Company number: 06580691

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF THE SOLE MEMBER OF
AUGUR INVESTMENTS LIMITED
(the "Company"”)
4 Qctober 2019 (the "Circulation Date") '
Pursuant to chapter 2 of part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is passed as special resolution of the Company (the
"Resolution”).
SPECIAL RESOLUTION

THAT the Articles of Association in the form attached to this Resolution be adopted as the
Articles of Association of the Company in substitution for, and to the exclusion of, the
Company's existing Articles of Association.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution.

The undersigned, being the sole member of the Company entitled to vote on the Resolution on
the Circulation Date, hereby irrevocaply agrees to the Resolution.

1Y
Signed: ' . . ........... ...................

Date: [f\ﬁ OC‘-A&-E.,/ “0 9

TUESDAY

HURNANA

12/11/2019 #286
COMPANIES HOUSE
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2.1

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
AUGUR INVESTMENTS LIMITED
(Adopted by special resolution of the shareholders of the company
dated _l§ Gepremiver 2019)

Cetober
Preliminary
Except as otherwise provided in these articies the Model Aricles shall apply to the
company. 1In the case of any inconsistency between these articles and the Model
Aricles, the provisions of these articles shall prevail. A copy of the Model Articles is
setout in part 2 of the schedule to these articies.
Articles 7(2), 8, 9(3), 8(4), 11(2), 14, 15, 17(2) and (3}, 18, 19(2), 19(4), 20, 21, 24(1)
and (2), 26(1), 31(1), 36(4), 41(1), 44(4), 45(1), 46{4), 52 and 53 of the Madel Articles
shall not apply.
Table A in the Schedule to the Companies (Tables A to F} Regulations 1985 (as
amended) shall not apply to the Company.

Definitions and interpretation

In these articles the following words and expressions shall (except where the context
otherwise requires) have the following meanings:

"Act’ means the Caompanies Act 20086,
"alternate" and "alternate director” have the meaning given in article 7,
"Appointor” has the meaning given in article 7.1;

"Business Day" means any day other than a Saturday, Sunday or a public hcliday in
England,

"call" has the meaning given in article 13.1;
"Call Notice" has the meaning given in article 13.1;

"Company's Lien" has the meaning given in article 12.1,
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"EEA State" has the meaning given in schedule 1 of the Interpretation Act 1978 (a
copy of which provision as at the date of adoption of these articles is set out in part 1 of
the schedule to these articles),

"Electronic Address” has the meaning given in section 333(4) of the Act (a8 copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles),

"Electronic Means” has the meaning given in section 1168{4) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles).

"Eligible Director’ means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in
respect of a particular matter);

"Equity Securities” has the meaning given in sections 560(1} tc (3) inclusive of the
Act (a copy of which provisions as at the date of adoption of these articles is set cut in
part 1 of the schedule to these arlicles) and for the avoidance of doubt an allotment of
Fquity Securities includes a transfer of shares which immediately befare such transfer
were held by the company as Treasury Shares;

"Group Undertaking" has the meaning given in section 1161(5) of the Act {a copy of
which provision as at the date of adoption of these articies is set out in part 1 of the
schedule to these articies);

“Lien Enforcement Notice" has the meaning given in articles 12.3 and 12 .4;

"Model Articles” means the model articles for private companies limited by shares
contained in Schedule 1 to the Companies (Model Aricles) Regulations 2008
(Sl 2008/3229) as amended prior to the date of adoption of these articles;

"nil paid” in relation to a share means that none of that share's nominal value or any
premium at which it was issued has been paid to the company;,

"Qccupational Pension Scheme” has the meaning given in section 235(6) of the Act
{a copy of which provision as at the date of adoption of these articles is set cut in part 1
of the schedule to these articles);

"Qfficer” in relation {0 a body corporate includes a director, manages or secretary;

"partly paid” in relation to a share means that part of that share's nominal value or any
premium at which it was issued which has not been paid to the company;

"Proxy Notice" has the meaning given in article 8.9;

"Qualifying Person” has the meaning given in section 318(3) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Relevant Officer” means any director or other Officer or former director or Officer of
the company or an associated company (within the meaning given in arlicle 18.4),

"Shareholder” means a person who is the holder of a share in the capital of the
company fram time to time {(but excludes the company holding Treasury Shares from
time to time) (and the definition of "shareholder” in the Model Articles shall not apply);
and
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4.1

42

4.3

"Treasury Shares" means shares in the capital of the company held by the company
as treasury shares within the meaning set out in section 724(5) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles).

In these articies:

(a) words and expressions defined in the Model Articles {or, in the absence of
such definition in the Model Articles. in the Act) shall have the same meanings
in these articles unless stated otherwise or the context otherwise requires;

{b) headings are used for convenience only and shalt not affect the construction or
interpretation of these articles;

(c) reference in these articles to an "article" is a reference to the relevant article of
these articles unless expressly provided otherwise;

(d) reference to any statute or statutory provision includes, unless expressly
provided otherwise, a reference:

{N ta that statute or statutory provision as from time to time consolidated,
modified, re-enacted (with or without modification) or replaced by any
statute or statutory pravision; and

{ii) any subordinate legislation made under the relevant statutory provision;

() reference in these articles to "writing” or "written" includes typing, printing,
lithography, photography and other modes of representing words in a legible
and non transitory farm, including electronic form.

Objects

The objects of the company are unlimited.

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not
be subject to any maximum but shall be no fewer than one.

In addition to the rights under article 17(1) of the Mode! Articles, a Shareholder or
Shareholders having the right to attend and vote at any general meeting of the
company and helding 75 per cent. or mere in nominal value of the shares giving that
right may from time to time by notice in wriling or (subject to the Act) in electronic form
to the company remove any directar from office or appoint any person to be a director,
and any such removal or appaintment shall be deemed to be an act of the company
and not only of such Shareholder or Shareholders. Any such notice may consist of
one or more documents each executed by or on behalf of such Shareholder or
Shareholders and shall take effect at and from the time when such notice is received at
the registered office of the company or produced to a meeting of the directors of the
company.

In any case where, as a result of death or bankruptcy, the company has no
Shareholders and no directors, the transmittee(s) of the last Shareholder to have died
or to have had a bankruptcy order made against him (as the case may be) shall have
the right, by notice in writing, to appoint a natura!l person (including a transmittee who
is a natural person) to be a director,
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4.8

51

For the purposes of arficle 4.3, where two or more Shareholders die in circumstances
rendering it uncertain who was the last to die, a younger Shareholder is deemed to
have survived an older Shareholder. Article 17(2) and (3} of the Mode! Articles shall
not apply.

A person shall cease to be a director as soon as that person:

{a) has a bankruptey order made against him;

{b) ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director:

(<} becomes. in the reagonable opinion of all his co-~directars. incapable by reasan
of mental disorder of discharging his duties as a director;

(d) resigns his office by written notice to the company and such resignation takes
effect in accordance with its terms; or

(e is removed from office pursuant to article 4.2
Article 18 of the Model Articles shall not apply.
Directors are entitled to such remuneration:

(a) as the company may by ordinary resolution determine for their services to the
company as directors, and

{b) as the directors may determine for any other service which they undertake for
the company.

Article 19(2) of the Model Articles shall not apply.

Unless the company by ocrdinary resclution resclves otherwise or, in the case of
remuneration under article 4.6(b), the directors decide otherwise, directors’
remuneration accrues from day to day. Article 19(4) of the Wodel Articies shall not

apply.

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

(a) meetings of directors or cammittees of directors;

{b) general meetings; or

(cy separate meetings of the holders of any class of shares or of debentures of the
company,

or ctherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company. Article 20 of the Mcdel Articles shall not
apply.

Directors' decision-making
Notice of a directors’ meeting must in so far as is reascnably practicable be given to

each director and alternate director (whether or not in the United Kingdom). but need
not be in writing and the accidental omission to give notice of a meeting to, or the non-
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5.2

53

54

5.5

56

6.1

receipt of notice of a meeting by, any directer or alternate director shali not invalidate
the proceedings at that meeting Article 89(3) of the Model Articles shall not apply.

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 at
any time before or after the date on which the meeting is held. Where such notice is
given after the meeting has been held, that does not affect the validity of the meeting.
or of any business conducted at it. Articie 9{4) of the Model Articles shall not apply.

if:
(a) the company only has one director; and
(b) no provision of the articles reguires it tc have more than one director,

the general rule in articte 7(1) of the Model Articles shall not apply and the director, or
his alternate, may (so long as he remains the sole director) take decisions without
regard to any of the provisions of the articles relating to directors’ decision-making,
except that he must comply with the provisions of article 5.5. Article 7(2) of the Model
Articles shall not apply.

