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COMPANIES HOUSE

COMPANIES ACT 1985 TO 2006

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

MOTABILITY OPERATIONS GROUP PLC

The name of the Company 1s “Motablity Operations Group ple”

The Company 1s to be a pubhic company

The registered office of the Company 1s to be situated in England and Wales
The objects for which the Company 1s established are

To carry out such operations and to manufacture or deal with such goods and
to purchase or otherwise acquire, take options over, comstruct, lease, hold,
manage, maintan, alter, develop, exchange or deal with such property, nghts
or pnivileges (including the whole or part of the business, property or habilities
of any other person or company) as may seem to the board of directors
directly or indirectly to advance the interests of the Company

To enter 1nto such commercial or other transactions 1n connection with any
trade or business of the Company as may seem to the board of directors
destrable for the purpose of the Company’s affairs

To apply for, purchase or otherwise acquire, protect, maintamn and renew any
patents, patent nghts, trade marks, designs, licences and other intellectual
property nghts of all kinds or any secret or other information as to any
invention and to use, exercise, develop or grant licences 1n respect of, or
otherwise tum to account the property, nghts or mformation so acquired and
to expenment with any such nghts which the Company may propose to
acquire

To nvest and deal with the moneys of the Company not immediately required
n any manner and hold and deal with any investment so made
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underwniting 1n respect of any such 1ssue on such terms as the board of
directors may decide

To co-ordinate, finance and manage all or any part of the operations of any
company which 15 a subsidiary company of or otherwise under the control of
the Company and generally to carry on the business of a holding company

To carry on through any subsidiary or associated company any activities
which the Company 1s authorised to carry on and to make any arrangements
whatsoever with such company (including any arrangements for taking the
profits or bearing the losses of any such activities) as the board of directors
thinks fit

To raise or borrow money m such manner as the board of directors thinks fit
and to recerve deposits and to mortgage, charge, pledge or give liens or other
security over the whole or any part of the Company’s undertaking, property
and assets (whether present or future), including its uncalled capital, for such
purposes and in such circumstances and on such terms and conditions as the
board of directors thinks fit

To lend or advance money and to give credit and to enter (whether
gratustously or otherwise) into guarantees or indemmities of all kinds, and
whether secured or unsecured, whether in respect of 1ts own obligations or
those of some other person or company, in such circumstances and on such
terms and conditions as the board of directors thinks fit

To pay or agree to pay all or any of the promotion, formation and registration
expenses of the Company

To contribute to or support any public, general, political, charmtable,
benevolent or useful object, which 1t seems to the board of directors to be in
the interests of the Company or 1ts members to contnbute to or support

To do all or any of the things stated m thus clause 4 1n any part of the world
whether as principal, agent or trustee or otherwise and either alone or jountly
with others and either by or through agents, subcontractors, trustees or
otherwise

To do all such other things as the board of directors considers will further the
interests of the Company or to be incidental or conducive to the attainment of
all or any of the objects stated in this clause 4

The objects stated 1n each part of clause 4 shall not be restnctively construed

but shall be given the widest mterpretation In clause 4, the word “company” shall be
deemed, except where used to refer to the Company, to nclude any partnership or
other body of persons, whether corporate or unincorporate and whether domuciled n
the United Kingdom or elsewhere Except where the context expressly so requires,
none of the sub-clauses of clause 4, or the objects stated 1n clause 4, or the powers
conferred by clause 4 shall be limuted by, or be deemed subsidiary or auxihiary to, any
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We, the subscnbers to this memorandum of association, wish to be formed nto a
company pursuant to this memorandum We agree to take the number of shares
shown opposite our respective names

Name and address of subscriber Number of shares taken

The Law Debenture Intermediary Corporation 24
ple

Fifth Floor
100 Wood Street
London EC2V 7EX

Law Debenture Corporate Services Limited 1

Fifth Floor
100 Wood Street
London EC2V 7EX

Total shares taken

25

Date

Witness to signatures
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NO. 06541091

COMPANIES ACTS 1985 TO 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

MOTABILITY OPERATIONS GROUP PLC

PRELIMINARY

1 The regulations 1n Table A as in force at the date of the mcorporation of the
Company shall not apply to the Company

2 In these Articles, except where the subject or context otherwise requires

Act means the Compames Act 1985 including any modification or re-enactment of 1t
for the time being 1n force,

address includes a number or address used for the purposes of sending or receiving
documents or information by electronic means,

Articles means these articles of association as altered from time to time by special
resolution,

auditors means the auditors of the Company,

the board means the directors or any of them acting as the board of directors of the
Company,

clear days n relation to the sending of a notice means the peniod excluding the day on
which a notice 1s given or deemed to be given and the day for which it 1s given or on
which 1t 1s to take effect;

Companies Acts has the meaming given by section 2 of the Companies Act 2006,

director means a director of the Company,
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Words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the ferinmne gender, and words denoting
persons mnclude corporations

Words or expressions contaned 1n these Articles which are not defined 1n Article 2
but are defined in the Act have the same meaning as 1n the Act (but excluding any
modification of the Act not 1n force at the date of adoption of these Articles) unless
inconsistent with the subject or context

Subject to the preceding two paragraphs, references to any provision of any enactment
or of any subordinate legislation (as defined by section 21(1) of the Interpretation Act
1978) include any modification or re-enactment of that provision for the time being 1n
force

Headmgs and marginal notes are nserted for convenience only and do not affect the
construction of these Articles

In these Articles, (a) powers of delegation shall not be restrictively construed but the
widest 1nterpretation shall be given to them, (b) the word beard 1n the context of the
exercise of any power contained in these Articles includes any committee consisting
of one or more directors, any director, any other officer of the Company and any local
or divisional board, manager or agent of the Company to which or, as the case may
be, to whom the power 1n question has been delegated, (c) no power of delegation
shall be lumited by the existence or, except where expressly provided by the terms of
delegation, the exercise of that or any other power of delegation; and (d) except where
expressly provided by the terms of delegation, the delegation of a power shall not
exclude the concurrent exercise of that power by any other body or person who 1s for
the ttme being authonsed to exercise 1t under these Articles or under another
delegation of the power.

