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of

Hays Transport Limited

{Incorporating all amendments to 3 Ochdeor 2012 )
1 DELETED
2 DELETED
3 DELETED
4 DELETED

5 DELETED

>-
a
a
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% *A1JFATLS"
AQG 13/10/2012 #154
COMPANIES HOUSE
1 By a special resolution passed on & Ouiolaes 10114 , new articles of association of the

Company were adopted which did not contain the provisions of the Company's memorandum of association
which, by virtue of section 28 of Companies Act 2006, were treated as provisions of the Company's articles of
associalion
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6 We the subscrbers o this Memorandum of Association wish to be formed into company pursuant
to this Memorandum and we agree to {ake the number of shares shown opposite our respechive
names

Names, address and description of Subscriber

Norham House Director Limited, 1 Ordinary Share of £1
Norham House

12 New Brnidge Street West

Newcastle upon Tyne

NE1 BAS

Dated

Witness to the above signatures -

Name K Young

Address Norham House
12 New Bridge Street West
Newcastle upon Tyne
NE1 8AS

Cccupabion Legal secretary
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The Companies Act 2006
Private Company Limited by Shares
Articles of Association
of
Hays Transport Limited'

{Company)

1 Definitions and Interpretation

11 The Model Articles shall apply to the Company, except in so far as they are modified or
excluded by these Articles

12 Arucles 8, 11(2) and (3), 13, 14, 15, 17(2), 18, 21(1), 22, 23, 30, 34, 44(2}, 52 and 53 of the
Model Articles shall not apply to the Company

13 Article 7 of the Model Arlicles shall be amended by
131 the inserhon of the words "for the bme being” at the end of articte 7(2){a), and
132 theinsertion in article 7(2) of the words "(for so long as he remains the sole director)”

after the words "and the director may"

14 Article 20 of the Mode! Articles shall be amended by the insertion of the words "(including
allernate directors) and the secretary (if any}" before the words "properly incur”

15 Article 27(3) of the Model Articles shall be amended by the insertion of the words ", subject to
arlicle 8," after the word "But”

16 Article 29 of the Model Arlicles shall be amended by the insertion of the words ", or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under
article 28(2) of the Mode! Articles,” after the words "the transmittee's name"

17 Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the deletion, in each
case, of the words "either" and "or as the direclors may otherwise decide”

18 Article 36(3) of the Mode! Articles shall be amended by inserting the words "paying up the
amounts {(if any} unpaid on shares in 1ssue or In* after the words "applied In”

19 In these Articles, the following expressions shall have the following meanings unless the
context otherwise requires

* Adopled by a wnitten resolution dated & OChohas 2012
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110

112

Act
Appointor

Articles

Business Day

Conflict

eligible director

Model Articles

partly paid

the Companies Act 20086,

has the meaning given in Arlicle 10 1,

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

any day {other than a Saturday, Sunday or publc holiday
in the United Kingdom) on which clearing banks in the
City of London are generally open for business,

has the meaning given In Article 6 1,

a director who would be entitled to vote on the matter at
a meeling of directors (but excluding any director whose
vote 1s not to be counted in respect of the particular
matter),

the model arlicles for private compamies limited by
shares contained in Schadule 1 of the Companies (Model
Articles) Regulations 2008 (Si 2008/3229) as amended
prior to the date of adoption of these Articles, and

in relation to a share, means that part of that share's
nomnal value or any premium at which it was issued,

has not been pawd to the Company

Save as otherwise specifically provided in these Articles, words and expressions which have

particular meanings In the Model Articles shall have the same meanings in these Articles,

subject 1o which and unless the context otherwise requires, words and expressions which

have particular meanings in the Act shall have the same meanings in these Articles

Headings in these Articles are used for convenience only and shall not affect the construction

or interpretation of these Articles

A reference tn these Articles to an "Article” 1s a reference to the relevant article of these

Articles unless expressiy provided otherwise

Unless expressly provided otherwise, a reference 10 a statute, statulory provision or

subordinate legislation 1s a reference to it as it 1s in force from time to time, laking account of

1131 any subordinate legislation fram time to tme made under It, and
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21

22

23

24

295

26

27

28

29

210

1132 any amendment or re-enactment and includes any statute, stalulory provision or
subordinate legislation which it amends or re-enacts