A decision of the directors is taken in accordance with this article when ail Eligible
Directors indicate t¢ each other by any means that they share a common view on a
matter, provided that the Eligible Directors would have formed a quorum if the matter
had been proposed at a meeting. Such a decision may take the form of a resolution in
writing, where each Eligible Director has signed one or more copies cf it, or to which
each Eligible Director has otherwise indicated agreement in writing (including
confirmation given by Electronic Means). Article 8 of the Mode! Articles shall not apply.

The directors must ensure that the company keeps a record, in writing, of all directors’
decisions for at least ten years from the date of their adoption, including those taken by
a sole director or a committee of directors, and where decisions of the directors are
taken by Electronic Means, such decisions shall be recorded in permanent form so that
they can be read with the naked eye. Article 15 of the Model Articles shall not apply.

Subject to any contrary provision of these articles, the quorum for directors’ meetings
may be fixed from time to time by a decision of the Shareholders and unless otherwise
fixed it is two. save that in the event that there is oniy one Eligible Director who would
be entitled to vote on a matter if proposed as a resolution at a directors’ meeting, the
quorum for such meeting (or other decision making process) shall be one.
Article 11{2) of the Model Artictes shall not apply.

Directors' conflicts of interests

Provided (if these arlicies so require) that he has declared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest, a
director may {save as to the extent not permitted by law from time to time),
notwithstanding his office, have an interest of the following kind, namely:

(a) where a director (or a person connected with him} is party to or in any way
directly or indirectly interested in. or has any duty in respect of any existing or
proposed contract, arrangement or transaction with the company or any other
undertaking in which the company is in any way interested:

{b) where a director {or a person connected with him) is a director, employee or
other Officer of, or a party to any contract, arrangement or transaction with, or
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6.2

6.3

6.4

6.5

in any way interested in any body corporate promoted by the company or in
which the company is in any way interested;

(c) where a director (or a person connected with him) is & Shareholder or a
shareholder in, employee, director, member or other Officer of, or consultant to,
a Group Undertaking of the company;

{d) where a director {or a person connected with him) holds and is remunerated in
respect of any office or place of profit (other than the cffice of auditor) under
the company or body corporate in which the company is in any way interested;

{e) where a director is given a guarantee, or is fo be given a guarantee, in respect
of an obligation incurred by or on behalf of the company or any body corporate
in which the company is in any way interested;

(f) where a director (or a person connected with him or of which he is a
shareholder or employee) acts (or any body corporate promoted by the
company of in which the company is in any way interested of which he is 2
director, employee or other Officer acts) in @ professional capacity for the
company or any body corporate promoted by the company or in which the
company is in any way interested {other than as auditor) whether or not he or it
is remunerated for this;

(Q) an interest which cannot reasonably be regarded as likely to give rise to a
conflict of interest; or

(h) any other interest authorised by ordinary resolution.
Article 14 of the Model Arlicles shall not apply.

For the purposes of this article 6, an interest of which a director is not aware and of
which it is unreasonable tc expect him to be aware shall not be treated as an interest
of his.

In any situation permitted by this article 6 (save as otherwise agreed by him) a director
shall not by reason of his office be accountable to the company for any benefit which
he derives from that situation and no such contract, arrangement or transaction shall
be avoided on the grounds of any such interest or benefit.

The company has, by ordinary resolution, resolved for the purposes of
paragraph 47(3)(b) of schedule 4 to the Companies Act 2008 {Commencement No. 5,
{Transitiona!l Provisions and Savings} Order 2007) that authorisation of conflicts of
irterest may be given by the directors within seclion 175(5){a) of the Act.

Any authority given in accordance with section 175(5)a) of the Act in respect of a
director ("Interested Director"} who has proposed that the directors authorise his
interest ("Relevant Interest”) pursuant to that section may, for the avoidance of doubt:

(a) be given on such terms and subject to such conditions or limitations as may be
imposed by the authorising directors as they see fit from time to time, including,
without limitation:

(i) restricting the Interested Director from voting on any resolution put to a
meeting of the directors or of a committee of the directors in relation to
the Relevant Interest;
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6.6

6.7

6.8

6.9

{ii) restricting the interested Director from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Refevant Interest is to be discussed; or

(i) restricting the application of the provisions in articles 6.6 and 6.7, so far
as is permitted by law, in respect of such Interested Director;

(b) be withdrawn. or varied at any time by the directors entitled to authorise the
Relevant Interest as they see fit from time to time; and

() an Interested Director must act in accordance with any such terms, conditions
or limitations imposed by the authorising directors pursuant to section 175(5)(a)
of the Act and this article 6.

Subject to article 6.7 (and without prejudice to any equitable principle or rule of law
which may excuse or release the director from disclosing information in circumstances
where disclosure may otherwise be required under this article), if a director, otherwise
than by virtue of his position as director, receives information in respect of which he
owes a duty of confidentiality to a person other than the company, he shall not be
required:

(a) to disclose such information to the company or to the directors, or to any
director, officer or employee of the company, or

{b) otherwise tc use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a director.

Where such duty of confidentiality arises out of a situation in which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the company, article 6.6 shall apply only if the conflict arises out of a matter
which falls within article 6.1 or has been authorised under section 175(5)(a) of the Act
{subject to any restrictions imposed by the authorising directors).

Where a director has an interest which can reasonably be regarded as likely ta give
rise to a conflict of interest, the director may take such additional steps as may be
necessary or desirahle for the purpose of managing such conflict of interest, including
compliance with any procedures laid down from time to time by the directors for the
purpese of managing conflicts of interest generally and/or any specific procedures
approved by the directors for the purpose of or in connection with the situation or
matter in guestion, including without limitation:

{a) absenting himself from any discussians, whether in meetings of the directors or
otherwise, at which the relevant situation or matier falls to be considered; and

{b) excluding himself from documents or information made available to the
directors generally in relation to such situation or matter and/or arranging for
such documents or information to he reviewed by a professional adviser to
ascertain the extent to which it might be appropriate for him to have access to
such documents or information.

Subject to section 182 of the Act, a director shall declare the nature and exient of any
interest permitted by article 6.1 at 2 meeting of the directors, or by general notice in
accordance with section 184 (notice in writing) or section 185 (general notice) of the
Act or in such other manner as the directors may determine, except that no declaration
of interest shall be required by a director in relation to an interest:

(a) falling under article 6.1(g);
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6.12

7.1

7.2

(b) if, or to the extent that, the other directors are already aware of such interest
(and for this purpose the other directors are treated as aware of anything of
which they cught reasonably to be aware); or

(c) if, or to the extent that, it concermns the terms of his service contract (as defined
by section 227 of the Act) that have been or are to be considered by a meeting
of the directors, or by a commitiee of directors appointed for the purpose under
these articles

Provided (if these articles g0 require) that he has declared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest
{and subject to any resirictions on voting or counting in & guorum imposed by the
directors in autharising a Relevant Interest), a director, in relation to any resolution
concerning a matter in which he has an interest. whether a direct or indirect interest, ar
in relation to which he has a duty:

{a) can vote, and be counted in reckoning as te whether a quorum is present, at a
meeting of the directors or of a committee of the directors; and

{b) shall be an Eligible Director, and be counted as participating. for the purposes
of determining whether a quorum is participating.

Subject to section 239 of the Act, the company may by ardinary resoiution ratify any
contract, transaction or arrangement, or other proposal, not properly authorised by
reason of a contravention of any provisions of this article.

For the purpcses of this article 6:

@ a conflict of interest includes a conflict of interest and duty and a conflict of
duties;

(b} the provisions of section 252 of the Act shall determine whether a person is
connected with a director, and

{c} a general notice to the directors that a director is tc be regarded as having an
interest of the nature and exient specified in the nolice in any transaction or
arrangement in which a specffied person or class of persons is 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.

Alternate directors

Any director (the "Appointor”) (other than an alternate director) may appoint as an
alternate any other director or any other person ta:

(a) exercise that director's powers; and
(b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
Appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the Appointor, or in any other manner approved by the directors.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

The notice must:

{a) identify the proposed alternate. and

{b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the alternate
of the director giving the notice.

