Registered Number 6498963

THE COMPANIES ACTS
LATERAL GROUP LIMITED

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTION
to which Chapter 3 of Part 3
of the Companies Act 2006 applies

The following resotution was passed in writing pursuant to Chapter 2 of Part 13 of the
Companies Act 2006 as a special resolution on §  August 2011

SPECIAL RESOLUTION

THAT:

(1) the 8,700 1ssued A ordinary shares of £0 01 each, the 1,300 1ssued B ordinary shares
of £0 01 each and the 5,228,713 1ssued preferred ordinary shares of £1 cach in the
capital of the Company to shall be consolhidated, converted into and redesignated as
5,228,813 ordinary shares of £1 each mn the capital of the Company “Ordinary
Shares”,

() the Ordinary Shares shall have the nights set out in the articles of association to be
adopted pursuant to part (111) of this resolution, and

(i) the articles of association a copy of which 1s attached and marked “A” for

1dentification be adopted as the articles of association of the Company m substitution
for and to the exclusion of 1ts existing articles of association
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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
LATERAL GROUP LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1. Defined terms and interpretation
11 In the articles, unless the context requires otherwise

“address” has the meaning given n section | 148 of the Companies Act 2006,
“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings 1n a jurisdiction other than England
and Wales or Northern lreland which have an effect similar to that of bankruptey,

“call” has the meaning given in article 33,

“call notice” has the meaning given n article 33,

“chairman™ has the meaning given 1n article 13,

“chairman of the meeting” has the meaning given n article 59,

“clear days” n relation to a notice. eacludes the day the notice i1s deemed under the articles to
be given and the day on which the specified period expires,

“Companies Acts” means the Companies Acts (as defined n section 2 of the Companies Act
2006), n so far as they apply to the company,

“company’s lien” has the meaning given n article 31,

“director” means a director of the company. and includes any person occupying the position of
director by whatever name called,

“distmnbution recipent” has the meaning given in article 50.

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

“electronic form” has the meaming given in section 1168 of the Compames Act 2006,
“electronic means’ has the meanimg given in section 1168 of the Companies Act 2006,

“ehgible director” has the meaning given n article 9.
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“fully paid” in relation to a share means that the nomnal value and any premium to be paid to
the company in respect of that share have been paid to the company,

“hard copy form™ has the meaning given in section 1168 of the Companies Act 2006,

“holder” in relation to shares means the person whose name 1s entered n the register of
members as the holder of the shares,

“instrument” means a document in hard copy form,

“lien enforcement notice” has the meaning given in article 32,

“ordinary resolution® has the meaning given n section 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“participate” 1n relation to a directors’ meeting, has the meaning given 1n artrcle 11,
*proxy notice” has the meanmg given (n article 65,

“relevant officer” means any person who 1s or was at any time a director, secretary or other
officer (except an auditor) of the company or of any undertaking in the same group as the
company,

“shares” means shares in the company,

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

“subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006.

“transmttee” means a person entitled to a share by reason of the death or bankruptey of a
member or otherwise by operation of law, and

*writing” means the representation or reproduction of words, symbols or other information n a
visible form by any method or combinatton of methods, whether sent or supphed w electronic
form or otherwise

12 The relevant model articles (within the meaning of section 20 of the Companies Act 2006) are
excluded
13 Unless the context otherwise requires, other words or expresstons contained n the articles bear

the same meaning as wn the Companies Act 2006 as in force on the date when the articles
become binding on the company

14 Except where the contrary 1s stated or the context otherwise requires, any reference in the
articles to a statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under 1t for the time being n force, and any reference to a statute,
statutory provision, order, regulation, instrument or other subordinate legislation mcludes any
amendment, extension, consolidation, re-enactment or replacement of 1t for the time bemng n
force

15 Words importing the singular number only include the plural and vice versa  Words importing
the masculine gender include the feminine and neuter gender Words imporuing persons include
corporations

2, Liability of members

The habiiity of the members 1s limited to the amount, 1f any. unpaid on the shares held by them

2
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51

52

61

62

63

71

72

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

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

Power to change the company’s name

The directors may from time to time change the name of the company to any name considered
by the directors to be advantageous, expedient or otherwise desirable

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

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

Drrectors may delegate

Subject to the articles. the directors may delegate any of the powers which are conferred on
them under the articles

611 to such persen or committee,

612 by such means (inciuding by power of attorney),

613 to such an extent.

614 in relation to such matters or terntories, and

615 on such terms and conditions

as they think fit The power to delegate shall be effective in relation to the powers, authorities
and discretions of the directors generally and shall not be hmited by the fact that in certain of
the articles, but not in others, express reference 1s made to particular powers. authorities or

discretions being exercised by the directors or by a committee authonsed by the directors

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

The directors may revoke any delegation in whole or part, or alter 1ts terms and conditions
Commitiees

Commuttees to which the directors delegate any of their powers must follow procedures which
are based as far as they are apphcable on those provisions of the articles which govern the

taking of decisions by directors

A member of a committee need not be a director

L2
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73

31

32

91

92

93

94

10.

11

102

103

104

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

The general rule about decision-making by directors s that any dectsion of the directors must be
either a majority decision at a meeting or a decision taken in accordance with article 9

If
821 the company only has one director, and
§22 no provision of the articles requires it to have more than one drrector,

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

Unanimous decisions

A decision of the directors 1s taken n accordance with this article when all eligibie directors
indicate 1o each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution m writing signed by each eligible director
(whether or not each signs the same document) or to which each eligible director has otherwise
indicated agreement 1n writing

References in the articies to “eligible directors” are to directors who would have been entitled
to vote on the matter had 1t been proposed as a resolution at a directors” meeting (but excluding

any director whose vote 1s not to be counted 1n respect of that particular matter)

A decision may not be taken 1n accordance with this article if the eligible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonising the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate

1021  1ts proposed date and tume.