SHARE CAPITAL

4 The liability of the members 1s imited to the amount, if any, unpaid on the
shares respectively held by them The share capital of the Company on the adoption
of these Articles 1s £11,000,000 divided mmto 10,900,000 Preference Shares and
100,000 Ordinary Shares

3 Subject to the provisions of the Companies Acts and without prejudice to any
rights attached to any existing shares or class of shares, any share may be 1ssued with
such nights or restrictions as the Company may by ordinary resolution determine or,
subject to and 1n default of such determination, as the board shall determine

6 Subject to the provisions of the Companies Acts relating to authonty, pre-
emption rights or otherwise and of any resolution of the Company i general meeting
passed pursuant to those provisions, and, in the case of redeemable shares, the
provisions of Article 7.

(a) all urussued shares for the time being 1n the capital of the Company shall be at
the disposal of the board, and
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(a) on a distnbution of assets of the Company among its members on a winding
up or other return of capital the holders of Ordinary Shares shall be entitled
(such entitlement raking after satisfaction in full of the nghts of the holders of
Preference Shares) to recerve the amount paid up on their holding of Ordinary
Shares

(b)  subject to the rights of the holders of Preference Shares as provided n these
Articles, the holders of Ordinary Shares shall be entitled to receive any
dividends out of the profits of the Company available for distnbution for each
amounting period.

VARIATION OF RIGHTS

12 Subject to the provisions of the Comparues Acts, 1if at any time the capital of
the Company 1s divided mnto different classes of shares, the rights attached to any
class may (unless otherwise provided by the terms of allotment of the shares of that
class) be varied or abrogated, whether or not the Company 1s being wound up, either.

(a)  with the written consent of the holders of three-quarters 1n nomunal value of
the 1ssued shares of the class, which consent shall be 1n hard copy form or in
electronic form sent to such address (1f any) for the ime being specified by or
on behalf of the Company for that purpose, or 1n default of such specification
to the office, and may consist of several documents, each executed or
authenticated 1n such manner as the board may approve by or on behalf of one
or more holders, or a combination of both, or

(b)  with the sanction of a special resolution passed at a separate general meeting
of the holders of the shares of the class,

but not otherwise.

13 For the purposes of Article 12, if at any time the capital of the Company 1s
divided 1nto different classes of shares, unless otherwise expressly provided by the
nghts attached to any share or class of shares, those rights shall be deemed to be
varied by

(@) the reduction of the capital paid up on that share or class of shares otherwise
than by a purchase or redemption by the Company of its own shares; and

(b)  the allotment of another share ranking n prionity for payment of a dividend or
mn respect of capital or which confers on 1ts holder voting nghts more
favourable than those conferred by that share or class of shares,

but shall not be deemed to be varied by
(c)  the creation or issue of another share ranking equally with, or subsequent to,

that share or class of shares or by the purchase or redemption by the Company
of 1ts own shares
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CALLS ON SHARES

19 Subject to the terms of allotment, the board may from time to tme make calls
on the members in respect of any moneys unpaid on their shares (whether 1n respect
of nominal value or premium) Each member shall (subject to receiving at least 14
clear days’ notice specifying when and where payment 1s to be made) pay to the
Company the amount called on bis shares as required by the notice A call may be
required to be paid by instalments A call may be revoked in whole or part and the
time fixed for payment of a call may be postponed in whole or part as the board may
determine. A person on whom a call is made shail remain hable for calls made on
lum even 1f the shares i respect of which the call was made are subsequently
transferred

20 A call shall be deemed to have been made at the time when the resolution of
the board authonsing the call was passed

21 The joint holders of a share shall be jointly and severally liable to pay all calls
1n respect of it

22 If a call or any instalment of a call remains unpaid in whole or 1n part after it
has become due and payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day 1t became due and payable until 1t is paid
Interest shall be paid at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate 1s fixed, the rate determined by the board, not
exceeding 15 per cent per annum, or, 1f higher, the appropriate rate (as defined 1n the
Act), but the board may i respect of any individual member waive payment of such
mterest wholly or m part

23 An amount payable in respect of a share on allotment or at any fixed date,
whether 1n respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call duly made and noufied and payable on the date so fixed or in
accordance with the terms of the allotment If 1t 1s not paid the provisions of these
Articles shall apply as if that amount had become due and payable by virtue of a call
duly made and notified

24. Subject to the terms of allotment, the board may make arrangements on the
issue of shares for a difference between the allottees or holders i the amounts and
tumes of payment of calls on their shares