An alternate director may act as an alternate to more than one director and has the

same rights, in relation to any directors' meeting (including as to notice) or directors'

written resolution. as the alternate’s Appointor.

Except as these articles specify otherwise. an alternate directorn:

(a) 1s deemed for ali purposes to be a director,

(b} is liable for his own acts and omissions;

(c) is subject to the same restrictions as his Appointor; and
(d) is not deemed to be an agent of or for his Appointor,

and, in particular {(without limitation), each alternate director shall be entitied to receive
notice of all meetings of directors and of all meetings of committees of directors of
which his Appointor is a member.

A person who is an alternate director but not a director:

(a) may be counted as participating for the purposes of determining whether a
guorum is participating {out only if that person's Appointor is not participating);
and

() may sign a directors’ written resolution (but only if his Appointor is an Eligible
Director in relation to that decision, but does not participate).

No alternate may be counted as more than one director for such purposes.

A director who is also an aliernate director is entitied, in the absence of his Appointor,
to a separate vote on behalf of each Appointer, in addition to his own vole on any
decision of the directors (provided that his Appoinier is an Eligible Director in relation to
that decision).

An alternate director is not entitied to receive any remuneration from the company for
serving as an alierate director, except such part of the alternate's Appaintor's
remuneration as the Appointor may direct by notice in writing made to the company.

An alternate direclor's appointment as an alternate director shall terminate:

(a) whean the siternate director's Appointor revokes the appointment by notice to
the company in writing specifying when it is to terminate;

(b) on the occurrence in relation to the alternate director of any event which. if it
occurred in relation to the alternate's Appointor, would result in the termination
of the Appointor's appointment as a director;

(c) on the death of the alternate director's Appointor; or
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8.1

8.2

8.3

5.4

8.5

B8

8.7

{d} when the alternate director's Appointor's appointment as a director terminates
for any other reason.

Decision-making by Shareholders

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, the meeting shall stand
adjourned to the same day in the next week at the same time and place or such date
and time as the directors may determine. Article 41(1) of the Model Articles shall not
apply. Article 41(4) of the Model Articles shall only apply to meetings adjourned under
article 41(2) of the Model Articles.

The provisions of section 318 of the Act shall apply to the company, save that:

(a) if there is only one Shareholder who is permitted to vote upon the business at
the meeting, the quorum for that part of rmeeting considering the business for
which only one Shargholder is permitted 1o vote shall be one Qualifying Person
present at the meeting; and

(b} if a quorum is not present at any meeting adjourned for the reason referred to
in the first sentence of article 8.1, then. provided that the Qualifying Person
present holds or represents the holder of at least 75 per cent in nominal value
of the ordinary shares of the company in issue, any resclution agreed to by
such Qualifying Person shall be as valid and effectual as if it had been passed
unanimously at a general meeting of the company duly convened and held.

If any two or more Shareholders {or Qualifying Persons representing two or mare
Shareholders) attend the meeting in different locations, the meeting shall be treated as
being held at the location specified in the notice cf the meeting, save that if no one is
present at that location so specified, the meeting shall be deemed to take piace where
the largest number of Qualifying Persons is assembled or, if no such group can be
identified, at the location of the chairman.

If at any general meeting any votes are counted which ought not to have been
counted, or are not counted which ought to have beesn counted, the error shall not
vitiate the result of the voting unless:

(a) it is pointed out at the same meeting; and

(b) it is, in the opirion of the chairman of the meeting, of sufficient magnitude to
affect the result of the voting.

[f @ demand for a poll is withdrawn under article 44(3) of the Model Articles, the
demand shall not be taken to have invalidated the resuft of a show of hands declared
before the demand was made and the meeting sha'l continue as if the demand had not
been made.

Polls must be taken in such manner as the chairman directs. A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately. A
poll demanded on any other question must be held either immediately or at such time
and place as the chairman directs not being more than 14 days after the poll is
demanded. The demand for a pell shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll was
demanded. Article 44(4) of the Model Articles shall not apply.

No notice need be given of a poll not held immediately if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other
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8.8

8.9

8.10

9.1

9.2

8.3

9.4

9.5

9.6

case at least seven clear days' notice shall be given specifying the time and place at
which the pol! is to be taken.

if the poll is to be held more than 48 hours after it was demanded the Shareholders
shall be entitied to deliver Proxy Notices in respect of the poll at any time up to
24 hours before the time appointed for taking that poli. In calcuiating that period, no
account shall be taken of any part of a day that is not a working day.

Proxies may only validly be appointed by a notice in writing {a "Proxy Notice"} which.
(a) states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder's proxy and the general
meeting in relation to which that person is appointed,

) is signed by or on behalf of the Shareholder appointing the proxy. or is
authenticated in such manner as the directors may determine; and

(d) {subject to article 8.7) is either handed to the chairman any fime before the
start of the relevant meating or delivered 1o the company in accordance with
the articles and any instructions contained in the notice of the general meeting
to which they relate.

Article 45(1) of the Model Articles shali not apply.

If a Proxy Notice is executed on behalf of the Shareholder appointing the proxy, it must
be accompanied by written evidence of the authority {being the original, a duly certified
copy of the grant of authority or such other evidence as the directors deem
appropriate) of the person who executed it to execute it on the appointer's behalf.
Article 46(4) of the Model Articles shall not apply.

Shares

The issued share capital of the company at the date of adoption of these articles is
divided into ordinary shares of £1 each.

During the period of five years from the date of adoption of these articles, the directors
are generally and unconditionally authorised to exercise all the powers of the company
to allot shares and grant rights tc subscribe for or convert any security into shares.

The directors may also at any time afler the expiry of the authority granted by
article 9.2 allat any shares or grant any rights to subscribe for or convert any security
into shares in accordance with any offer or agreement which is made by the company
prior to such expiry.

Article 21 of the Model Articles shall not apply.

No voting rights attached to a share which is nil paid may be exercised:

{a) at any general meeting. at any adjournment of it or at any poll called at or in
relation to it; or

(b) on any proposed written resaolution, unless all or some of the amounts payable
to the company 1n respect of that share have been paid.

Sections 561 and 562(1) to (5) (inclusive) of the Act shall not apply to an allotment of
Equity Securities made by the company.
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9.7

9.8

9.9

210

9.1

912

Subject to articles 9.8 and 9.9 and unless otherwise determined by special resolution,
any Equity Securities shall, before they are allotted {or, in the case of Treasury Shares,
transferred) on any terms, be first offered by the company on the same or more
favourable terms to the Shareholders in proportion as nearly as is practicable (without
involving fractions) to the nominal value of the shares in the company held by them.

Any offer required to be made under article 8.7 shall be made by written notice to each
Shareholder at his registered address or the email address provided for this purpose.
If he has no registered address in an EEA State and has provided no email address for
this purpose the offer shall be made by written notice to the address in an EEA State
notified by him for the purpose of raceiving notices If a Shareholder's registered
address is not in an EEA State and he has not notified an address in an EEA State or
provided an email address for this purpose, then the offer shall be deemed to have
been made to him even though nc notice is sent to him. The notice shall specify the
number of Equity Securities offered and the pericd, being at least 14 days, within which
the offer, if not accepted, will be deemed to have been declined. After the expiration of
such period, or if earlier on receipt of notice of acceptance or refusal of each offer so
made, the directors may, subject fo these articles, allot (or, in the case of Treasury
Shares, transfer) such Equity Securities as have not been taken up in such manner as
they think fit.

Article 9.7 shall not apply to the allotment of Equity Secunties (or transfer of shares
which immediately before such transfer were held by the company as Treasury
Shares):

(a) which would, aparnt from a renunciation or assignment of their right o the
allotment, be held under or allotted or transferred pursuant to an employees’
share scheme; or

(b) if the company has only one member, to that sole member,

Subject to arlicles 8.7 and 2.8 and the Act, any Equity Securities shall be at the
disposal of the directors who may allot, grant options over, sell or otherwise dispose of
them to any persons at those times and generally on the terms and conditions they
think proper.

No shares shall (unless the board resolves otherwise) pe allotted (hor any Treasury
Share be transferred) to any employee, director, prospective employee or director who
is resident in the United Kingdom unless such person has entered into a joint election
with the company under section 431 of the Income Tax {Earnings and Pensions) Act
2003.