[T

Any phrase introduced by the lerms "including”,

include”, "in particular” or any similar
expression shall be construed as iliustrative and shall not Iimit the sense of the words
preceding those terms

Directors' decisions

Decisions of the directors may be taken

211 atadirectors’ meeting, or

212 nthe form of a directors’ resolution

Any director may propose a directors' resolution In wniting, or by emall or other electronic
communication

The Company Secrelary must propose a directors' resolution if a direclor so requests

A directors' resolution 15 proposed by giving notice of the proposed resolution to the directors
Notice of a proposed directors' resolution must indicate

251 the proposed resolution, and

252 the ime by which it 1s proposed thal the directors should adapt it

Notice of a proposed directors’ resolution must be given to each director

Any decision which a person giving nolice of a proposed directors’ resolution takes regarding
the process of adopting thal resolulion must be taken reasonably in good faith

A proposed directors’ resolution 1s adopted when alt the directors who would have been
entitied to vote on the resolution at a directors’ meeting have signed one or more copies of it
or otherwise electronically indicated therr agreement, provided that those directors would
have formed a quorum al such a meeting

It )1s immatenial whether any director signs or agrees to the resolution before or after the time
by which the notice proposed thal it should be adopled

Once a directors’ resolution has been adopled, it must be treated as If il had been taken at a
direclors' meeting in accordance with the Arliicles

The Company Secretary must ensure that the Company keeps a record, in writing, of all

directors' resolutions for at least len years from the dale of their adoption
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212

31

32

4

In accordance with section 79 of the Act, the Company may change is name by decision of
the directors

Quorum for Directors’ meetings

Subject to Article 3 2, the quorum for the transaction of business at a meeting of directors 1s
any two eligible directors

For the purpases of any meeting (or part of a meeting) if there 1s only one eligible director in
office, the quorum for such meeting {or part of a meeting) shall be one eligibie director

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the chatrrman or

other director chaimng the meeting has a casling vote

<]

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he has

declared the nature and extent of his interest in accordance with the requirements of the Act, a

direclor who 1s n any way, whether directly or indirectly, interested in an existing or proposed

transaction or arrangement with the Company

51

52

53

54

55

may be a parly to, or otherwise interested tn, any transaction or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) interested,

shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) In respect of such contract or proposed contract In which he 1s
interested,

shall be enttled {o vote (and count in the quorum) at a meeting of directors (or of a committee
of the directors) or participate in any unanmimous decisien, in respect of such contract or
proposed contract in which he 1s interested,

may act by humself or tus firm In a professional capacity for the Company {(otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as If he
were not a director,

may be a director or other officer of, or employed by, or a parly to a transaction or
arrangement with, or otherwise interested 1n, any body corporate in which the Company 13

otherwise {direclly or indirectly) interested, and
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56

61

62

63

shall nol, save as he may otherwise agree, be accountable to the Company for any benefil

which he (or a person connected with him {as defined mn section 252 of the Act)) derwves from

any such contract, transaction or arrangement or from any such office or employment or from

any mterest i any such body corporate and no such contract, transachon or arrangement

shall be liable to be avoided on the grounds of any such interest or benefit nor shall the

receipt of any such remuneration or other benefit constitute a breach of his duty under section

176 of the Act

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out 1n this Arlicle, authorise any

matier or situation proposed to them by any director which would, If not authorised, involve a

direclor breaching his duty under section 175 of the Act to avoid conflicts of interest

(Conflict)

Any authonisation under this Arlicle will be effective only If

621 the malter in queskion shall have been proposed by any dwector for consideration at a
meeling of directors in the same way that any other matter may be proposed to the
directors under the provisions of these Articles or in such other manner as the
directors may determine,

622 anyrequirement as to the quorum at the meeting of the directors at which the matter
15 considered 15 met without counting the director in question, and

623 the maller was agreed 1o without his voting or would have been agreed lo If s vote
had not been counted

Any authansation of a Conflict under this Article may (whether at the time of giving the

authorisation or subsequently)

6§31 extend to any aclual or potential conflict of interest which may reasonably be
expecled to arise out of the matter so authorised,