25 The board may, 1f 1t thinks fit, recerve from any member all or any part of the
moneys uncalled and unpaid on any share held by um. Such payment 1n advance of
calls shall extinguish the liability on the share in respect of which 1t 1s made to the
extent of the payment The Company may pay on all or any of the moneys so
advanced (unt1l they would but for such advance become presently payable) interest
at such rate agreed between the board and the member not exceeding (unless the
Company by ordinary resolution otherwise directs) 15 per cent per annum or, if
higher, the appropriate rate (as defined in the Act)
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31 The forfeiture of a share shall involve the extinction at the time of forfeiture of
all interest 1n and all claims and demands against the Company in respect of the share
and all other nights and habilities incidental to the share as between the person whose
share 15 forfeited and the Company, except only those rights and hiabilities expressty
saved by these Articles, or as are given or imposed 1n the case of past members by the
Companies Actis

32 A statutory declaration by a director or the secretary that a share has been duly
forfeited or surrendered on a specified date shall be conclusive evidence of the facts
stated 1n 1t as agamst all persons claiming to be entitled to the share The declaration
shall (subject 1f necessary to the execution of an mstrument of transfer or transfer by
means of the relevant system, as the case may be) constitute a good title to the share
The person to whom the share 1s disposed of shall not be bound to see to the
application of the purchase money, if any, and his title to the share shall not be
affected by any uregularity in, or invahdity of, the proceedings 1n reference to the
forfeiture, surrender, sale, re-allotment or disposal of the share

TRANSFER OF SHARES

33 Without prejudice to any power of the Company to register as shareholder a
person to whom the nght to any share has been transmitted by operation of law, the
instrument of transfer of a share may be i any usual form or 1n any other form which
the board may approve. An instrument of transfer shall be signed by or on behalf of
the transferor and, unless the share 1s fully paid, by or on behalf of the transferee An
mstrument of transfer need not be under seal

34 The directors may, 1n their absolute discretion and without giving any reason,
refuse to regster the transfer of a share to any person, whether or not 1t 1s fully paid or
a share on which the company has a lien

35 If the board refuses to register a transfer of a share, 1t shall send the transferee
notice of 1ts refusal within two months after the date on which the instrument of
transfer was lodged with the Company

36 No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title to a share

37. The Company shall be entitled to retamn an instrument of transfer which 1s
registered, but an mstrument of transfer which the board refuses to register shall be
returned to the person lodging it when notice of the refusal 15 sent

TRANSMISSION OF SHARES

38 If a member dies, the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest Nothing 1n these Articles shall release the estate of a deceased member
(whether a sole or joint holder) from any liability in respect of any share held by him
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(a) subject to all the provisions of these Articles, including without hmitation
provisions relating to payment of calls, hen, forfeiture, transfer and
transmission, and

(b)  unclassified, unless otherwise provided by these Articles, by the resolution
creating the shares or by the terms of allotment of the shares

44 Whenever any fractions anse as a result of a consolidation or sub-division of
shares, the board may on behalf of the members deal with the fractions as 1t thinks fit

In particular, without limitation, the board may sell shares representing fractions to
which any members would otherwise become entitled to any person (including,
subject to the provisions of the Companies Acts, the Company) and distribute the net
proceeds of sale in due proportion among those members The board may authonse
some person to execute an instrument of transfer of the shares to, or in accordance
with the directions of, the buyer The buyer shall not be bound to see to the
apphcation of the purchase moneys and s title to the shares shall not be affected by
any rregulanty in, or invalidity of, the proceedings 1n relation to the sale

45 Subject to the provisions of the Companies Acts, the Company may by spec:al
resolution reduce 1ts share capital, capital redemption reserve and share premium
account 1n any way

PURCHASE OF OWN SHARES

46 Subject to and 1n accordance with the provisions of the Compames Acts and
without prejudice to any relevant special nghts attached to any class of shares, the
Company may purchase any of 1ts own shares of any class (mncluding without
limutation redeemable shares) in any way and at any price (whether at par or above or
below par)

GENERAL MEETINGS

47 The board shall convene and the Company shall hold general meetings as
annual general meetings 1n accordance with the requirements of the Companies Acts

48 All provisions of these Articles relating to general meetings of the Company
shall, mutatis mutandis, apply to every separate general meeting of the holders of any
class of shares in the capital of the Company, except that.

(a)  the necessary quorum shall be two persons holding or representing by proxy at
least one-third 1n nominal value of the i1ssued shares of the class or, at any
adjourned meeting of such holders, one holder present in person or by proxy,
whatever the amount of his holding, who shall be deemed to constitute a
meeting,

o any holder of shares of the class present mn person or by proxy may demand a
poll, and

(¢)  each holder of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by hm
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otherwise provided by these Articles, two qualifying persons present at a meeting and
entitled to vote on the business to be dealt with are a quorum, unless

(a) each 15 a qualifying person only because he is authorised under the Companies
Acts fo act as a representative of a corporation 1n relation to the meeting, and
they are representatives of the same corporation, or

(b)  each 1s a qualifying person only because he 1s appointed as proxy of a member
in relation to the meeting, and they are proxies of the same member.