The company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder. Those redeemable shares shall
be redeemed on the following terms and in the following manner:

(a} a holder of a redeemable share may by at least 30 days' notice to the company
at its registered office require the company to redeem it and on service of such
notice the company shall redeem the shares to which such notice relates on
the expiry of that 30 day period (or, if that day is not a working day, the next
working day);

(b} the company may redeem a redeemable share by giving to its holder at least
30 days' notice in writing stating its wish to redeem it and such redemption
shall take place on the expiry of that 30 day period (or, if that day is not a
working day, the next working day;
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9.13

9.14

9.15

(c) the sum payable to the holder on redemption of a redeemabie share shall be
its par value plus any declared but unpaid dividend in respect of that share
(less any tax required to be withheld by law);

{d} the sum payable to the holder on redemption of a redeematle share shall be
paid on redemption, or on such later date as the company and the holder may
agree,

(e} on redemption of a redeemable share the helder shall deliver the certificate for
it to the company at its registered office {or such other place as the company
may notify the holders of redeemable shares) for cancellation. If the cedificate
includes shares not being redeemed then a new share certificate for the
balance of the redeemable shares shall be issued to the holder. |If a
Shareholder, whose redeemable shares are to be redeemed, does not deliver
the certificate for them at the time and place fixed for redemption or does not
accept payment of the amount due to him on redemplion, then the company
shall hold the amount payable on redemption on trust for him.

Subject to the Act, the company may purchase its own shares out of capital otherwise

than in accordance with Chapter 5 of Part 18 of the Act, to the extent permitted by
section 692(17A) of the Act.

For the avoidance of doubt, the company shall not exercise any right in respect of any
Treasury Shares, including without limitation any right to:

(a) receive notice of or to attend or vote at any general meeting of the company;,
(b) receive or vote on any praposed written resolution; or

{c) receive a dividend or other distribution,

save as permitted by section 726 of the Act.

Whenever as a result of a consclidation of shares any Shareholders would become
entitled to fractions of a share, the direclors may, on behalf of those Shareholders, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the company) and distribute the
net proceeds of sale in due proportion among those Shareholders. The directors may
authorise scme person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall nct be bound to
see to the application of the purchase money nor shall his title to the shares be
affected by any irreguianty in cr invalidity of the proceedings in reference to the sale.
The company shall issue each Shareholder, free of charge, with one or more
certificates in respect of the shares which that Shareholder holds. Every certificate
shall specity:

{(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) the amount paid up on then, and

{d) any distinguishing numbers assigned to them.

Articles 24(1} and (2} of the Model Articles shall not apply.
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9.17

9.18

9.19

10.

10.1

10.2

11.

A Shareholder exercising the right to be issued with a replacement certificate under
article 25 of the Model Articles shall comply with such conditiocns as to avidence,
indemnity and payment of a reasonable fee as the directors decide, including but not
limited to the payment of the expenses reascnably incurred (if any) by the company in
investigating evidence as the directors may determine. Article 25(2)(c) of the Mode!
Articles shall be modified accordingly.

The company may pay any person a commissicn in consideration for that person:

(a) subscribing. or agreeing to subscribe, for shares; or

(b) procuring, or agreeing to procure, subscriptions for shares.

Any commission payable by the company may be paid:

(8) in cash, or in fully paid or partly paid shares or other securities, or partly in cne
way and partly in the other; and

(b) in respect of a conditiona! or an absolute subscription.

Transfer of shares

Shares may be transferred by means of an instrument of transfer in any usual form ar
any other {form approved by the directors, which is executed by or on behalf of:

{a) the transferor, and
(b} (if any of the shares is parily paid) the transferee.

Article 258(1) of the Model Articles shall not apply.

Distributions

Where a dividend or other cash sum which is a distribution is payabie in respect of a
share, it shali be paid by one or more of the following means.

(a) transfer to a bank or building society account specified by the distribution
recipient {as defined in article 31(2) of the Model Articles) in writing;

(b) sending of a cheque made payable to the distribution recipient by pest to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to such
ather address as specified by the distribution recipient in writing;

(c) sending of a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified in writing: or

{d) any other means of payment as the directors agree with the distribution
recipient in writing.

Article 31{1) of the Model Articles shall not apply.

A capitalised sum which was appropriated from profits available for distnbution may be
applied:
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12.

12.1

12.2

12.3

{a) In or towards paying up any sums unpaid on existing shares heid by the
persons entitied; or

(b} in paying up new debentures of the company which are then allotted credited
as fully paid to the persons entitled or as they may direct.

Article 35(4) of the Model Articles shail not apply

If:

(a) a share is subject to the Company's Lien, and

(b} the directors are entitled to issue a Lien Enforcement Notice in respect of it,
they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or
other sum payable in respect of the share any sum of money which is 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 shall be used to pay any of the
sums payable in respect of that share. The company shall notify the distribution
recipient in writing of:

(a) the fact and sum of any such deduction;

(b} any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction; and

(c) how the money deducted has been applied.

Company's Lien

The company has a lien {the "Company's Lien") over every share which is nil paid or
partly paid for any part of:

(a) that share's neminal value; and
{#3] any premium at which it was issued,

which has not been paid to the company, and which is payable immediately or at some
time in the future, whether or not a Call Notice has been sent in respect of it.

The Company's Lien over a share:

(a) shall take priority aver any third party's interest in that share; and

(b) shall extend to any dividend or other money payable by the company in respect
of that share and (if the lien is enforced and the share is sold by the company)

the proceeds of sale of that share.

The directors may at any time decide that a share which is, or would otherwise be,
subject to the Company's Lien shall not be subject to it, either wholly or in part.

Subject to the provisions of this article 12, if:

(a) a notice complying with articte 12.4 (a "Lien Enforcement Notice") has been
given by the company in respect of a share; and

{b) the person ta whom the notice was given has failed to comply with i,
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12.4

12.6

12.7

13.

131

then the company shall be entitied to sell that share in such manner as the directors
decide.

A Lien Enforcement Motice:

(a) may only be given by the company in respect cf a share which is subject to the
Company's Lien, in respect of which a sum is payable and the due date far
payment of that sum has passed;

(b} imilist specify the share concemed,
(<) must require payment of the sum payable within 14 days of the notice;

(d) must be addressed either to the holder of the share or to a person entitled to it
by reasan of the holder's death, bankruptcy or otherwise; and

)] must state the company's intention tc sell the share if the notice is not complied
with,

Where any share is sold pursuant to thig article 12:

(a) the directors may authorise any person to execute an instrument of transfer of
the share to the purchaser or a person nominated by the purchaser, and

(b} the transferee shall not be bound to see to the application of the consideration,
and the transferee's title shall not be affected by any irregularity 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 lien) shall be applied.

{(a) first, in paymeant of so much of the sum for which the lien exists as was payable
at the date of the Lien Enforcement Notice; and

(b} secondly, to the person entitled to the share at the date of the sale, but only
after the certificate for the share sold has been surrendered to the company for
cancellation or an indemnity in a form reasonably satisfactory tc the directors
has been given for any lost certificate, and subject to a lien equivalent to the
Company's Lien for any money payable over the share before the sale for any
meney payable in respect of the share after the date of the Lien Enforcement
Natice,

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a share has been sold to satisfy the
Company's Lien on a specified date:

(a) shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share; and

(b) subject to compliance with any other formalities of transfer required by the
articies or by law, shalt constitute a good litle to the share.
Call Notices

Subject to these articles and the terms on which shares are allotted, the directars may
send a notice (a "Call Notice") to a Shareholder requiring the Shareholder to pay the
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13.2

13.3

134

135

136

13.7

13.8

13.9

company & specified sum of money {a "call") which is payable to the company by that
Shareholder when the directers decide to send the Call Notice

A Call Notice:

{a) may not require a Shareholder o pay a call which exceeds the total sum
unpaid on that Shareholder's shares (whether as to the share's nominal value
or any sum payakle to the company by way of premium);

(b) shall state when and how any cali to which it relates it is to be paid; and

(c) may permit or require the call to be paid by instalments.

A Sharehalder shall comply with the requirements of a Call Naotice, but no Shareholder
shall be ¢bliged to pay any call before 14 days have passed since the notice was sent.

Before the company has received any call due under a Call Notice the directors may:
(a) revoke it wholly orin part; or

(D) specify a later time for payment than is specified in the Call Notice, by a further
notice in writing to the Shareholder in respect of whose shares the call is made.

Liability to pay a call shail not be extinguished or transferred by transferring the shares
in respect of which it is reguired to be paid. Joint halders of a share shall be jointly and
severally liable to pay all calis in respect of that share.