632 be subject to such terms and for such duration, or impose such hmits or condiltons as
the directors may determineg, and

633 betermimated or vared by the directors at any time

This will not afiect anything done by the director prior to such termination or variahion n

accordance with the terms of the authorisation
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64

65

66

67

In authorising a Conflict the directors may decide (whether at the time of gwving the

authorisation or subsequently) that «f a director has obtained any nformation through his

involvement in the Conlflict otherwise than as a director of the Company and in respect of

which he owes a duly of confidentiality to another person, the director 1s under no abligation

to

641 disclose such information to the directors or to any director or other officer or
employee of the Company, or

642 use or apply any such information in performing his duties as a director,

where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may (whether at the ume of giving the

authorisation or subsequentiy) provide, without imitation, that the director

651 s excluded from discussions (whether at meetings of directors or otherwise} related
to the Conflict,

652 s notgven any documerds or other information relating to the Conflict, and

653 may or may not vote {or may or may not be counted in the quorum) at any future
meeting of directors n relation to any resolution relating to the Conflict

Where the directors authornise a Conflict

661 the director will be obliged to conduct himself in accordance with any terms imposed
by the directors in relation ta the Confiict, and

662 the director will not infringe any duty he owes to the Company by virtue of sections
171 1o 177 of the Acl provided he acts In accordance with such terms, hmits and
conditions (if any) as the directors impose tn respect of its authornisation

A drrector 15 not required, by reason of betng a drector (or because of the fiduciary

relationship established by reason of being a director), to account to the Company for any

remuneration, profit or other benefit which he derives from or in connection with a relationship

involving a Conflict which has been authorised by the directors or by the Company by

shareholder resolution {subject 1n each case to any terms, limits or conditions attaching 1o that

authonisation) and no contract shafl be liable to be avoided on such grounds
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7 Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than alternale

directors) shall not be subject to any maximum

8 Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no

directors, the transmiltee(s) of the last shareholder to have died or to have a bankruptcy order made

against him (as the case may be) have the nght, by notice in wnting, to appoint a natural person

(including a transmittee who 1s a natural person), who 1s willing to act and s permitted (o do so, to be

a director

9 Termination of a director's appointment

A person ceases to be a director as soon as

91 that person ceases to be a director by virtue of any provision of the Act or 1s prohibited from
being a director by law,

g2 a bankruplcy order 1s made agatnst that person,

93 a composition 15 made with that person's creditors generally i satisfaction of thal person's
debis,

94 a registered medical practitioner who is trealing that person gives a wntten opinion to the
Company stating thal that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

95 by reason of that person's mental health, a courl makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person would
otherwise have, or

96 notification 1s received by the Company from the direclor that the director I1s resigning from
office as director, and such resignation has taken effect in accordance with its terms

10 Appointment and removal of alternate directors

101  Any director (Appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the direclors, to
10 11 exercise that direclor's powers, and
101 2 carry out that director's responsibiities,

In refation to the taking of decisions by the directors, in the absence of the Appointor
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102

103

11

114

Any appointment or removal of an alternate must be effected by nolice in wriing to the

Company signed by the Appointor, or in any other manner approved by the directors

The notice must

10 31 dentify the proposed alternate, and

10 32 n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s wiling (o act as the alternate of the director
giving the notice

Rights and responsibilities of alternate directors

An alternate director may act as allernate dwector lo more than one director and has the

same nights in relation to any decision of the directors as the Appointor

Except as the Articles specify otherwise, alternate directors

11 21 are deemed for all purposes to be directors;

11 22 are hiable for therr own acls and omissions,

11 23 are subject to the same restnctions as thew appaintors, and

11 24 are not deemed to be agenis of or for their appointors

and, n particutar {without imitation), each allernale director shall be entitled 1o receive notice

of all meetings of directors and of all meetings of committees of directors of which his

Appaintor is a member

A person who is an alternate director but not a director

11 31 may be counted as parltcipaling for the purposes of determining whether a quorum 1s
present (but only if his Appointor 1s not participating),

11 32 may participate in a unanimous decision of the directors (but only If his Appointor 1s
an eligible director in refation to that decision, but does not part:icipate), and

11 33 shali not be counted as more than one director for the purposes of articles 11 3 1 and
1132