1022  where 1t s to take place, and

1023 fitss anticipated that directors participating in the meeting will not be in the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting

Notice of a directors’ meeting need not be in writing and must be given to each director

provided that. 1f a director 1s absent (whether habitually or temporarily) from the United

Kingdom, the company has an address for sending or receiving documents or information by

electronic means to or from that director outside the Umited Kingdom

Notice of a directors meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than seven days
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after the date on which the meeting 1s held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

11. Participation in directors’ meetings

il Subject to the articles, drrectors particepate in a directors’™ meeting, or part of a directors’
meeting, when

1111 the meeting has been called and takes place 1n accordance with the articles, and

1112 they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

112 In determining whether directors are participating in a directors’ meeting, 1t 1s irrelevant where
any director 1s or how they communicate with each other

113 If all the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s

12. Quorum for directors’ meetings

121 At a directors’ meeting, unless a quorum 1S participating, no proposal 15 to be voted on, except a
proposal to call another meeting

122 The quorum for drrectors meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed 1t 1s two provided that

122t 1fand so long as there 1s only one director the quorum shall be one, and
1222 for the purposes of any meeting held pursuant to article 16 to authorise a director’s
conflict. 1f there 15 only one director besides the director concerned and directors with

a smmlar interest, the quorum shall be one

123 If the total number of directors for the time being 1s less than the quorum required, the directors
must not take any decision other than a decision

1231  to appoint further directors, or

1232 tocall a general meeting so as to enable the members to appoint further directors

13. Chairing of directors’ meetings

131 The directors may appoint a director to chair their meetings

132 The person so appointed for the time being 1s known as the chairman

133 The directors may terminate the chairman’s appointment at any time

134 If no director has been appointed chairman, or the chairman s unwilling to chair the meeting or

15 not participating wn a directors” meeting within ten minutes of the time at which it was to start
the participating directors must appoint one of themselves to chair it

4. Casting vote

14 1 If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting has a casting vote
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14 2

15.

16.

16 1

16 2

16 4

But this does not apply 1if, in accordance with the articles, the chairman or other director 1s not
to be counted as participating m the decision-making process for quorum or voting purposes

Directors® interests

Except to the extent that article 16 applies or the terms of any authority given under that article
otherwise provide, and without prejudice to such disclosure as 1s required under the Companies
Act 2006, a director may be a party to, or otherwise interested in, any transaction or
arrangement with the company and shall be entitled to participate in the decision-making
process for quorum and voting purposes on any resolution concerning a matter in which he has,
directly or indirectly, an interest or duty that conflicts or may conflict with the interests of the
company

Dhirectors’ conflicts of interest

Subject to the provisions of the Compames Act 2006 and provided that he has disclosed to the
directors the nature and extent of any matenial interest of his, a director may, notwithstanding
his office or that, without the authorisatton conferred by this article 16 1, he would or might be
in breach of his duty under the Companies Act 2006 to avord conflicts of interest, be a director
or other officer of, or emploved by, or a party to any transaction or arrangement with, or
otherwise interested 1n, any undertaking in the same group as the company, or promoted by the
company or by any undertaking in the same group as the company, or in which the company or
any undertaking in the same group as the company s otherwise mnterested

No director shall

1621 by reason of his office, be accountable to the company for any benefit which he
derives from any office or employment, or from any transaction or arrangement, or
from any interest 1n any undertaking, that 1s authorised under article 16 1 {and no such
benefit shall constitute a breach of the duty under the Companies Act 2006 not to
accept benefits from third parties, and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit),

1622  be in breach of his duties as a director by reason only of his excluding himself from
the receipt of information, or from participation 1 decision-making or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any
office, employment. transaction, arrangement or interest that 1s authorised under
article 16 1, or

1623  be required to disclose to the company, or use n relation to the company’s affairs any
confidenuial information obtained by htm 1n connection with any office, employment,
transaction, arrangement or interest that 1s authorised under article 16 1 1f his doing so
would result in a breach of a duty or an obligation of confidence owed by him i that
conneciion

A general notice given to the directors that a director 1s to be regarded as having an interest of
the nature and extent specified in the notice 1n any transaction or arrangement 1in which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified, and an
interest of which a director has no knowledge and of which 1t ts unreasonable to expect lum to
have knowledge shall not be treated as an interest of his

The directors may, 1f the quorum and voting requirements set out below are satisfied, authorise
any matter that would otherwise involve a director breaching his duty under the Compames Act
2006 to avoid conflicts of interest, and any director (including the director concerned) may
propose that the director concerned be authorised n relation to any matter the subject of such a
conflict provided that

UK - 67393769 1




1641

1642

such proposal and any authority given by the directors shall be effected in the same
way that any other matter may be proposed to and resolved upon by the directors
under the provisions of the articles, except that the director concerned and any other
director with a similar interest

(a) shall not be counted for quorum purposes as participating 1n the decision-
making process wihile the conflict 1s under consideration,

(b) may, 1f the other directors so decide, be excluded from participating 1n the
decision-making process while the conflict 1s under consideration, and

(c) shall not vote on any resotution authorising the conflict except that, 1f any
such director does vote, the resolutton will still be valid 1f 1t would have been
agreed to 1f his votes had not been counted, and

where the directors give authority n relation to such a conflict

(a) they may (whether at the time of giving the authonty or at any time or times
subsequently) impose such terms upon the director concerned and any other
director with a stmilar interest as they may determine, mcluding, without
limitation, the exclusion of that director and any other dwrector with a similar
interest from the receipt of information, or participation 1n any decision-
making or discussion {whether at meetings of the directors or otherwise)
related to the conflict,