Subject to the terms on which shares are alloted, the directors may, when issuing
shares, provide that Call Notices sent to the holders of those shares may require them
to:

(a) pay calls which are not the same; or

(b) pay calls at different times.

A Call Notice need not be issued in respect of sums which are specified, in the terms

on which & share is issued, as being payable to the company in respect of that share
(whether in respect of nominal value or premium);

(a) on allotment;
{b) on the occurrence of a particular event, or
{c) on a date fixed by or in accordance with the terms cf issue.

If the due date for payment of such a sum as referred to in article 13.7 has passed and
it has not been paid, the holder of the share concerned shall be treated in all respects
as having failed to comply with & Cali Notice in respect of that sum, and shall be liable
to the same consequences as regards the payment of interest and forfeiture.

If a person is liable to pay a call and fails to do so by the Call Payment Date (as
defined below):

(a) the directors may issue a notice of intended forfeiture to that persan; and

(b} until the call is paid, that person shall be required to pay the company interest
on the call from the Call Payment Date at the Relevant Rate (as defined
betow).
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13.10 For the purposes of article 13.9:

13.11

1312

14,

141

14.2

143

{a) the "Call Payment Date” shall be the time when the call notice states that a
call is payable, unless the directors give a notice specifying a later date, in
which case the "Call Payment Date” is that later date; and

()] the "Relevant Rate" shall be:

(i) the rate fixed by the terms on which the share in respect of which the
call is due was allotted;

{ii) such other rate as was fixed in the Call Notice which required payment
of the call, or has otherwise been determined by the directors; or

(iii) if no rate is fixed in either of these ways, five per cent. a year,
provided that the Relevant Rate shall not exceed by more than five percentage
points the base lending rate most recently set by the Monetary Policy
Caommittee of the Bank of England in connection with its responsibilities under
Part 2 of the Bank of England Act 1998.

The directors may waive any obligation to pay interest on a call whally or in part.

The directors may accept fuli payment of any unpaid sum in respect of a share despite

payment not being called under a Call Notice.

Forfeiture of shares

A notice of intended forfeiture:

(a) may be sent in respect of any share in respect of which a call has not been
paid as required by a Call Notice,

(b} shall be sent to the holder of that share or to a person entitled to it by reason of
the holder's death, bankruptcy or otherwise;

(c) shall 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 is not fewer than 14 days after the date of the notice;

(d) shall state how the payment is to be made; and

{e) shall state that if the nctice is not complied with, the shares in respect of which
the call is payable will be liable to be forfeited.

If a notice of intended forfeiture is not complied with before the date by which payment
of the call is reguired in the notice of intended forfeiture, then the directors may decide
that any share in respect of which it was given is forfeited, and the forfeiture is to
include all dividends or other moneys payable in respect of the forfeited shares and not
paid before the forfeiture.

Subject to these articles, the forfeiture of a share extinguishes:

(@} ali interests in that share, and all claims and demands against the company in
respect of it; and
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{b) all other rights and liabilities incidental to the share as between the person
whose share it was prior to the forfeiture and the company.

14.4  Any share which is forfeited in accordance with these articles:

(a) shall be deemed to have been forfeited when the directors decide that it is
forfeited:

(b} shall be deemed to be the property of the company, and

(c) may be sold, re-allotted or ctherwise disposed of as the directors think fit.

145 If a person's shares have been forfeited then:

(a) the company shall send that person notice that forfeiture has occurred and
record it in the register of members;

(b) that person shall cease to be a Shareholder in respect of those shares,

(c) that person shail surrender the certificate for the shares forfeited to the
company for cancellation;

(d) that person shall remain liable to the company for all sums payable by that
person under the articles at the date of forfeiture in respect of those shares,
including any interest (whether accrued before or after the date of forfeiture);
and

{e) the directors shall be entitied to waive payment of such sums wholly or in part
or enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their disposal.

146 At any time before the company disposes of a forfeited share, the directors shall be
entited to decide to cancel the forfeiture on payment of all calls and interest and
expenses due i respect of it and on such other terms as they think fit.

14.7 If a forfeited share is to be disposed of by being transferred, the company shall be
entitied to receive the consideration for the transfer and the directors shall be entitled
to authorise any person to execute the instrument of transfer,

14.8 A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a share has been forfeited on a specified

date:

(a) shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share; and

{b) subject to compliance with any other formalities of transfer required by the

articles or by law, constitutes a good title to the share.

14.9 A person to whom a forfeited share is transferred shall not be bound to see to the
application of the consideration {if any) nor shall that person's title fo the share be
affected by any irregularity in or invalidity of the process leading to the forfeiture or
transfer of the share.

1410 If the company sells a forfeited share, the person who held it prior to its forfeiture shall
be entitled to receive the proceeds of such sale from the company, net of any
commissian, and excluding any sum which:
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15.

15.1

15.2

16.3

16.

17.

17.1

17.2

(a) was, or would have become, payable; and

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

but no interest shali be payable to such a person in respect of such proceeds and the
campany shall net be required to account far any maney earned on such praceeds.
Surrender of shares

A Shareholder shall be entitled to surrender any share:

{a) in respect of which the directars issue a netice of intended forfeiture;

(o) which the directors forfeit' or

(¢} which has been forfeited.

The directors shall be entitied to accept the surrender of any such share.

The effect of surrender on a share shall be the same as the effect of ferfeiture on that
share.

The company shall be entitled to deal with a share which has been surrendered in the
same way as a share which has been forfeited.

Secretary

The directors shail be entitled (but not requirad) to appoint a secretary for such term, at
such remuneration and upon such conditions as they may think fit; and any secretary
s0 appeinted may be removed by them.

Communications

Subject to the Act, any notice given or document sent or supplied to or by any person
under these articles, or otherwise sent by the company under the Act. may be given,
sent or supplied:

(8) in hard copy form;,

({o}] in electronic form,

or partly by one of these means and partly by ancther of these means,

Notices shall be given and documents supplied in accordance with the procedures set
out in the Act, except o the extent that a contrary provision is set out in this article 17.

Any notice, document or other information given or supplied under the Act or the
articles shall be deemed to have been serviced and be effective:

(a) if properly addressed and delivered by hand (whether in hard copy form or
electronic form), at the time of delivery at the appropriate address;,

{b) if properly addressed to an address in the United Kingdom and posted by
prepaid United Kingdom first class post {whether in hard copy form or
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17.3

17.4

17.5

17.6

17.7

18.

18.1

electronic form), on receipt or 48 hours after the time it was posted. whichever
occurs first:

{€) if preperly addressed and sent (either to an address outside the United
Kingdom or from cutside the United Kingdom to an address within the United
Kingdom} by reputable international courier addressed to the intended
recipient, provided that delivery within at least five business days was
guaranteed at the time of sending and the sending party receives a
confirmation of delivery from the courier service provider), five business days
after posting or, if earlier, the date of delivery as confirmed by the courier
service provider,

(d) if sent by facsimile or email {to a fax number or an email address notified by
the intended recipient for that purpose), on receipt or 24 hours after the time it
was sent, whichever occurs first; and

(e} if sent by any other Electronic Means. at the time such delivery is deemed to
oceur under the Act

In proving that any notice, document or other information was properly addressed, i
shall be sufficient to show that the notice, document or other information was
addressed to an address permitted for the purpose by the Act.

Where the company is able to show that any nctice, document or other information
given or supplied under the Act or the articles by Electronic Means was properly
addressed with the eiectronic address supplied by the intended recipient, the giving or
supply of that notice, document or other information shall be effective notwithstanding
any receipt by the company at any time of notice either that such method of
communication has failed or of the intended recipient's non-receipt.

In the case of joint holders of a share all notices, documents or other information shall
ke given or supplied to the joint holder whose name stands first in the register of
members of the company in respect of the joint holding (the "Primary Holder"). Notice
so given shall constitute notice to all the joint holders and any other documents or
information so supplied shall be deemed to have been given to all the joint holders.

Anything agreed or specified by the Primary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the agreement
or specification of all the joint helders in their capacity as such (whether for the
purposes of the Act or otherwise).