For the purposes of this Article a “qualifying person” means (1) an individual who s a
member of the Company, (11) a person authorised under the Companies Acts to act as
a representative of the corporation n relation to the meeting, or (1) a person
appointed as proxy of a member 1n relation to the meeting

56 If such a quorum 1s not present withun five minutes (or such longer tume not
exceeding 30 munutes as the chairman of the meeting may decide to wait) from the
time appointed for the meeting, or 1f during a meeting such a quorum ceases to be
present, the meeting, 1f convened on the requisition of members, shall be dissolved,
and 1n any other case shall stand adjourned to such time and place as the chairman of
the meeting may determine. The adjourned meeting shall be dissolved if a quorum is
not present within 15 minutes after the time appointed for holding the meeting

57 The chairman, 1f any, of the board or, 1n his absence, any deputy chairman of
the Company or, 1n his absence, some other director nomunated by the board, shall
preside as chairman of the meeting If neither the chairman, deputy chairman nor
such other director (1f any) 1s present within five minutes after the time appointed for
holding the meeting or 1s not willing to act as chairman, the directors present shall
elect one of their number to be chairman If there 1s only one director present and
willing to act, he shall be chairman If no director 1s willing to act as chairman, or if
no director is present within five minutes after the time appointed for holding the
meeting, the members present mn person or by proxy and entitled to vote shall choose
a member or a proxy of a member or a person authorised to act as a representative of
a corporation in relation to the meeting to be chairman

58 A director shall, notwithstanding that he 1s not a member, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of any
class of shares 1n the capital of the Company

59.  The chairman may, with the consent of a meeting at which a quorum 1s present
(and shall 1f so directed by the meeting), adjourn the meeting from time to time and
from place to place No business shall be dealt with at an adjourned meeting other
than business which might properly have been dealt with at the meeting had the
adjournment not taken place Any such adjournment may be for such time and to
such other place as the chairman may, in his absolute discretion determune,
notwithstanding that by reason of such adjournment some members may be unable to
be present at the adjourned meeting Any such member may nevertheless appoint a
proxy for the adjourned meeting either 1n accordance with Article 77 or by means of a
document 1n hard copy form which, 1f delivered at the meeting which 1s adjourned to
the chairman or the secretary or any director, shall be vahd even though 1t 15 given at
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and fix a ttme and place for declaring the result of the poll. The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded

64 A poll demanded on the election of a charman or on a question of
adjournment shall be taken immediately A poll demanded on any other question
shall be taken either at the meeting or at such time and place as the chairman directs
not being more than 30 days after the poll is demanded The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as 1f the demand had not been made

65 No notice need be sent of a poll not taken at the meeting at which 1t 15
demanded if the time and place at which 1t 1s to be taken are announced at the
meeting In any other case notice shall be sent at least seven clear days before the
taking of the poll specifying the time and place at which the poll 1s to be taken

66 Where for any purpose an ordinary resolution of the Company 1s required, a
special resolution shall also be effective.

VOTES OF MEMBERS
67 Subject to any rights or restrictions attached to any shares

(@ on a show of hands every member who is present in person shall have one
vote and every proxy present who has been duly appointed by a member
entitled to vote on the resolution has one vote; and

(b)  on a poll every member present in person or by proxy shall have one vote for
every ordinary share of which he is the holder

68.  In the case of jomt holders of a share, the vote of the semor who tenders a
vote, whether 1n person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders For this purpose semority shall be determined by the order 1n
which the names of the holders stand in the register

69 A member 1n respect of whom an order has been made by a court or official
having junsdiction (whether in the Umted Kingdom or elsewhere)} in matters
concerning mental disorder may vote, whether on a show of hands or on a poll, by his
recetver, curator boms or other person authonsed for that purpose appointed by that
court or official  That receiver, curator boms or other person may, on a show of hands
or on a poll, vote by proxy The right to vote shall be exercisable only 1f evidence
satisfactory to the board of the authonty of the person claiming to exercise the right to
vote has been delivered to the office, or another place specified m accordance with
these Articles for the delivery of proxy appomtments, not less than 48 hours before
the tume appointed for holding the meeting or adjourned meeting at which the nght to
vote 1s to be exercised provided that the Company may specify, in any case, that i
calculating the penod of 48 hours, no account shall be taken of any part of a day that
15 not a working day.
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@ if i hard copy form, be delivered by hand or by post to the office or such
other place within the United Kingdom as may be specified by or on behalf of
the Company for that purpose

(1) 1nthe notice convenung the meeting, or

(1) 1 any form of proxy sent by or on behalf of the Company 1n relation to
the meeting,

not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to
vote, or

()  1f n electromc form, be received at any address to which the appointment of a
proxy may be sent by electromic means pursuant to a provision of the
Companies Acts or to any other address specified by or on behalf of the
Company for the purpose of receiving the appomtment of a proxy in electronic
form m-

(1) the notice convenung the meeting, or

(1) any form of proxy sent by or on behalf of the Company in relation to
the meeting, or

(m1) any nvitation to appoint a proxy 1ssued by the Company 1in relation to
the meeting;

not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the person named 1n the appomtment proposes to
vote, or

(©) m either case, where a poll is taken more than 48 hours afer 1t 1s demanded,
be delivered or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appownted for the taking of the poll, or

(d) if 1n hard copy form, where a poll 1s not taken forthwith but 1s taken not more
than 48 hours after it was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any director

In calculating the periods mentioned 1n thus Article, the board may specify, in any
case, that no account shall be taken of any part of a day that 1s not a working day

78 Where the appointment of a proxy 1s expressed to have been or purports to
have been made, sent or supplied by a person on behalf of the holder of a share

(a) the Company may treat the appointment as sufficient evidence of the authonty
of that person to make, send or supply the appointment on behalf of that
holder,

(b) that holder shall, if requested by or on behalf of the Company at any time,
send or procure the sending of any wrtten authonty under which the
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82 The termination of the authonty of a person to act as a proxy or duly
authonsed representative of a corporation does not affect.