(b) the director concermed and any other director with a similar interest will be
obhged to conduct himself in accordance with any terms imposed from time
to time by the directors in relation to the confhct but wilk not be 1n breach of
his duties as a director by reason of his doing so,

(c) the authority may provide that, where the director concerned and any other
director with a ssmilar interest obtams mformation that 1s confidenual to a
third party, the director will not be obliged to disclose that information to the
company, or to use the mformation in relation to the company’s affars,
where to do so would amount to a breach of that confidence,

(d) the authority may also provide that the director concerned or any other
director with a similar interest shall not be accountable to the company for
any benefit that he receives as a result of the confhct,

() the receipt by the director concerned or any other director with a similar
interest of any remuneration or benefit as a result of the confhict shall not
constitute a breach of the duty under the Companies Act 2006 not to accept
benefits from third parties.

H the terms of the authonty shall be recorded 1in writing (but the authonty shall
be effective whether or not the terms are so recorded) and

(2) the directors may withdraw such authority at any time

165 Subject to article 16 6, if a question arises at a meeting of directors or of a commuttee of
directors as to the night of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may. before the conclusion of the meeting. be referred
to the chairman, whose ruling in relation to any director other than the chairman 1s to be final
and conclusive

16 6 If any question as to the right to participate 1n the meeting (or part of the meeung) should anse
in respect of the chaiwrman, the question s to be decided by a decision of the directors at that
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17.

18.

19.

191

192

193

19 4

20.

201

meeting, for which purpose the chairman is not to be counted as parttcipating 1n the meeting (or
that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The directors must ensure that the company keeps a record, in hard copy form, for at least 10
years from the date of the decision recorded, of every unamimous or majority decision taken by
the directors

Directors’ discretion to make further rules

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

APPOINTMENT OF DIRECTORS
Methods of appointing and removing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be
appointed to be a director

19 11 by ordinary resolution, or
1912 by adecision of the directors

If the company has no directors and, by virtue of death or bankruptcy, no member 1s capable of
acting, the transmittee of the fast member to have died or to have had a bankrupicy order made
against him has the night, by notice in writing, to appoint a person to be a director

For the purposes of articte 19 2, where two or more members die in circumstances rendering 1t
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Any member or members holding a majonty in nominal amount of the 1ssued ordinary share
capital that confers the night to attend and vote at general meetings may at any time appoint any
person to be a director, whether as an additional director or to fill a vacancy, and may remove
from office any director howsoever appointed and any alternate director Any such appointment
or removal shall be effected by notice in writing to the company by the relevant member or
members Any such appointment or removal shall take effect when 1t 1s delivered to the
registered office of the company or, if 1t 15 produced at a meeting of the directors, when 1t 1s so
produced or, 1f sent by electronic means to an address generally used by the company, when 1t 1s
sent (and article 70 2 shall not apply to 1t) Any such removal shall be without prejudice to any
claim that a director may have under any contract between hum and the company

Termination of director’s appointment
A person ceases to be a director as soon as

2011 that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 15 prolubited from being a director by law,

2012  abankruptey order 1s made against that person.

2013  acomposition is made with that person s creditors generally in satisfaction of that
person s debts,

2014  he becomes, 1 the opinion of all his co-directors, physically or mentally incapable of
discharging his duties as a director,

8

UK - 67393769 1




21.

212

213

214

22.

23.

231

232

2015 notification 1s recerved by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with 1is terms, or

2016  he s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide
Drrectors are entitled to such remuneration as the directors determine

21 21 for thewr services to the company as directors, and

2122  for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may

2131t take any form, and

2132 include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day
Directors’ expenses

The company may pay any reasonable expenses which the directors {and any alternate directors
or company secretary) properly incur in connection with their attendance at

2211 meetings of directors or committees of directors,
2212  general meetings, or

22 13  separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director may appoint as an alternate any other director, or any other person, to
2311  exercise that director’s powers. and
2312 carry out that director’s responsibilities,

i relation to the tahing of decisions by the directors in the absence of the alternate’s appointor

Any appomntment or removal of an alternate must identify the proposed alternate and be effected
by notice 1n wnting to the company signed by his appointor, or in any other manner approved
by the directors
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24, Rights and responsibilities of alternate directors

24 1 An alternate director may act as alternate director to more than one director and has the same
rights 1 relation to any decision of the directors as the alternate’s appointor

242 Except as the articles specify otherwise, alternate directors
2421  are deemed for all purposes to be directors,
2422  are hable for their own acts and omissions,
2423  are subject to the same restrictions as their appontors, and
2424  are not deemed to be agents of or for thewr appointors
and, in particular (without limitation), each alternate director shall be entttled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor 1s a member

243 A person who 15 an alternate director but not a director

2431 may be counted as participating for the purposes of determining whether a quorum 1s
present (but only 1f that person’s appointor 15 not parttcipating),

2432 may participate in a unammous decision of the directors (but only 1f his appointor 15
an eligible director i relation to that decision, but does not participate), and

2433  shall not be counted as more than one director for the purposes of articles 24 3 | and
2432

24 4 A director who 1s also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, n addition to his own vote on any decision of the
directors (provided that his appointor 1s an ehgible director in relation to that decision), but shall
not count as more than one director for the purposes of determining whether a quorum 1s
present

245 An alternate director 15 not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appotntor may direct by notice in writing made to the company

25. Termination of alternate directorship

An alternate director’s appointment as an alternate terminates

2511  when the alternate s appointor revokes the appontment by notice to the company n
writing specifying when 1t 1s to terminate,

2512  onthe occurrence, 1n relation to the alternate, of any event which. if it occurred in
relation to the alternate’s appointor, would result in the termmation of the appointor’s
appointment as a director,

2513  on the death of the alternate’s appomtor,

2514  when the allernate s appointor’s appointment as a director terminates, or

2515  when the alternate 1s removed 1n accordance with the articles
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26.