A director who 1s also an alternate director 1s eniitled, in the absence of tus Appaintor, to a

separate vote on behalf of his Appointer, in addition to tus own vote on any decision of the

directors (provided that his Appotntor 1s an eligible director in relation to that decision), but

shall not count as more than one director for the purposes of determimng whether a quorum

Is present
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12

An alternate director 1s not entitled to receive any remuneration from the Company for serving
as an alternate director except such part of the Appomntor's remuneration as the Appaintor
may direct by notice in writtng made to the Company

Termination of alternate directorship

An alternale director's appointment as an alternate terminates

21

1272

1213

12 4

13

when the allernate’s Appointor revokes the appointment by nouce to the Company 1n writing
specifying when it1s to terminate,

on the occurrence, in relation to the alternate, of any evenl which, If it occurred in relation to
the alternate's Appointor, would result in the termination of the Appointor's appointment as a
director,

on the death of the alternate’s Appointor, or

when the allernate's Appointor's appointment as a director terminates

Secretary

The dwrectors may appoint any persan who 1s willing to act as a Company Secretary for such term, at

such remuneration and upon such conditions as they may think fit and from time o time remove such

person and, if the drrectors so decide, appoint a replacement, in each case by a deciston of the

directors If no such person i1s appointed, the Company shall not need a secretary

14

14 1

142

143

Shares

Subject to the Articles, but without prejudice lo the rights attached to any existing share, the
Company may Issue shares with such nghts or restrictions as may be determined by special
resolulion

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 with such terms, conditions and manner of
redemption of any such shares as are determined by special resolulion or set out in the
Articles

Save to the extent authorised by these Articles, or autherised from time to time by an ordinary
resolution of the shareholders, the directors shall not exercise any power to allol shares or to

grant rights to subscribe for, or to conver any security into, any shares in the Company
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14 4

14 5

14 6

47

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity secuniies (as defined in sectton 560(1) of the Act) made by the
Company
Unless otherwise agreed by special resolution, if the Company proposes to allot any equity
securities (other than any equity securities to be held under an employees’ share scheme),
those equity securibies shall not be aliotted to any person unless the Company has first
offered them to all shareholders on the date of the offer on the same terms, and at the same
price, as those equity secunties are being offered to olher persons on a pan passu and pro
rata basis to the number of shares held by those holders (as nearly as possible without
involving fractions) The offer
14 51 shall be in wriling, shall be open for acceptance for a period of 15 Business Days
from the date of the offer and shall give details of the number and subscription price
of the relevant equdy secunties, and
14 52 may stpulate thal any shareholder who wishes to subscribe for a number of equity
securities 1In excess of the proportion to which he 1s entitted shall, in his acceptance,
state the number of excess equily secunties (Excess Secunties) for which he wishes
to subscribe
Any equity secunties not accepted by shareholders pursuant to the offer made to them in
accordance with Article 14 5§ shall be used for satisfying any requests for Excess Securities
made pursuant to Article 145 If there are insufficient Excess Secunties to satisfy such
requests, the Excess Securities shall be ailotted to the applicants pro rata to the number of
shares held by the applicanis immediately before the offer was made to shareholders i
accordance with Article 14 5 (as nearly as possible without involving fractions or increasing
the number of Excess Securilies allotied to any shareholder beyond thal apphed for by him}
After that allotment, any Excess Securities rematning shall be offered lo any other person as
the directors may determine, at the same price and on the same terms as the offer to the
shareholders
A member of the Company may nominate another person as entitted to enjoy or exercise the
rights set out in section 145(3) of the Act Except in accordance with such nominations or as

required by law, no person 1s o be recogmised by the Company as holding any share upon
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151

152

153

154

155

156

any trust, and the Company i1s not 1n any way {o be bound by or recognised any interest in a

share other than the holder's absolute ownership of it and all the nghts attachung to it

Lien

The Company has a hen (Company's lien) over every share which 1s partly paid for any part

of

1511 that share's nominal value, and

1512 any premmum at which it was i1ssued,

which has not been pawd to the Company, and which 1s payable mmediately or at some time

in lhe future, whether or not a call notice has been sent in respect of it

The Company's lien over a share

152 1 takes prionty over any third party's interest in that share, and

152 2 extends to any dividend or other money payable by the Company i respect of that
share and (if the lien 1s enforced and lhe share 1s sold by the Company) the proceeds
of sale of that share