(8)  whether he counts in deciding whether there 1s a quorum at a meeting,
(b)  the vahdity of anything he does as chairman of a meeting,

(c)  the vahdity of a poll demanded by hum at a meeting, or

(d)  the vahdity of a vote given by that person,

unless notice of the termination was either delivered or received as mentioned m the
following sentence at least three hours before the start of the relevant meeting or
adjourned meeting or (1n the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll Such notice
of termination shall be either by means of a document 1n hard copy form delivered to
the office or to such other place within the Umted Kingdom as may be specified by or
on behalf of the Company 1n accordance with Article 77(a) or n electromc form
received at the address (1f any) specified by or on behalf of the Company 1n
accordance with Article 77(b), regardless of whether any relevant proxy appointment
was effected mn hard copy form or 1n electromc form

APPOINTMENT OF DIRECTORS

83 The Company may by ordinary resolution appoint a person who is wilhing to
act to be a director either to fill a vacancy or as an additional director The
appointment of a person to fill a vacancy or as an additional director shall take effect
from the end of the meeting.

g4 The board may appoint a person who 1s willing to act to be a director, either to
fill a vacancy or as an additional director and 1n either case whether or not for a fixed
term

85 A director shall not be requred to hold any shares n the capital of the
Company by way of quahfication.

ALTERNATE DIRECTORS

86 Any director (other than an alternate director) may appoint any other director,
or any other person approved by resolution of the board and walling to act, to be an

alternate director and may remove from office an alternate director so appointed by
hum

87 An alternate director shall be entitled to receive notice of all meetings of the
board and of all meetings of commuttees of the board of which his appointor 15 a
member, to attend and vote at any such meeting at which his appointor 1s not
personally present, and generally to perform all the functions of his appointor (except
as regards power to appoint an alternate) as a director 1n his absence
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94 The board may exercise the voting power conferred by the shares 1n any body
corporate held or owned by the Company 1n such manner 1n all respects as 1t thinks fit
(including without hmutation the exercise of that power 1 favour of any resolution
appownting its members or any of them directors of such body corporate, or voting or
providing for the payment of remuneration to the directors of such body corporate)

DELEGATION OF POWERS OF THE BOARD

95 The board may delegate any of its powers to any committee consisting of one
or more directors The board may also delegate to any director holding any executive
office such of its powers as the board considers desirable to be exercised by im Any
such delegation shall, in the absence of express provision to the contrary 1n the terms
of delegation, be deemed to include authority to sub-delegate to one or more directors
(whether or not aching as a commuitee) or to any employee or agent of the Company
all or any of the powers delegated and may be made subject to such conditions as the
board may specify, and may be revoked or altered The board may co-opt on to any
such commuttee persons other than directors, who may enjoy voting nghts mn the
committee.

96 The board may estabhish local or divisional boards or agencies for managing
any of the affaurs of the Company, either in the Umted Kingdom or elsewhere, and
may appoint any persons to be members of the local or divisional boards, or any
managers or agents, and may fix their remuneration The board may delegate to any
local or divisional board, manager or agent any of the powers, authonties and
discretions vested 1n or exercisable by the board, with power to sub-delegate, and may
authorise the members of any local or divisional board, or any of them, to fill any
vacancies and to act notwithstanding vacancies Any appointment or delegation made
pursuant to this Article may be made on such terms and subject to such conditions as
the board may decide The board may remove any person so appointed and may
revoke or vary the delegation but no person dealing in goed faith and without notice
of the revocation or variation shall be affected by 1t

97 The board may, by power of attorney or otherwise, appomt any person to be
the agent of the Company for such purposes, with such powers, authorties and
discretions (not exceedmg those vested 1n the board) and on such conditions as the
board determines, including without limitation authority for the agent to delegate all
or any of his powers, authonties and discretions, and may revoke or vary such
delegation

98 The board may appoint any person to any office or employment having a
designation or title including the word “director” or attach to any existing office or
employment with the Company such a designation or title and may terminate any
such appointment or the use of any such designation or title. The inclusion of the
word “director” 1n the designation or title of any such office or employment shall not
imply that the holder 1s a director of the Company, and the holder shall not thereby be
empowered 1n any respect to act as, or be deemed to be, a director of the Company for
any of the purposes of these Articles
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REMUNERATION OF DIRECTORS

101  The directors shall be entitled to such remuneration as the Company may 1 a
board meetmng determine and, unless the board meeting provides otherwise, the
remuneration shall be deemed to accrue from day to day

DIRECTORS’ EXPENSES

102  The directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of the board or
commuttees of the board, general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company or otherwise 1n connection with the
discharge of their duties

EXECUTIVE PIRECTORS

103 Subject to the provistons of the Companies Acts, the board may appoint one or
more of 1ts body to be the holder of any executive office (except that of auditor) 1n the
Company and may enter nto an agreement or arrangement with any such director for
his employment by the Company or for the provision by hum of any services outside
the scope of the ordinary duties of a director Any such appointment, agreement or
arrangement may be made on such terms, including without limitation terms as to
remuneration, as the board determines The board may revoke or vary any such
appointment but without prejudice to any nghts or claims which the person whose
appointment 15 revoked or vared may have aganst the Company because of the
revocation or vanation

104  Any appomtment of a director to an executive office shall terminate if he
ceases 1o be a director but without prejudice to any nghts or claims which he may
have against the Company by reason of such cessation A director appointed to an
executive office shall not cease to be a director merely because his appointment to
such executive office termuinates