261

262

27.

271

272

28.

29.

30.

301

PART 3
SHARES AND DISTRIBUTIONS

SHARES
Powers to 1ssue different classes of share
Subject to the articles, but without prejudice to the nghts attached to any existing share, the
company may 1ssue shares with such rights or restrictions as may be determined by ordinary
resolution
The company may issue shares which are to be redeemed, or are hable 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
Payment of commissions on subscription for shares
The company may pay any person a commission 1n consideration for that person
2711  subscribing, or agreeing to subscribe, for shares, or
2712  procuring, or agreeing to procure, subscription for shares

Any such commission may be paid

2721 i cash, orn fully paid or partly paid shares or other securities, or partly in one way
and partly in the other, and

2722 nrespect of a conditional or an absolute subscription

Company not bound by less than absolute interests

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

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Compantes Act 2006 shall not apply to an allotinent of equity
securities made by the company

Fractional entitlements

Where there has been a consohdation or division of shares and, as a result, members are entitled
to fractions of shares, the directors may

3011  sell the shares representing the fractions to any person including the company for the
best price reasonably obtainable,

3012 authorise any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser. and

3013  distnbute the net proceeds of sale in due proportion among the holders of the shares
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Where any holder’s entitlement to a portion of the proceeds of sale under article 30 1 amounts
to less than a mimimum figure determined by the directors, that member’s portion may be
retamned for the benefit of the company
The person to whom the shares are transferred pursuant to article 30 115 not obliged to ensure
that any purchase money 1s received by the person entitled to the relevant fractions The
transferee’s title to the shares 1s not affected by any irregularity in or imvalidity of the process
leading to thetr sale
LIEN AND FORFEITURE

Company’s lien over shares
The company has a lien (the “company’s lien) over every share, whether or not fully paid,
which 1s registered 1n the name of any person indebted or under any hability to the company,
whether he 15 the sole registered holder of the share or one of several joint holders, for all
monies payable by him (either alone or jointly with any other person) to the company, whether
payable immediately or at some time in the future
The company’s lien over a share
3121 takes prionity over any third party’s interest in that share, and
3122 extends to any dividend or other money payable by the company n respect of that

share and (1f the hen 1s enforced and the share s sold by the company) the proceeds of

sale of that share

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

Enforcement of the company’s lien

Subject to the provisions of this article, 1f

3211 alien enforcement notice has been given n respect of a share, and

3212 the person to whom the notice was given has failed to comply with 1t,

the company may sell that share in such manner as the directors decide

A len enforcement notice

3221 may only be given 1n respect of a share which 15 subject to the company’s hien, in
respect of which a sum 1s payable and the due date for payment of that sum has
passed.

3222  must specify the share concerned,

3223  must require payment of the sum within 14 clear days of the notice.

3224 must be addressed either to the holder of the share or to a transmittee of that holder,
and

3225 must state the company s intention to sell the share if the notice 1s not complied with

Where shares are sold under this article
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3231 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or to a person nominated by the purchaser, and

32.32 the transferee 15 not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any rregularity in or invalidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hen) must be apphed

3241 first, in payment of so much of the sum for which the lien exists as was payable at the
date of the hien enforcement notice, and

3242 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation, or
an indemnity 1n a form reasonably satisfactory to the directors has been given for any
lost certificates, and subject to a lien equivalent to the company’s lien over the shares
before the sale for any money payable (whether immediately or at some time n the
future) after the date of the hen enforcement notice

A statutory declaration by a dtrector or the company secretary (1f any) that the declarant 1s a

director or the company secretary and that a share has been sold to satisfy the company’s lien on

a specified date

3251 15 conclusive evidence of the facts stated n tt as agamst all persons claimming to be
entitled to the share, and

3252 subject to comphiance with any other formalities of transfer required by the articles or
by law. constitutes a good title to the share

Call notices

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

(a “call notice”) to a member requiring the member 1o pay the company a specified sum of

money (a “call™) which 1s payable 1n respect of his shares at the date when the directors decide

to send the call notice

A call notice

3321 may not require a member to pay a call which exceeds the total sum unpaid on the
shares (whether as to nomunal value or any amount payable to the company by way of
premium).

3322 nust state when and how any call to which 1t relates 1s to be paid and

3323  may permit or require the call to be made in instalments

A member must comply with the requirements of a call notice, but ne member 1s obhiged to pay
any call before 14 clear days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
3341 revoke it wholly or n part. or
3342 specify a later time for payment than 1s specified in the notice,

by a further notice i writing to the member n respect of whose shares the call 1s made
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341

342

343
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351
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362

The directors may, if they think fit, receive from any member willing to advance them all or any
part of the monies unpaid and uncalled upon the shares held by him and may pay interest upon
the monies so advanced (to the extent such monies exceed the amount of the calls due and
payable upon the shares in respect of which they have been advanced) at such rate (not
exceeding 15 per cent per annum unless the company by ordinary resolution otherwese directs)
as the directors may determine A payment in advance of calls shall extinguish, to the extent of
it, the habihity upon the shares in respect of which it 1s advanced