A document ar infermation sent or supplied to the company by one person on behalf of
another must be accompanied by written evidence of the authority (being the original, a
duly certified copy of the grant of authority or such other evidence as the directors
deem appropriate) of that person to act on behalf of the other.

indemnity and insurance

Subject to article 18.2-

(a} each Relevant Officer shall be indemnified out of the company's assets
against:

' any liability incurred by that person in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or
an associated company;
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18.2

18.3

18.4

18.5

(i

(iii)

any lability incurred by that person in connection with the activities of
the company or an associated company in its capacity as a trustee of
an Occupational Pension Scheme; and

any cther liability incurred by that person as an officer of the company
or an associated company; and

{b) the company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by him in connection with defending any civit or
criminal prcceedings or any application relief from liability for negligence,
default, breach of duty or breach of trust in reiation to the company's {(or any
associated company's) affairs and otherwise may take any action tc enable any
such refevant officer to avoid incurring such expenditure.

This article 18 does not authorise or provide any indemnity which would be prohibited
or rendered void by any provision of the Act or by any other provision of law.

The directors shall be entitied to purchase and maintain insurance, at the expense of
the company, for the benefit of any Relevant Officer in respect of any loss or liability
which has been or may be incurred by a Relevant Officer in connection with that
Relevant Officer's duties or powers in relation to the company, any associated
company or any pension fund or employees' share scheme of the company or
associated company

In this article 18, companics are "associated” if one is a subsidiary of the other or both
are subsidiaries of the same body corporate.

Articles 52 and 53 of the Model Articles shall not apply.
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SCHEDULE

Part 1

1. Extract from Schedule 1 to the Interpretation Act 1878:
"EEA State", in relation tc any time, means—
(a) a state which at that time is a member state; or

{b) any other state which at that time is a party to the EEA Agreement;”

2. Extract from section 235(6) of the Companies Act 2006:

"(B) In this secticn "occupational pension scheme" means an occupational pension
scheme as defined in section 150(5) of the Finance Act 2004 {c. 12) that is
established under a trust.”

3. Extract from section 318(3) of the Companies Act 2006:

"For the purposes of this section a "qualifying person" means—

(a) an individual who is a member of the company,

{b) a person autharised under section 323 (representation of corporations at
meetings) to act as the representative of a corporation in relation to the

meeting, or
(c) a person appointed as proxy of a member in relation to the meeting."
4. Extract from section 333(4) of the Companies Act 2006:

"(4)  In this section "electronic address" means any address or number used for the
purposes of sending or receiving documents or information by electronic
means.”

5. Extract from section 560({1} to (3) of the Companies Act 2006

(1) In this Chapter —
"equity securities” means—
(a) ordinary shares in the company, or

(9) rights 1o subscribe for, or to convert securities into, ordinary shares in
the company;

“ordinary shares" means shares other than shares that as respects dividends
and capital carry a right to participate only up to a specified amount in a
distribution.

(2) References in this Chapter to the aliotment of equity securities—
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(a) include the grant of a right io subscrite for, or to convert any securities
into, ordinary shares in the company, and

(b) do notinclude the allofrment of shares pursuant to such a right.

(3) The sale of ordinary shares in the company that immediately before the sale
are held by the company as treasury shares."

6. Extract from section 692(1ZA) of the Companies Act 2006:

"(1ZA) if authorised to do so by its articles, a private limited company may purchase
its own shares out of capital otherwise than in accordance with Chapter 5, up
to an aggregate purchase price in a financial year of the lower af—

(a) £15,000 or
(b) the nominal value of 5% of its fully paid share capital as at the
beginning of the financial year”

7. Extract from section 724(5) of the Companies Act 20086:

"(5) In the Companies Acts references to a company holding shares as treasury
shares are to the company holding shares that —

(a) were (or are treated as having been) purchased by it in circumstances
in which this section applies, and

(b) have been held by the company continuously since they were so
purchased {or treated as purchased).”
8. Extract from section 1161 of the Companies Act 2006:
"1161 Meaning of "undertaking" and related expressions
{1) in the Companies Acts "undertaking" means—
(a) a body corporate or partnership, or

(b) an unincorporated association carrying on a trade or business. with or
without & view ta profit

(2) In the Companies Acts references to shares—

(a) in refation to an undertaking with capital but no share capital, are to
rights to share in the capital of the undertaking: and

(b) in relation to an undertaking without capital, are to interests—

(i) conferring any right to share in the profits or liability to
contribute 1o the losses of the undertaking, or

(i} giving rise lo an obligation to contribute to the debts or
expenses of the undertaking in the event of a winding up.
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(4)

"(4)

Other expressicns appropriate to companies shall be construed. in relation to
an undertaking which is not a company, as references to the corresponding
persons, officers, documents or organs, as the case may be, appropriate to
undertakings of that description

This is subject to provision in any specific context providing for the translation
of such expressions.

References in the Companies Acts to "fellow subsidiary undertakings" are to
undertzkings which are subsidiary undertakings of the same parent
undertaking but are not parent undertakings or subsidiary undertakings of each
other.

In the Companies Acts "group undertaking”, in relation to an undertaking.
means an undertaking which is—

(a) a parent undertaking er subsidiary undertaking of that undertaking. or

{b) a subsidiary undertaking of any parent undertaking of that undertaking

Extract from section 1168{4} of the Companies Act 2006:

A document or information is sent or supplied by electronic means if it is—

{(a) sent initially and received at its destination by means of electronic
equipment for the processing {which expression includes digital
compression) or storage of data, and

(b) entirely transmitted, conveyed and received by wire, by radio, by optical
means or by other electromagnetic means.

References to electronic means have a corresponding meaning."”

10. Extract from section 150(5) of the Finance Act 2004:

“(5)

LEWATTESS 537824°E 2

In this Part "occupational pension scheme" means a pension scheme
established by an employer or employers and having or capable of having
effect so as to provide benefits to or in respect of any or all of the employees
of—

(a) that employer or those employers, or

() any other employer,

(whether or not it also has or is capable of having effect so as to provide
benefits to or in respect of other persons}.”
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PART 1
INTERPRETATICH AND LIMITATION OF LIABILITY

Defined tarms

1

|~ the articles, unfess the comextresuires otrerwise-

“articles” means lhe comcany s aricles of assscisticn,

"bankruptey” INcudes wndividual nsolvency arosesdings in a ja-isd ction ol-er than Englard ard Wales or Nertherr. reland which

have an effact sirila- to 1nat of bark-uzicy,

“ehalrman” has the mean ng givetin aricle 12,

"chalrman of the meeting” has the mea~ing gwes ir article 39,

"Companies Acts means the Sompan £5 Acts {as del ned in secton Z of the Corrparles Act 2006} n so far as they app y to the

company,

"girector’ mreans a directar of the comoary ad incluces any peTson occupy.ng the positicn of director, by whateve- narre caled;

"distributian raclplent” Fas tne meaning given i~ article 31,

"documant” includes, un'ess otherw:se spes f ed, ary document sert or supphed n &'ectronic form;

“electronic form™ has Ine meaning gwven in section 11E8 of the Comnpanies Act 2206,

“tully paid” in relalicn % a share, means trat the nominal va ue and any premiumr to Se paid to the company in respect c* thal

share have been paid la the company:

har¢l copy farm’ has the meaning given in section 1188 cf the Companies Act 2008,

"hoider” in ralation to shares means the person whose ~ame is entered in the register of mermnbers as the holder of tne shares;

“Instrument” means a document in ~are copy form

“ordinary resolution has the meaning g ve~ in section 282 of the Comrpanlas Azt 2335,

'paid” means paic or ¢redited as oaig,

"participate” in relalion o a d "ectors meeting has the meaning given T aticle 10,

"proxy notice” has the meaning given in article 45

“shareholder” mears a person who is tre holder of a share,

“shares” means shares i1 the compary,

“special resoiution” has the mean rg g ven in sectian 283 of the Companies A<t 2035,

“subsidiary has the meani~g gven in section 1159 of the Companies Act 2006

"transmittee” means a pe-son erttled to a share oy reasw: of the death or bankruptcy of a skarehzider or otherwise By operation

of law, anc

"writing” means the representation of reproduct ¢ of words, syrmbols or gther nformatar in a visible form by any method or

combination of methads, whelher sent or supplied .0 electroric form or otherwise

LKMATTERSS37324°6 7
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Unless the context otherwiss requires, other words or exprassions contained n these ar cles bear the same meaning as 1 the

Corrpanes Acl 2006 as in force on tne date whon these aticles becoine o ndnd on the coEary.
Liability 0t members
2 The hatlty of the membe-s & hmred to the amount f any, unpaid on the sha-es neld vy them,

PART 2
OIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ genera! authority

3 Subect to the articles, the cirectoss are ~esponsitle for the managemert of the company's business, for wh.ch purpase they o ay
exercise all the powers of the comrpary.