105. The emoluments of any director holding executive office for his services as
such shall be determuned by the board, and may be of any descnption, including
without limitation admussion to, or continuance of, membership of any scheme
(including any share acquisition scheme) or fund mstituted or established or financed
or contnbuted to by the Company for the provision of pensions, hife assurance or
other bepefits for employees or their dependants, or the payment of a pension or other
benefits to him or lis dependants on or after retirement or death, apart from
membership of any such scheme or fund

DIRECTORS’ INTERESTS
106  Subject to the provisions of the Compames Acts, and provided that he has
disclosed to the board the nature and extent of any matenal interest of his, a director

notwithstanding his office:

(a) may be a party to, or otherwise mterested in, any transaction or aangement
with the Company or in which the Company 1s otherwise interested,
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(b)  a trustee of any pension fund 1 which employees of the Company or any
other body referred to in paragraph (a) of this Article 1s or has been interested,

including without limitation insurance agamst any liability mcurred by such person mn
respect of any act or omussion in the actual or purported execution or discharge of his
duties or 1n the exercise or purported exercise of his powers or otherwise 1n relation to
his duties, powers or offices 1n relation to the relevant body or fund.

110  No director or former director shall be accountable to the Company or the
members for any benefit provided pursuant to these Articles The receipt of any such
benefit shall not disqualify any person from being or becoming a director of the
Company

111  Pursuant to section 719 of the Act, the board 1s hereby authonsed to make
such provision as may seem appropriate for the benefit of any persons employed or
formerly employed by the Company or any of its subsidiary undertakings 1n
connection with the cessation or the transfer of the whole or part of the undertaking of
the Company or any subsidiary undertaking Any such provision shall be made by a
resolution of the board 1n accordance with section 719

PROCEEDINGS OF THE BOARD

112 Subject to the provisions of these Articles, the board may regulate its
proceedings as 1t thinks fit. A director may, and the secretary at the request of a
director shall, call a meeting of the board by giving notice of the meeting to each
director Notice of a board meeting shall be deemed to be given to a director 1if 1t 15
given to him personally or by word of mouth or sent mn hard copy form to um at us
Jast known address or such other address (if any) as may for the time bemng be
specified by him or on his behalf to the Company for that purpose, or sent in
electromic form to such address (if any) for the ime being specified by him or on his
behalf to the Company for that purpose It shall not be necessary to send notice of a
board meeting to any director who 1s for the time bemng absent from the United
Kingdom. Questions ansing at a meeting shall be decided by a majority of votes In
the case of an equality of votes, the chairman shall have a second or casting vote
Any director may waive notice of a meeting and any such waiver may be
retrospective Any notice pursuant to this Article need not be 1n wnting 1f the board
so determines and any such determination may be retrospective

113. The quorum for the transaction of the business of the board may be fixed by
the board and unless so fixed at any other number shall be two. A person who bolds
office only as an alternate director may, 1f lus appointor 1s not present, be counted 1n
the quorum Any director who ceases to be a director at a board meeting may
continue to be present and to act as a director and be counted in the quorum until the
termunation of the board meeting 1f no director objects

114. The continung directors or a sole continuing director may act notwithstanding
any vacancies in therr number, but, 1f the number of directors 1s less than the number
fixed as the quorum, the continung directors or director may act only for the purpose
of filling vacancies or of calling a general meeting
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accordingly Such a meeting shall be deemed to take place where it 15 convened to be
held or (if no director 1s present mn that place) where the largest group of those
participating 1s assembled, or, if there 15 no such group, where the chairman of the
meeting 1s The word meeting 1n these Articles shall be construed accordingly

Directors’ 119  Except as otherwise provided by these Articles, a director shall not vote at a
power 10 ¥0le 00 eeting of the board or a commuttee of the board on any resolution of the board
which they are  concerning a matter in which he has an interest (other than by virtue of lus 1nterests 1n
mierested shares or debentures or other securities of, or otherwise in or through, the Company)
which (together with any interest of any person connected with him) s to his
knowledge material unless his interest arises only because the resolution concerns one

or more of the following matters

(a)  the gving of a guarantee, security or mdemnity in respect of money lent or
obligations incurred by lum or any other person at the request of or for the
benefit of, the Company or any of 1ts subsidiary undertakings,

(b)  the giving of a guarantee, secunty or ndemnity in respect of a debt or
obhigation of the Company or any of its subsidiary undertakings for which the
director has assumed responsibility (1n whole or part and whether alone or
jointly with others) under a guarantee or indemmty or by the giving of
securnty,

(c) a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securites of the Company or any of its subsidiary
undertakings for subscription or purchase, n which offer he 1s or may be
entitled to participate as a holder of securities or m the underwnting or sub-
underwnting of which he 1s to participate,

(d)  a contract, arangement, transaction or proposal concerning any other body
corporate 1 which he or any person connected with hum 1s mnterested, directly
or indirectly, and whether as an officer, shareholder, creditor or otherwise, if
be and any persons connected with lum do not to his knowledge hold an
interest (as that term 1s used 1n sections 820 to 825 of the Compames Act
2006) representing one per cent or more of erther any class of the equity share
capital (excluding any shares of that class held as treasury shares) of such
body corporate (or any other body corporate through which his interest 1s
denved) or of the voting rights available to members of the relevant body
corporate (any such interest being deemed for the purpose of this Article to be
a material interest 1n all circumstances),