Liability to pay calls

Liabltty to pay a call 1s not extinguished or transferred by transferring the shares 1n respect of
which 1t 1s required to be paid

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share

Subject to the terms on whtch shares are altotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them

3431 to pay calls which are not the same, or
3432  to pay calls at different times
When call notice need not be issued

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms on which a
share 1s 1ssued. as being payable to the company 1n respect of that share

3511 onallotment,

3512 onthe occurrence of a particular event, or

3513 on adate fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been paid, the helder of
the share concerned 1s treated 1n all respects as having failed to comply with a call notice in
respect of that sum, and 1s hiable to the same consequences as repards the payment of interest
and forfeiture

Failure to comply with call notice: automatic consequences

if a person 1s hiable to pay a call and fails to do so by the call payment date

36 1 | the directors may issue a notice of intended forfeiture to that person and

36 12 until the call 1s paid, that person must pay the company nterest on the call from the
call payment date at the relevant rate

For the purposes of this article

3621  the “call payment date” 1s the time when the call notice states that a call (s payable.
unless the directors give a notice specifying a later date, in which case 1t 1s that later
date, and

3622 the “relevant rate” i1s

(a) the rate fixed by the terms on which the share n respect of which the call s
due was allotted
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(b) such other rate as was fixed 1n the call notice which required payment of the
call, or has otherwise been determined by the directors, or

©) if no rate 1s fixed in either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Commuittee of the Bank of England in connection with s
responsibilities under Part 2 of the Bank of England Act 1998
The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture

3711 may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,

37 12  must be sent to the holder of that share (or all the joint holders of that share) orto a
transmittee of that helder,

3713 must require payment of the call and any accrued interest and all expenses that may
have been incurred by the company by reason of such non-payment by a date which s
not less than 14 clear days after the date of the notice,

37 14  must state how the payment 1s to be made, and

3715 must state that, 1f the notice 1s not complied with, the shares 1n respect of which the
call 1s payable will be hable to be forfeited

Directors’ power to forfeit shares

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

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

3911  all interests in that share, and all claims and demands agamst the company 1n respect
ofit. and

3912 all other nghts and habilities incidental to the share as between the person whose share
1t was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the articles
3921 s deemed to have been forfeited when the directors decide that it 1s forfeited,
3922 s deemed to be the property of the company and

392 may be sold, re-allotted or otherwise disposed of as the directors think fit

(¥

If a person s shares have been forfeited
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3931  the company must send that person notice that forfeiture has occurred and record 1t 1n
the register of members,

3932 that person ceases to be a member in respect of those shares,

3933  that person must surrender the certificate for the shares forfeited to the company for
cancellation,

3934 that person remains lhable to the company for all sums payable by that person under
the articles at the date of forferture 1n respect of those shares, including any interest
(whether accrued before or after the date of forferture), and

3935  the directors may waive payment of such sums wholly or 1n part or enforce payment
without any allowance for the value of the shares at the tume of forfeiture or for any
consideration received on their disposal

At any time before the company disposes of a forfeited share, the directors may decide to cancel

the forferture on payment of all calls, interest and expenses due 1n respect of it and on such other

terms as they think fit

Procedure following forfeiture

If a forferted share 1s to be disposed of by bemng transferred, the company may receive the

consideration for the transfer and the directors may authorise any person to execute the

instrument of transfer

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

4021 s conclusive evidence of the facts stated 1n 1t as against all persons claimmg to be
entitled to the share, and

4022  subject to compiiance with any other formalitics of transfer required by the articles or
by law, constitutes a good title to the share

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

If the company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled to
receive from the company the proceeds of such sale, net of any commussion and excluding any
amount which

4041  was, or would have become, payable, and

4042  had not, when that share was forfeited. been paid by that person in respect of that
share,

but no tnterest 1s payable to such a person in respect of such proceeds and the company 1s not
required to account for any money earned on them

Surrender of shares
A member may surrender any share
41 11w respect of which the directors may 1ssue a nouce of miended forfeiture,

41 12 which the directors may forfeit. or
16
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4113  which has been forfeited
The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with 1n the same way as a share which has
been forfeited

Share certificates

The company must issue each member, free of charge, with one or more certificates n respect
of the shares which that member holds

Every certificate must specify

4221 nrespect of how many shares, of what class, 1t is issued,

42 2 2  the nominal value of those shares,

4223  the amount paid up on them, and

4224  any distinguishing 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 1ssued n respect of it
Certificates must

4251 have affixed to them the company’s common seal, or

42 52  be otherwise executed in accordance with the Companies Acts

The directors may determine, either generally or in relatien to any particular case. that any
signature on any certificate need not be autographic but may be applied by some mechanical or
other means, or printed on the certificate. or that certificates need not be signed

Replacement share certificates

If a certificate 1ssued n respect of a members shares 1s

43 11 damaged or defaced, or

4312  said to be lost. stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate 1n respect of the same shares

A member exercising the right to be 1ssued with such a replacement certificate

4321 may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,

43 22 must return the certificate which 1s to be replaced to the company f it 1s damaged or
defaced, and

4323  must comply with such conditions as to evidence, indemmity and the payment of a |
reasonable fee as the directors decide |
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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 and, if the
shares are not fully paid, the transferee

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

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name is entered 1n the register
of members as holder of 1t

The directors, 1n therr absolute discretion, may refuse to register the transfer of a share, whether
or not 1t 1s fully paid, and 1f they do so, they shall within two months after the date on which the
transfer was lodged send the transferee the notice of refusal together with their reasons for
refusal and, unless they suspect that the proposed transfer may be fraudulent, the instrument of
transfer

Transmission of shares

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

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

4521 may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

4522  subject to the articles, and pending any transfer of the shares to another person. has the
same rights as the holder had