The directors may at any trme dectde that a share which is or would otherwise be subject to

the Company's lien shall not be subject to 1t, either wholly or in part

The Company may sell in such manner as the directors determine any shares on which the

Company has a lien if a sum In respect of which the hen exists 1s presently payable and 1s not

paid within fourteen days after notice has been given to the holder of the share or to the

person entitled to it In consequence of the death or bankruptcy of the holder, demanding

payment and stating that If the notice 1s not complied with the shares may be soid

To give effect to a sale the direclors may authorise some person (o execute an instrument of

transfer of the shares sold to, or n accordance with the directions of, the purchaser The title

of the transferee to the shares shall not be affected by any irregulanty in or invalidity of the

proceedings In reference to the saie

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so

much of the sum for which the lien exists as 1s presently payable, and any residue shall {upon

surrender to the Company for cancellation of the certificate for the shares sold and subject lo

a like lien for any moneys not presently payable as existed upon the shares before the sale)

be paid to the person entitied to the shares at the date of the sale
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16

161

16 2

16 3

164

16 5

16 6

67

168

Calls

Subject to the Arlicles and the terms on which shares are allotted, the directors may send a

notice (call notice) toc a member requinng the member to pay the Company a specified sum

of money {call) which 1s payable in respect of shares which that member holds at the date

when the directors decide to send the call notice

A call notice

16 21 may nol require a member to pay a call which exceeds the total sum unpaid on that
member's sharas (whether as to the share's nominal value or any amount payable to
the Company by way of premium),

16 2 2 must state when and how any call to which it refates it 1s lo be paid, and

16 23 may permit or require the call to be paid by instalments

A member must comply with the reguirements of a call notice, but no member is required to

pay any call before 14 days have passed since the notice was sent

Before the Company has received any call due under a call nolice the directors may

16 4 1 revoke it wholly or in part, or

16 4 2 specify a later ime for payment than s specified in the notice,

by a further notice in wnting to the member in respect of whose shares the call 1s made

Liability to pay a call 1s not extinguished or transferred by transfernng the shares in respect of

which 1t 1s required to be pad

Joint holders of a share are jointly and severally hable o pay all calls in respect of that share

Subject to the terms on which shares are allolled, the directors may, when 1ssuing shares,

provide that call nolices be sent to the holders of those shares which may require them

16 7 1 to pay calis which are not the same, or

16 7 2 to pay calis at different imes

A call notice need not be 1ssued in respect of sums which are satisfied, in the terms on which

a share I1s i1ssued, as being payable to the Company in respect of that share {whether in

respect of nominal value or premium)

1681 on alloiment,

16 8 2 on the occurrence of a particular event or

16 8 3 on a date {ixed by or in accardance with the terms of 155ue
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1689

1610

16 11

1612
17

171

If the due date for payment of such sum has passed and it has not been paid, the holder of
the share concerned 1s treated in all respects as having falled to comply with a call notice in
respect of that sum, and 1s hiable to the same consequences as regards the payment of
interest and forfeiture
If a person is hable to pay a call and fails to do so by the call payment date
16 10 1 the directors may 1ssue a notice of intended forfeiture to that person, and
16 10 2 until the call 1s paid, that person must pay the Company interest on the call from the
call payment date al the reievant rate
For the purposes of this Article
16 11 1 the call payment date 1s the time when the call notice states that a call 1s payable
unless the directors give a notice specifying a later date, in which case the call
payment date 1s that later date,
16 11 2 the relevant rale 1s
161121 the rate fixed by the terms on which the share in respect of which the call
i5 due was allotied,
161122 such other rate as was fixed in the call notice which required payment of
the call, or has otherwise been determined by the directors, or
161123 If no rate 1s fixed in either of these ways, at the appropnate rale defined
by the Act
The direclors may walve any obligation to pay interest on a call wholly orin part
Forfeiture
A notice of intended forfeiture
17 11 may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,
17 12 must be sent to the holder of that share or to 2 person entitled to it by reason of the
holder's death, bankrupicy or otherwise,
17 1 3 must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of this notice,