Sharenolders reserve power
4 1 The snarerolders may by special resolation, direct the airectors to take, or ref-a n from tak ng. spezihed action
(2} Ne such special resolut on irvaidates anything which Ihe directors have done before the passing of the resolut on,

Dircctors may delegate

5. {1} Subject to the articles, Ire directors may delegate any of 1he powers wn ¢ are can‘erred o1 lhem under the articles—
(ay to such persar ar committee;
(b) by sLeh means (including by pawer of attomeay);
{c) t¢ s.ch an extent;
(dy in re‘ation 1o such matters ot territores; anc
(e or suct terms ard cond tions;

as thay ther fy

423 Wine directors so specfy, any sucl detegalior may authorise Fariner 4t egat cn & the directars' powers by any peson
{o whom they a-e delegazed

(31 The directors rray reva<e any deegatian in whole or part, or alwer its terms ard conditions
Committees

6. L) Coemmittees to wrich the drectors delegate any of their powers must follow grocedures which ére based as far as ey
a-& appl can 2 on thase p-ov siors of the articles which govem tre taking of cecie’'ens by d rectors

(2; The cireciors may ma2ke rules of procedure for all or a1y committeas, whish prevail over rules derved from tre articles
i they are not consistent wth them.

DECISICN-MAKING BY DIRECTORS

Directars 10 take decisions collectlvely

7. (1 Tre genera ruie abaut decsicr-making by directars is that any decisicn of tne cireclars must be ether a majer by
decision at a meeling or a cecisior “aker in accordance with article B,

UKMATTFRS 53782415 2
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i

{a} {ne company on y Fas one direckc-, a-d

(o) no provisicn of the articies -equres it 1o nave maore than o-e di-ector,

the general rule does not apply, and the d.rector ray ta<e decsions witho.t regard to any of the prowis o-s of the

afticles <@ at to 4 rectors decision-making

Unanimous decisions

2}

&

4

Calling a directers' m

9 R}

{2

(3)

(4}

A decision cf tre directors 1s taken n accercance wilh this article when all eligice d restors indicats tn each other by

any meanrs that they share a common view on & mater.

Such a dez’sion may take tre form of a resolution n writing. cop.es of which Fave been signed by each el gible directar
or 1o wh ch eacr e igible directo” has otherwise indicated agreement in writing

Refe-ences in this arbicle o eligible d recicrs are fo directers who would have haen entitled ke vole on f~e matter hac it
been proposed as z resolulion at a direclers' mesting.

4 decision may not be taken in accerdance with this article f tne elgible directors would not have fermed a querunm at
such a meeting

eeting

Any directar may cz | a diractars' meezing by g'vi~g naotice of the meeling ¢ the durectors or by anthorising the cornpany

secretary (il any) {o g.ve sLcn natice.

Nolice of any directars’ meelirg must indicate—

(a) its proposed date and time;
(k) whare it is to take place; and
{) it it is anteizated that cirectors patticipating in ihe meet ng will not bein the sare place, how it is sreposed

thal tney srouald cemmiricate with each other during the nresting
hol ce of a directors’ meeting must be given to each diraclor, but need rot be in wwriting

Nel ce o a direclors' mesting ~eed nol ba g ver to directors who waiva their entt enen: to nmice of that meeting by
giving natice {o tha: eFect to the company not mare 1han 7 days after the dale on which the meeting is hald VWhere
such notics 1 given aker the meeting has heen heid, Inat does not affec: the validity ¢f the meeting or of any busingss
corductad al it

Participation In directors’ meetings

12 (1)

2}

3}
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Subject to tre articles, directors participate in a cirectors' meeting or pant of a drectars meet ng, when—
{a; the meetmg has bean called and taxes place in accerdanze with the aricles, and

b} they can eacr communicate to ihe othars any information or opiniens they have on any parlizu ar ttem of
the business of t-e meelirg.

ir delermining whelner d ~actors are particicating n a directors' meel'ng, i is i-elevant where any dredtar . cr how
tray communicate with each otrer.

It all the cireclers partcipatinrg In a mreeting are not in the same p &2, they may decide that the mreeting 15 10 oe

treated as taking place wherever any of them is
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Quorum tor direclors

. (

(&3]

Chairing ¢f directers’

12 ]

(2)

3

4

Casting vote

13 )

6]

Contlicts of interest

14, 1;

(4

UKMATTERS.53782415 2

' meetings

Al a duectors meehing utless @ quorum s part cipal 19, ~o oreposal is to pe voled on, except a proposal to ca’l
another meeting

Tre qJcrum for directes' meet ~gs may be fixed from time Ic tire by a decision ¢ the directa's bt i must never be
less than two, and unless ctherwise fixed 1t is two

I 1te total numser of directors fo- the thre being is less than the quord™ requi-ed, the diveclars must nct take any
decision other than a decisor

(@) to appeirt farther dicestors, or
b} to call a gereral meeting 5¢ as to gnable the shareholders to apocirt further directors
meaetings

The direclass rhay aonsir! & 4 rechor 10 thar ther meetngs

The persc- so appoinied {2° the tire being is krcwn as the zhai-nan

The cirectors rray terminate the chairmnan's appaintmen: at any tme

i the chaiman is nct paticipaling in 2 directors’ meeting with~ ten minutes of the time at which it was to start, the
pa~icipating directors must appoint ane of themselves ‘o chair it

ifthe numbears of voles for and against a prapess ae equal the chafman or other divecter chainng the mesting Fas a
casting vote.

2t this does not apply If, n accordance with the articles. the chairman cr otner directo” is not to be counted as
participating i the decision-making process for guorum or voling purposes.

if @ propossd cecision of e directors is concernes with ar aclua’ or proposed trassaction ar arrangerment with the
company in wich a di-ector is intrrested that director |s not 1o be counted as partisipating in the decision-making

Brocess for quorurr or voting purpeses

But if paragraph (3; applies, a directo” wic s iMerested 11 an acl.al or arapased wansazhen of arrangemeant with the

company is to be counted as parlic 2aling in the decision-rraking process for quorurr and voting purposes.
This paragragh applies when—

(a Ine company by odinary resolul o~ d sagplies the prov sien of the articles which would othensise prevent a
cirector from being counted as patticipating in the dezisicn-making procass

{0} he girector's interest ¢annol feasorably be regarded as iikely 1o give nse 1o a torfitt of mterest, or
{c} the cirector's conflict of 11verest arises [-om 2 perritted cause
For the aurposes of this srlicte tre folizwing are permidted causes—

fay @ guarantee given, o- Ig be g ven, by or ic a d rector i respect oF &~ asligaton incurred by or on behat of
the company ar any of its sunsid:azes;
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-5 subscr ption, € an agreament to suascribe, for shares or ather securities of the company or a~y of ils
subsidianes or ta underwrite, sub-underwrile, or guarantea suascnplon far any such shares or securiies:
and

{c) arrangements pursyam ta which benefis are made avalable to employees a°d directors c- former
employecs and drectors of the company or any of s subsiciaries which da not provide special benefits fo-

direstors or forma- directors

£33] Far lha purposes of this aricte refers-ces lo proposec duc sicns and cewision making processes inclade any cirectors’

meet ng of part of a d "ectors’ meel.ng

(£) Sibject (¢ paragraph (7).  a question ar s&5 at a mesting of d rectors or of a commitiee of directors as ‘o the night of a
directcr to parl cipale in the meeting (o part o the meelng} for woting of que-um purposes, e question may, before
{re conclusion of ine meeting, be referes o the chairman whose rulmy in re’stior ¢ any cirector other than the
chairan :5 12 be fina! and conclusive.

(7 # any gueslior. as lo the right 1o participale in the meeting {or part of the meeting! shoud arlse in respect of the
chairman, the guestion is ta be decided by a decision of the directors at Inat meeting, fo- which purpose the chairman
15 ot ¢ be counted as participal ng in the meeting (or ihat part of the meeting) for voling or qUOTUN purposEs.