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptey or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmitiees who wish to become the holders of shares to which they have become entitled
must notify the company in writing of that wish

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

Any transfer made or executed under this article 1s to be treated as if it were made or executed
by the person from whom the transmittee has derived nights in respect of the share, and as 1f the
event which gave nise to the transmission had not occurred

Transmittees bound by prior notices
If a notice 1s given to a member in respect of shares and a transmuttee 1s entitled to those shares,

the transmittee 15 bound by the notice 1f 1t was given to the member before the transmuttee’s
name has been entered i the register of members
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DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

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

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

No dividend may be declared or paid unless 1t 1s in accordance with members’ respective rights

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each member’s
holding of shares on the date of the resolution or decision to declare or pay 1t

If the company s share capital 15 divided into different classes, no intertm dividend may be pard
on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them that
the profits available for distribution justify the payment

If the directors act 1in good faith, they do not incur any Liabihity to the holders of shares
conferring preferred rights 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

Except as otherwise provided by the articles or the nghts attached to shares. all dividends must
be

4911 declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and

4912 apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend 15 paid

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

For the purposes of calculating dividends, no account 1s 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

Payment of dividends and other distributions

Where a dividend or other sum which s a distribution 1s payable i respect of a share, it must be
paid by one or more of the following means

50t 1  transfer to a bank or building society account specified by the distribution recipient
either 1n writing or as the directors may otherwise decide,

5012 sending a cheque made payable to the distribution recipient by post to the distnbution
recipient at the distribution recipient s registered address (if the distribution recipient
1s a holder of the share). or (in any other case) to an address specified by the
distribution reciprent either in writing or as the directors may otherwise decide
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5013 sending a cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either 1n writing or as the directors may
otherwise decide, or

50 14  any other means of payment as the directors agree with the distribution recipient either
in writing or by such other means as the directors decide

Dividends may be declared or paid in any currency and the directors may agree with any
distribution recipient that dividends which may at any tume or from time to time be declared or
become due on his shares in one currency shall be paid or satisfied in another, and may agree
the basis of conversion to be applied and how and when the amount to be paid in the other
currency shall be calculated and paid and for the company or any other person to bear the costs
mvolved

In the articles, “the distribution recipient™ means, in respect of a share in respect of which a
dividend or other sum 15 payable

503 1 the holder of the share, or

5032  ifthe share has two or more joint holders, whichever of them 1s named first in the
register of members, or

5033 1fthe holder s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmuttee

Deductions from distributions 1n respect of sums owed to the company

If

51 11  ashare s subject to the company’s lien, and

5112 the directors are entitled to 1ssue a hien enforcement notice in respect of 1t,

they may, instead of 1ssuing a hien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which 1s payable to the company in respect of
that share to the extent that they are entitled to require payment under a lien enforcement notice
Money so deducted must be used to pay any of the sums payable in respect of that share

The company must notify the distribution recipient in writing of

5131 the fact and amount of any such deduction,

5132 anynon-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction, and

5133  how the money deducted has been applied
No interest on distributions

The company may not pay interest on any dividend or other sum payable n respect of a share
uniess otherwise provided by

3211 the terms on which the share was issued, or

5212 the provisions of another agfeement between the holder of that share and the company

20
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Unclaimed distributions

All dividends or other sums which are

5311 payable in respect of shares, and

5312 unclaimed after having been declared or become payable,

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

The payment of any such dividend or other sum intc a separate account does not make the
company a trustee n respect of 1t

If

5331 12 years have passed from the date on which a dividend or other sum became due for
payment, and

5332  the distribution recipient has not claimed 1t,

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

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable 1n respect of a share by transferring non-cash assets of equivalent value

{including, without limitation, shares or other securittes in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficuity anses regarding the distnbution

5421 fixing the value of any assets,

5422  paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients, and

5423  wvesting any assets In irustees
Waiver of distributions

Distribution rectpients may waive their entitlement to a dividend or other distribution payable n
respect of a share by giving the company notice 1n writing to that effect, but 1f

5511 the share has more than one holder, or

5512 more than one person ts entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

21
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Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the directors inay, 1f they are so authorised by an ordinary resolution

5611 decide to capitalise any profits of the company (whether or not they are avaitable for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve, and

5612  appropriate any sum which they so decide to capitalise (a “capitalised sum™) to the
persons who would have been entitled to 1t 1f it were distributed by way of dividend
(the “persons entitled”) and 1n the same proportions

Capitalised sums must be apphed

5621 on behalf of the persons entitled, and

5622 nthe same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nominal amount equat to the

capitahised sum which are then allotted credited as fully paid to the persons entitled or as they

may direct

A capitalised sum which was appropriated from profits available for distribution may be
apphed

|
5641 nortowards paying up any amounts unpaid on existing shares held by the persons |
entitled, or !