17 14 must slate how the payment s to be made,
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17 2

173

17 4

178

17 15 must state that If the notice 1s not complied with, the shares in respect of which the
call 1s payment will be hable to be forfeited

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

Subject to the provisions of the Act, a forfeited share may be sold, re-allotled or otherwise
disposed of on such terms and in such manner as lhe directors determine either to the person
who was before the forfeiture the holder or to any olher person and at any ime before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as lhe
direclors think fit ' Where for the purposes of its disposal a forfeiled share 1s to be transferred
to any person the directors may authorise some person to execute an instrument of transfer
of the share to that person

A persan any of whose shares have been forfeited shall cease to be 2 member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain hiable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect of those shares with interest at the
rate at which interest was payable on those maneys before the forfeiture or, If no interest was
so payable, at the appropriate rate {as defined in the Act) from the date of forfeiture until
payment but the directors may wawve payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal

A statutory declaration by a director or the secretary that a share has been forfeiled on a
specified dale shall be conclusive evidence of the facls stated in it as against all persons
claming lo be entitled {o the share and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share and the person to
whom the share i1s disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the shares be affecled by any irregularnity In or

invaldity of the proceedings in reference to the forfeiture or disposat of the share
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Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates In

respect of the shares which that shareholder holds

Each certificate must specify

18 21 i respect of how many shares, of what class, it I1s 1ssued,

18 22 the nominal value of those shares,

18 23 that the shares are fully paid or otherwise, and

18 24 any distingushing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be issued in respect of it

Certificates must

18 51 have affixed to them the Company's comman seal, or

18 52 be otherwise executed in accordance with the Act

if a certificate 1ssued in respect of a shareholder’s shares 1s

18 6 1 damaged or defaced, or

18 62 saud to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same

shares

A shareholder exercising the right to be ssued with such replacement certificate

18 71 may at the same tme exercise the nght to be issued with a single certficate or
separate certdicates,

18 7 2 must return the cerlificate which 1s to be replaced to the Company if 15 damaged or
defaced, and

18 73 must comply with such conditions as to evidence, indemmity and the payment of a
reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any

other form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registenng any instrument of transier or other document relating to

or affecting the title te any share
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The Company may retain any instrument of transfer which 1s registered

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

The directors may refuse 1o register the transfer of a share, and If they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent

Declaration of dividends

The Company may by ordinary resolution declare dividends, and the directors may decide to
pay inlerim dwidends

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

No dividend may be declared or paid unless it 1s 1n accordance with shareholders’ respective
rights

Unless the terms on which shares are 1ssued specify otherwise, a dividend must be paid by
reference to each shareholder's holding of shares A shareholder's holding of shares shall be
determined as on the date of the resolution or decision to declare or pay it unless the Articles,
resolution or decision specifies otherwise

If the Company's share capital 1s divided into different classes, no intenm dwvidend may be
pad on shares carrying deferred or non-preferred nghts of, at the time of payment, any
preferential dividend 1s 1n arrears

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

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

Calculation of dividends

Excepl as otherwise provided by the Articles or the nghts attached to shares, all dwidends
must be

2111 declared and paid according o the amounts paid up on the shares on which the

dwidend 15 paid, and
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2112 apportioned and paid proportionalely to the amounts paid up on the shares during
any portion or portions of the penod in respect of which the dividend 1s paid

If any share 15 1ssued on terms providing that 1t ranks for dividend as from a particular date,

that share ranks for dividend accordingly

For the purposes of calculating dividends, no account Is to be taken of any amount which has

been paid up on a share in advance of the due date for payment of that amount

Non cash distnbutions

Subject to the terms of 1ssue of the share in question, the Company may decide to pay all or

part of a dividend or other distribution payable in respect of a share by transferring non-cash

assels of equivalent value (including, without hmitation, shares or other secunties in any

company)

For the purposes of paying a non-cash distnbution the directors may make whatever

arrangements they think fit, including, where any difficulty anises regarding the distribution

22 21 fioung the value of any assets,

22 22 paying cash to any distribution recipient on the basis of that value in order to adjust
the nghts of recipients, and