(e) a contract, arrangement, transaction or proposal for the benefit of employees
of the Company or of any of its subsidiary undertakings which does not award
tlum any privilege or benefit not generally accorded to the employees to whom
the arrangement relates, and

H a contract, arrangement, transaction or proposal concermng any insurance
which the Company 1s empowered to purchase or mawmntain for, or for the
benefit of, any directors of the Company or for persons who include directors
of the Company
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THE SEAL

126  The seal shall only be used by the authority of a resolution of the board The
board may determune who shall sign any document executed under the seal If they
do not, 1t shall be signed by at least one director and the secretary or by at least two
directors. Any document may be executed under the seal by mmpressing the seal by
mechanical means or by pnnting the seal or a facsimile of 1t on the document or by
applying the seal or a facsimile of 1t by any other means to the document. A
document executed, with the authonty of a resolution of the board, by a director and
the secretary or by two directors and expressed (in whatever form of words) to be
executed by the Company has the same effect as if executed under the seal For the
purpose of the preceding sentence only, “secretary” shall have the same meaning as 1n
the Act and not the meaning given to 1t by Article 2

127  The board may by resolution determine erther generally or 1n any particular
case that any certificate for shares or debentures or representing any other form of
secunity may have any signature affixed to it by some mechanical or electromc means,
or printed on 1t or, 1n the case of a certificate executed under the seal, need not bear
any signature

128 The Company may exercise the powers conferred by section 39 of the Act
with regard to having an official seal for use abroad

REGISTERS

129  Subject to the provisions of the Companies Acts and the Regulations, the
Company may keep an overseas or local or other register in any place, and the board
may make, amend and revoke any regulations 1t thunks fit about the keeping of that
regaster

130  Any director or the secretary or any other person appointed by the board for
the purpose shall have power to authenticate and certify as true copies of and extracts
from

(a) any document compnsing or affecting the constitution of the Company,
whether 1n hard copy form or electromic form,

(b}  any resolution passed by the Company, the holders of any class of shares in
the capital of the Company, the board or any commuttee of the board, whether
in hard copy form or electronic form, and

(c) any book, record and document relating to the business of the Company,

whether 1n hard copy form or electronic form (including without limitation the
accounts)

If certified 1n this way, a document purporting to be a copy of a resolution, or the
munutes or an extract from the minutes of a meeting of the Company, the holders of
any class of shares 1n the capital of the Company, the board or a commuttee of the
board, whether 1n hard copy form or electromic form, shall be conclusive evidence 1n
favour of all persons dealing with the Company 1n rehiance on it or them that the
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136  The board may deduct from any dividend or other moneys payable to any
member 1n respect of a share any moneys presently payable by im to the Company 1n
respect of that share Where a person 1s entitled by transmission to a share, the board
may retain any dividend payable in respect of that share until that person (or that
person’s transferee) becomes the holder of that share

137  Any dividend or other moneys payable in respect of a share may be paid
(a) 1n cash, or

(b) by cheque or warrant made payable to or to the order of the holder or person
entitled to payment, or

(c) by any direct debit, bank or other funds transfer system to the holder or person
entitled to payment or, 1f practicable, to a person designated by notice to the
Company by the holder or person entitled to payment, or

(d) by any other method approved by the board and agreed (in such form as the
Company thinks appropnate) by the holder or person entitled to payment

138  If two or more persons are registered as jomnt holders of any share, or are
entitled by transmussion jointly to a share, the Company may

(a) pay any dividend or other moneys payable 1n respect of the share to any one of
them and any one of them may give effectual receipt for that payment, and

(b)  for the purpose of Article 137, rely in relation to the share on the written

direction, designation or agreement of, or notice to the Company by, any one
of them

139 A cheque or warrant may be sent by post

(a) where a share 15 held by a sole holder, to the registered address of the holder
of the share, or

) if two or more persons are the holders, to the registered address of the person
who 1s first named 1n the register, or

(c) if a person 1s entitled by transmission to the share, as 1f 1t were a notice to be
sent under Article 154, or

(d) In any case, to such person and to such address as the person entitled to
payment may direct by notice to the Company

140  Payment of a cheque or warrant by the bank on which 1t was drawn or the
transfer of funds by the bank nstructed to make the transfer shall be a good discharge
to the Company Every cheque or warrant sent or transfer of funds made by the
relevant bank or system 1n accordance with these Articles shall be at the nisk of the
holder or person entitled The Company shall have no responsibility for any sums lost
or delayed in the course of payment by any method used by the Company in
accordance with Article 137
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® authorise any person to enter into an agreement with the Company on behalf
of all the members concerned providing for either

(1) the allotment to the members respectively, credited as fully paid, of
any shares, debentures or other obligations to which they are entitled
on the capitalisation; or

(1) the payment up by the Company on behalf of the members of the
amounts, or any part of the amounts, remammng unpaid on their
existing shares by the application of their respective proportions of the
sum resolved to be capitahised,

and any agreement made under that authority shall be binding on all such
members, and

() generally do all acts and thuings required to give effect to the ordmary
resolution

RECORD DATES

Recard datesfor 144  Notwithstanding any other provision of these Articles, the Company or the
dividends etc board may

(a) fix any date as the record date for any dividend, distnbution, allotment or
1ssue, which may be on or at any time before or after any date on which the
dividend, distnbution, allotment or 1ssue 15 declared, paid or made,