5642 in paying up new debentures of the company which are then allotted credited as fully
patd to the persons entitled or as they may direct

Subject to the articles the directors may

5651 apply capitalised sums 1n accordance with articles 56 3 and 56 4 partly in one way and
partly 1 another

56 52  make such arrangements as they think fit to deal with shares or debentures becoming
distrnibutable in fractions under this article (including the 1ssuing of fractional
certificates or the making of cash payments). and

56 53 authorise any person to enter into an agreement with the company on behalf of all the

persons entitled which 1s binding on them 1n respect of the allotment of shares and
debentures to them under this article

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

A person 1s able to exercise the right to speak at a general meeting when that person 1s m a
position to communtcate to all those attending the meeting., during the meeting. any information
or opimons which that person has on the business of the meeting

3%
38
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A person s able to exercise the nght to vote at a general meeting when

5721 that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

5722 that person’s vote can be taken into account in deterrmng whether or not such
resolutions are passed at the same time as the votes of all the other persons attending

the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at 1t

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

Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their circumstances are such that 1f they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

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

Chairing general meetings

If the directors have appornted a chairman, the chairman shall chair general meetings 1f present
and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the tune at which a meeting was due to start

5921 the directors present, or
5922 (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appomntment of the chairman of
the meeting must be the first business of the meeting

The person chawring a meeting in accordance with this article 1s referred to as “the chairman of
the meeting”™

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are members

The chairman of the meeting may permit other persons who are not

6021 members, or

6022 otherwise entitled to exercise the nghts of members in relation to general meetings,
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or 1f durimg a meeting a quorum ceases to be

23
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present, if the meeting was convened by the members, the meeting shall be dissolved and, in

any other case, the chairman of the meeting must adjourn 1t If at the adjourned meeting the

persons attending within half an hour of the time at which the meeting was due to start do not

constitute a quorum, the members present shall constitute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present if

6121 the meeting consents to an adjournment, or

6122 it appears to the chairman of the meeting that an adjournment 1s 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

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must

6141 erther specify the time and place to which 1t 1s adjourned or state that 1t 15 to continue
at a ime and place to be fixed by the directors, and

6142 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 1s to take piace more than 14 days after it was
adjourned, the company must give at least seven clear days’ notice of 1t

6151 tothe same persons to whom notice of the company s general meetings 1s required to
be given, and

6152 containmg the same information which such notice 1s required to contan

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting (f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

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

Errors and disputes

No objection may be raised to the guahfication of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote
not disallowed at the meeting 1s vahid

Any such objection must be referred to the chairman of the meeting, whose deciston 1s final
Poll votes

A poll on a resolution may be demanded

64 1 1 1nadvance of the general meeting where 1t 15 to be put to the vote, or

6412  atageneral meeting. either before a show of hands on that resolution or iImmedtately
after the result of a show of hands on that resolutton 15 declared
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643

64 4

63.

65 1

652

653

654

A poll on a resolution may be demanded by the chairman of the meeting, the directors or by any
qualifying person (as defined in section 318 of the Companies Act 2006) present and entitled to
vote on the resolution

A demand for a poll may be withdrawn 1f
6431 the poll has not yet been taken, and
64 32  the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made

Palls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which
6511 states the name and address of the member appointing the proxy,

6512 dentifies the person appointed to be that member’s proxy and the general meeting n
refation to which that person 1s appoimted,

6513 15 signed by or on behalf of the member appointing the proxy, or 1s authenticated n
such manner as the directors may determine, and

6514 15 delivered to the company in accordance with the articles not less than 48 hours
before the time appointed for holding the general meeting in relation to which the
proxy 1s appointed and 1n accordance with any instructions contained in the notice of
the general meeting to which they relate (but notwithstanding this an appointment of a
proxy may be accepted by the directors at any tume prior to the meeting at which the
person named n the appowntment proposes (o vote (or, where a poll s demanded at the
meeting. but not taken forthwith, at any time prior to the taking of the poll))

The company may require proxy notices to be delivered 1n a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on ene or more resolutions, but the company shall not be abliged to
ascertatn that any proxy has comphed with those or any other instructions given by the
appointor and no decision on any resolution shall be vitiated by reason only that any proxy has
not done so

On a vote on a resolution on a show of hands at a meeting, every provy present who has been
duly appointed by one or more members entitled to vote on the resolution has one vote, except
that i1f the proxy has been duly appointed by more than one member entitled to vote on the
resolution and

6541 has been instructed by one or more of those members to vote for the resolution and by
one or more other of those members to vote against it, or

6542  has been nstructed to vote the same way (esther for or against) on the resolution by all
of those members except those who have given the proxy discretion as to how to vote

on the resolution

the proxy 1s entitled 1o one vote for and one vote aganst the resolution
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67.
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68.

68 1

Unless a proxy notice indicates otherwise, 1t must be treated as

6551 allowing the person apponted under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

6552 appomting that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of 1it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

An appomtment under a proxy notice may be revoked by delivering to the company a notice n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

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

If a proxy notice 15 not executed by the person appointing the proxy, 1t must be accompamed by
written evidence of the authority of the person who executed it to execute it on the appointor’s
behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

6711 notice of the proposed amendment i1s given to the company in writing 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

6712 the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting. matertally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if

6721 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 15 to be proposed. and

6722 the amendment does not go beyond what (s necessary to correct a grammatical or
other non-substantive error in the resolution

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

No voting of shares on which money owed to company
No vouing rights attached to a share may be exercised at any general meeting, at any
adjournment of it. or on any poll called at or in relation to 1t, or in relation to any written

resolution of the company uniess afl amounts payable to the company n respect of that share
have been paid
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APPLICATION OF RULES TO CLASS MEETINGS
Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supptied by or to the company under the articles may be
sent or supplied 1n any way 1n which the Companies Act 2006 provides for documents or
information which are authorised or required by any provision of that Act to be sent or supplhed
by or to the company

Except insofar as the Companies Acts require otherwise, the company shall not be obliged to
accept any notice, document or other information sent or supplied to the company 1n electronic
form unless 1t satisfies such stipulations, conditions or restrictions (including, without
limitation, for the purpose of authentication) as the directors think fit. and the company shall be
entitled to require any such notice, document or information to be sent or supplted 1n hard copy
form instead