22 2 3 vesting any assels in trustees

Poll Votes

A poll may be demanded at any general meeting by any qualifying person (as defined 1n

section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A demand

so withdrawn shall not invahdate the result of a show of hands declared before the demand

was made" as a new paragraph at the end of that article

Proxies

Article 45(1)(d) of the Mode! Articles shall be deleted and replaced with the words "is

delivered to the Company in accordance with the Articles not less than 48 hours before the

time appomted for holding the meeting or adjourned meeting at which the nght to vote is to be

exercised and in accordance with any instructions contained in the notice of the general

meetng (or adjourned meeting) to which they relate”

15174 0099 2196397 17




24 2

25

251

252

28

261

Article 45(1) of the Mode! Articles shall be amended by the insertion of the words "and a

proxy nolice which 1s not delivered in such manner shall be invalid, uniess the directors, 1n

their discretion, accept the notice at any time before the meeting” as a new paragraph at the

end of that arlicle

Means of communication to be used

Any notice, document or other information shall be deemed served on or delivered to the

intended recipient

2511 f properly addressed and sent by prepaid United Kingdom first class post to an
address In the United Kingdom, 48 hours after it was posied (or five Business Days
after posting either to an address oulside the Unded Kingdom or from outside the
Urited Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight counter addressed to the intended recipient, provided
that delivery in at least five Business Days was guaranteed at the time of sending and
the sending parly receives a confrmation of delivery from the courier service
provider),

2512 if properly addressed and delivered by hand, when it was given or left at the
appropriate address,

251 3 f properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied, and

2514 f sent or supphed by means of a website, when the matenal is first made available on
the website or (if later) when the recipient receives (or 1s deemed 1o have received)
nolice of the fact thal the matenal 1s avallable on the website

For the purposes of this article, 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, it shall be

sufficient to show that the notice, document or other iInformation was delivered to an address

permitted for the purpose by the Act

Indemnity

Subject to Arlicle 26 2, but without prejudice to any indemnily to which a relevanl ofiicer 1s

otherwise entitled
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2611

2612

each relevant officer may be indemnified out of the Company's assets against all
costs, charges, losses, expenses and habihties incurred by him as a relevant officer
26111 in the actual or purported execulion and/or discharge of hws dulies, or in
relation to them, and
26112 nrelation to the Company's {or any associaled Company's) activities as
trustee of an occupational pension scheme (as defined in section 235(6)
of the Act),
including (1in each case) any labilty incurred by him in defending any civil or cniminal
proceedings, n which Judgment 15 given in hus favour ar In which he 1s acquitted or
the proceedings are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part or in connection with any application in which the
court grants huim, in his capacty as a relevant officer, relief from liability for
negligence, default, breach of duty or breach of trust in relation to the Company's (or
any associaled Company's) affairs, and
the Company may provide any relevant officer with funds to meet expenditure
incurred or to be ncurred by kum i connechion with any proceedings or application
referred to In Article 26 1 1 and otherwise may take any action to enable any such

relevant officer to avoid incurring such expenditure

This Aricle does not authonse any indemnity which would be prohibited or rendered void by

any provision of the Comparues Acls or by any olher provision of law

In this Article

2631

2632

companies are associated if one 15 a subsidiary of the other or both are subsidiaries
of the same body corporale, and

a "relevani officer” means any director or other officer or former direclor or other
officer of the Company or an associated company (including any company which 1s a
trustee of an occupational pension scheme {as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or associated
company) as auditor (whether or not he 1s also a director or other officer), to the

exlent he acts in his capacity as auditor)
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27 Insurance

271 The directors may decide to purchase and maintain wnsurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

272  inthis Article

27 21 a "relevant officer” means any director or other officer or former director or other
officer of the Company or an associated company {Including any company which 1s a
trustee of an accupational pension scheme (as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or associaled
company) as audior (whether or not he 1s also a direclor or other officer), to the
exient he acts in his capacily as auditor),

27 22 a "relevant loss" means any loss or hability which has been or may be ncurred by a
relevant officer in connection with that relevant officer's duties or powers in relation to
the Company, any associated company or any pension fund or employees’ share
scheme of the Company or assacialed company, and

27 23 companies are associated if one 1s a subsidiary of the other or both are subsidiaries

of the same body corporate
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