(b)  for the purpose of determining which persons are entitled to attend and vote at
a general meeting of the Company, or a separate general meeting of the
holders of any class of shares in the capital of the Company, and how many
votes such persons may cast, specify 1n the notice of meeting a time, not more
than 48 hours before the time fixed for the meeting, by which a person must
be entered on the register in order to have the right to attend or vote at the
meeting, changes to the register after the tume specified by virtue of thus
Article shall be disregarded in determining the nghts of any person to attend
or vote at the meeting; and

(© for the purpose of sending notices of general meetings of the Company, or
separate general meetings of the holders of any class of shares in the capital of
the Company, under these Articles, determuine that persons entitled to receive
such notices are those persons entered on the register at the close of business
on a day determined by the Company or the board, which day may not be
more than 21 days before the day that notices of the meeting are sent

ACCOUNTS

Rightstomspeet 145 No member shall (as such) have any nght to inspect any accounting records or

records other book or document of the Company except as conferred by statute or authorised
by the board or by ordinary resolution of the Company or order of a court of
competent junsdiction

LON2247660/21 (139734-0001) Page 33




Registered
address outside
UK

Decmed receipt
of notice

Terms and
condiions for
electrontc
communications

Notice to
persons cutitled
by transmission

Transferees etc.
bound by pror
noftce

Proof of
sendyng/when
notices etc.
deemed sent by
post

AGREED FORM

151 A member whose registered address 1s not within the Umted Kingdom and
who sends to the Company an address within the Umted Kingdom at which a
document or information may be sent to him shall be entitled to have the document or
information sent to him at that address (provided that, 1n the case of a document or
information sent by electromc means, including without Iimitation any notification
required by the Companies Acts that the document or information 1s available on a
website, the Company so agrees, which agreement the Company shall be entitled to
withhold 1n 1ts absolute discretion including, without limitation, 1n circumstances 1n
which the Company considers that the sending of the document or information to such
address using electronic means would or might mfringe the laws of any other
jurisdiction) but otherwise

(a) no such member shall be entitled to receive any document or information from
the Company, and

() without prejudice to the generality of the foregoing, any notice of a general
meeting of the Company which 15 1n fact sent or purports to be sent to such
member shall be 1gnored for the purpose of determining the validity of the
proceedings at such general meeting

152 A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares 1n the capital of the Company shall
be deemed to have been sent notice of the meeting and, where requisite, of the
purposes for which 1t was called

153  The board may from time to time 1ssue, endorse or adopt terms and conditions
relating to the use of electronic means for the sending of notices, other documents and
proxy appomtments by the Company to members or persons entitled by transmission
and by members or persons entitled by transmission to the Company

154 A document or information may be sent or supplied by the Company to the
person or persons entitled by transmission to a share by sending 1t 1n any manner the
Company may choose authonised by these Articles for the sending of a document or
information to a member, addressed to them by name, or by the title of representative
of the deceased, or trustee of the bankrupt or by any sumlar description at the address
(:f any) 1n the Umited Kingdom as may be supplied for that purpose by or on behalf of
the person or persons claiming to be so entitled Until such an address has been
supphed, a document or information may be sent 1n any manner in which 1t might
have been sent if the death or bankruptcy or other event giving rise to the transmission
had not occurred

155  Every person who becomes entitled to a share shall be bound by any notice n
respect of that share which, before his name 1s entered in the register, has been sent to
a person from whom he denves his title.

156  Proof that a document or information was properly addressed, prepaid and
posted shall be conclusive evidence that the document or mformation was sent Proof
that a document or mformation sent or supplied by electronic means was properly
addressed shall be conclusive evidence that the document or information was sent or
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(b) all dinidend mandates, vanations or cancellations of dividend mandates, and
notifications of change of address at any time after the expiration of two years
from the date of recording,

(©) all share certificates which have been cancelled at any time after the expiration
of one year from the date of the cancellation,

(d)  all paxd dividend warrants and cheques at any time after the expiration of one
year from the date of actual payment,

{e) all proxy appointments which have been used for the purpose of a poll at any
time after the expiration of one year from the date of use, and

63)] all proxy appomntments which have not been used for the purpose of a poll at
any time after one month from the end of the meeting to which the proxy
appointment relates and at which no poll was demanded

:mptlwn m 160 It shall conclusively be presumed 1n favour of the Company that
. ation to

destroyed R
documents (a) every entry in the register purporting to have been made on the basis of an

instrument of transfer or other document destroyed m accordance with Article
159 was duly and properly made,

)] every instrument of transfer destroyed in accordance with Article 159 was a
valid and effective instrument duly and properly registered,

(c) every share certificate destroyed 1n accordance with Article 159 was a valid
and effective certificate duly and properly cancelled, and

(d)  every other document destroyed in accordance with Article 159 was a vahd
and effective document m accordance with 1ts recorded particulars in the
books or records of the Company,

but.

(e) the provisions of this Article and Article 159 apply only to the destruction of a
document in good farth and without notice of any claim (regardless of the
parties) to which the document might be relevant,

H nothing 1n this Article or Article 159 shall be construed as imposing on the
Company any hability in respect of the destruction of any document earher
than the time specified m Article 159 or in any other circumstances which
would not attach to the Company in the absence of this Article or Article 159,
and

(g)  any reference in this Article or Article 159 to the destruction of any document
includes a reference to its disposal in any manner
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Number of shares taken

The Law Debenture Intermediary Corporation
plc

Fifih Floor
100 Wood Street
London EC2V 7EX

Law Debenture Corporate Services Limited

Fifth Floor
100 Wood Street
London EC2V 7EX

Date

Witness to signatures
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