In the case of joint holders of a share, except 1nsofar as the articles otherwise provide, all
notices, documents or other information shall be given to the joint holder whose name stands
first 1n the register of members 1n respect of the joint holding and shall be deemed to have been
given to all the joint holders For all purposes, including the execution of any appointment of
proxy, resolution in writing, notice or other document (including anything sent or supplied n
electromic form) executed or approved pursuant to any provision of the articles, execution by
any one of such jownt holders shall be deemed to be and shall be accepted as execution by all the
jomt holders

In the case of a member that 1s a corporation, for all purposes, including the execution of any
appointment of proxy, reselution 1 writing, notice or other document (including anything sent
or supphed 1n electronic form) executed or approved pursuant to any provision of the articles,
execution by any director or the secretary of that corporation or any other persen who appears to
any officer of the company (acting reasonably and 1in good faith) to have been duly authonsed to
execute shall be deemed to be and shall be accepted as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies the
company of an address within the United Kingdom at which notices, documents or other
information may be served on or delivered to hum shall be entitled to have such things served on
or delivered to him at that address (in the manner referred to above), but otherwise no such
member shall be entitled to receive any notice. document or other information from the
company If the address 1s that member’s address for sending or receiving documents or
information by electronic means the directors may at any time without prior notice (and whether
or not the company has previously sent or supplied any documents or information 1n electronic
form to that address) refuse to send or supply any documents or information to that address

Subject to the articles, any notice or document to be sent or supplied to a director in connection
with the taking of decisions by directors may also be sent or supplied by the means by which
that director has asked to be sent or supphed with such notices or documents for the time being

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 received within a specified time of their being
sent. and for the specified ume to be less than 48 hours
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722
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73

When information sent by the company deemed to have been received

Any document or information sent or supplied by the company shail be deemed to have been
recerved by the intended recipient

71 11 where the document or information 1s properly addressed and sent by first class post or
other delivery service to an address in the United Kingdom, on the day (whether or not
it 1s a working day) followmng the day (whether or not 1t s a working day) on which 1t
was put 1n the post or given to the delivery agent and, in proving that it was duly sent,
it shall be sufficient to prove that the document or information was properly
addressed, prepaid and put in the post or duly given to the delivery agent,

7112  where (without prejudice to articte 70 5) the document or information 1s properly
addressed and sent by post or other delivery service to an address outside the United
Kingdom, five working days after 1t was put in the post or given to the delivery agent
and, in proving that i1t was duly sent, 1t shall be sufficient to prove that the document
or information was properly addressed, prepaid and put in the post or duly given to the
delivery agent;

71 1 3 where the document or information 1s not sent by post or other delivery service but
delivered personally or left at the intended recipient’s address, on the day (whether or
not a working day) and time that it was sent,

71 14 where the document or information s properly addressed and sent or supphed by
clectronic means, on the day (whether or not a working dav) and tune that it was sent
and proof that it was sent in accordance with gurdance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that it was sent,

7115  where the document or information 1s sent or supphed by means of a website, when
the material was first made available on the website or (1f later) when the intended
recipient received (or 1s deemed to have received) notice of the fact that the material
was available on the website

Company seals

Any common seal may only be used by the authority of the directors

The directors may decide by what means and in what form any common seal 1s to be used

Uniess otherwise dectded by the directors. if the company has a common seal and 1t 15 affixed to

a document, the document must also be signed by at least one authorised person in the presence

of a witness who attests the signature

For the purposes of this article, an authorised person is

7241  any director of the company,

7242  the company secretary (if any), or

7243  any person authorised by the directors for the purpose of signing documents to which
the common seal 1s applied

No right to inspect accounts and other records
Except as provided by law or authorised by the directors or an ordinary resolutien of the

company, no person is entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member

28

UK - 67393769 |




74.

78.

76.

76 1

762

77.

771

772

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary (or two or
more persons as joint secretary) for such term, at such remuneration and upon such conditions
as the directors may think fit, and any company secretary (or Joint secretary) so appointed may
be removed by the directors The directors may also from time to time appoint on such terms as
they think fit, and remove, one or more assistant or deputy secretaries

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 76 2 (but without prejudice to any indemmty to which a relevant officer 1s
otherwise entitled)

76 1 1 arelevant officer may be indemmfied out of the company’s assets to whatever extent
the directors may determine aganst

(a) any hability incurred by that officer in connection with any neghgence,
default, breach of duty or breach of trust in relation to the company or any
undertaking n the same group as the company,

(b) any hability incurred by that officer in connection with the activities of the
company, or any undertaking n the same group as the company, 1n its
capacity as a trustee of an occupational pension scheme (as defined n
section 235(6) of the Compames Act 2006),

©) any other hability incurred by that officer as an officer of the company or of
any undertaking tn the same group as the company. and

76 12  the company may, to whatever extent the directors may determine, provide funds to |
meet expenditure incurred or to be incurred by a relevant officer in defending any
crimunal or civil proceedings in connection with any alleged negligence, default,
breach of duty or breach of trust by him 1n relation to the company or any undertaking ‘
in the same group as the company. or any investigation, or action proposed to be i
taken, by a regulatory authority in that connection or for the purposes of an |
apphcation for relief, or in order 10 enable the relevant officer to avoid incurring such
expenditure |

This article does not authonse any indemnity that would be prohibited or rendered void by any |
provision of the Compames Acts or by any other provision of law

Insurance

The directors may decide to purchase and mantain insurance. at the expense of the company,
for the benefit of any relevant officer 1n respect of any relevant loss

In this article, a “relevant loss™ means any loss or liability which has been or may be ncurred
by a relevant officer m cennection wath that officer’s duties or powers n relation to the

company, any undertaking n the same group as the company or any pension fund or
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