Records of decisions 1o be kept

15 The directers must ensuie tha: tre comrpany keeps a “ecaord, in writing, (ar at least 12 years from {~e date of the decision recorded

of every unanmous o* majorily ¢ecis.on taken by the direclo-s
Directers’ digcretion to make further rules

16 Subject to he aricles. the drectors may make any rule which they th <k ‘it aboul how they take decis ons, and abogt how such
rukcs are 1o be recorded or camun cated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing direciors

17 {) Any person who is wi g to act as a directer, and is permitted by law to do s, Mmay be appanted o be a drector—
(&) by ed.nary resc ulion, or
{E) by a decision of te directors
(2} 14 any case where, as a result of death, t~e corrpary has no shareholders ard no cirectors, the personal
representatives of the las: sharerolder 'o have died ~ave the night by notice in w-iting 1o appoint a parson 1o be a
directar.
{3} Fo- the purposes of paragraph (2], where 2 or mare shareholders di2 in c rcumstances rencernng it uncetan wrno was

ke last to d e, & younger shargholder s deemed to Fave sunaved an olde- s-arehclder

Termination of director's appointment

18. A persen ceases to be a director as soon as—

{a) that perso- ceases 1c be a director by virtue of any provision of the Compames Act 2008 ¢- s prohibiled
Irorn bai~g a dikecto’ by law,

(bt a bankruptsy order 15 made against that persor;

i} a zomposition 's made with thal person’s creditors genera 'y in sat'sfactlon of t~at person’'s debts,

LN &TTERS 53702415 2
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{£) a registered nedical pract tione- who is treating that persan g'ves a written opinion fe 11e company 6'a1 ng
‘ot in2t person has become physically o mertally incanat e of acting as a drector and may remain S for
more t-an three montks,

(e} [recea ed],

(1 noti¢aon s eccived by the compary from tne diresior that the director is resigning from oft.ce, and such
resignatio” has taken effect i azcordance with ils tarmrs

Directors' remunsration

19. 112 Directors may trdertaxe any services for the company that the cirectors dezide
(25 D rectors are enttled to sach rermuneration as Ine d rectors deterrping—
@ for their services to the zompany as directors, and
(b} tor any otngr service which they undetake for the company
)] Subject lo the ancles, a d -ector’s reruraration rMay—
(a; take any form, and
(b} inzlude any arrangeriants in canrect.on with the payment of a pension, allowance or graruily o any death,

sickness or disab'lity henefits, to or i respect of that direstar
4) Lrless the dirgctors decide sthe-wise, d rectars' reruneration acerues trom day 10 day.
(5) Uriess the directors decide otherwise, direclors are ot accountable to the company fer any remuneratien which they
recoive as directors of other officers or employees of the company's subsidianies o of any other ocdy coperate in

which the company s interested

Directors' expensas

20 The compary may pay ary réasonatle exsegnses wrich the d rectors properly incur in connection with their atlendatce at—
{a) meetngs of cirecta-s or commitiees of directors,
(b) generzl meetings, or
() scparate meehngs of the holders of any class of shares or cf cebernties of the company

or otherwise in coecon v th 1ne exerc se of their powers 2~d the discharge of their responsidi ties in -2 at.on to the company

PART 3
SHARES AND DISTRIBUTICNS

SHARES
All shares to be fully paid up
21, m No share s fo be rssued [or less than the aggregate of ts nomina’ value ard any premurt is be gaid te the company in
considaration for its 1ssue
(2} “his does nct apply tc shares tacen on the formation of the company by the subscribers to t~e companys

memorandum

UKMATTZRS 52782415.2
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Powers to issue differept classes of share

8]
8]

(1) Subjec! to the amucles. but without ogj.cice o the rights attacted to any exist ~g share. the company may 1ssue
shares with suzh righls or rest- ctions as may be determmed by o-dina-y resc uhien.

(2} Tre conpany may issJe shares which are to be redeemed. o1 are latle to be redeermed at tne gation of the company

of the holder, and the d-2ctors may determine the terms conditions a~o manier of rcdemptian of any such shates

Company not bound by less than absofuts interests

23, Except as recuired by law. ne person is to be recognsed by the company as holdng any s~are upen any tust, and exceat as
olnensse requrec by law or the articles the compa~y is not in a1y way to be bound by or recognise any interest in e share olher
than the rolders absolte ewnership of it ane all the nghts attaching to it

Share cartlficates

24 (1 The company must isste each shareholder, free of charge, with ane or more ceificatas in respect of t1e shares whicn
that shareholder holds

(<) Fuery certificate mus: spetfy—
(a) in respect o how many shares, of what class, it 1s issuec,
(b} t~& nominal value of ihose shares,
(c) that the snares are fully paid ang
(d) any distinguishirg numbers assignea to them
(3} No certif cate may e issued 1~ respect ol shares of more than one class
(4) if more than one person holds a share, only one cerlif cate may be issued in raspect of it
163 Cerntificates must—
(e} have affixed to them the canpany's camme- seal or
[13)] ba olhery 52 exaclted in accerdance with tre Companies Acts.

Replacement share cerificates

25 ) It a cerlificate 1ssued i raspact of 4 shareholder's sha‘es 15—
(a) damaged or defaced, or
{b) said to te fost, siolen or destroyad,

tat sharerolder is enltled to be issued with a replacement cetihcate in respect of the same shares

{2 A shaehalder exercising the r ghl 1o be 1ssuec with s.ch a replacement certf catem-
{a) may &l lhe sane lime exercise the rght to be issued wil~ a s'rgle cetificale or sepaaie certificates,
{s1) must return the esribcate woich is ta ba replacad to the company if it |s damaged or cefaced. anc
(z) must ccmply with suck cendlions as 10 evidence indemnity a=c the payment of a reasonas e fee as the

direcla-s decice.

U< ATTERS 53782476 2
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Share transfers

12)

Shares may oe trens‘erres by means ¢ &n instrument of trars‘er m any usual form or any other form app-oved by the
directz-s whica is executeq by ¢- on behalf of the trar sferor

No fee may be c-arged for register =g any inswument of transfer or othe- dacument -elating 0 or affecting tre itle to
any share

112 company Mmay retan any instremert of bansfer wheh s registered.

The transferor remains the holder of & share il IFe trans’eree’s name is entered in the reg-ster of members as holder
of it

The directors ray refuse to register the iransfe- of & share, and f they o so, the inslrament of tra~sfer must be

returned te tne t-ansferee with the nol ce of refusa; ualess they ssspact thal the proposed transfer may be fraudulent.

Transmisgion of shares

ha
~

(&)

If title {¢ & share passes {0 a transmittee ine comrpany may only recognisé e transm tée as nav'ng ary title tc that
sha~e

A transmiltee wnd produces such evidaice of entitiement to snares as 1~ directors imay properly require

{a) may subject 10 the aticles, choose ether 2o become 112 holder of Ihose shares or to have them transferred
to anotier person, and

{b} subject te the art:cles, and pend ng any transle” ¢f t~e shares to arcthe- person, has the same rights as the
holder nad

But transmitees do not tave the right to attend or vote a4 a general meeting. or agree to a proaased writ:en resolution,
in respect of shares to which they are entitled, oy reason c*the holder's deatk ar bankruplcy or atherwise, nn|ecs they
become the holders of those shares.

Exercise of transmittees’ rights

Transmiftees who wish to become the Folders of sfares to which they have becorse entit ed mJst notfy the company
in writing of that w.sh

If Ihe transmittee wshes t¢ have a sha'e transferred to anothe- parson, 1~e ransmiflee must execte an inst-ument of
transfer n respect of it

Any transfer made of execuled urder this a-ticle is to be treated as if it weare made of executad by e persom fiom
whom the transm.tiee has derived rghls :n respecl of the share and as 1 the event which gave nise lo the transmission
had not occurrad

Transmittees bound by prior notices

the notice i

28 If a notice is given to a shargholder in respect of snares and a t-ansmittee |s entitied to those shares, e ransmittee is baund by

it was given lo the shareholder before tha Fansmiltee's name Fas been enterea 11 the reqister o memters

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

@

¢ [§¥

2
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The company may by ardnaty resalJtion declare dw-dands, and tha dwectars may dacide 1o pay irtanm dividends

A divicend st not be dectarec yless tne drectors have made @ fecommendation as to s amount Such a d vidend
must not exceed the amount reacommended by the ¢ reclors
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{3; Na diyidend may be dec ared or paid urless it 15 in aczcrdance wit~ sharehofders’ respective nights.

4} Unless the sharenolders rasolution to declare or directc-s’ decision to pay a dwidend 9r tne terms o~ wh ch shares are
1ssued, specily olnarwise @ rust be paid by refecence to each sharehoider's holting of shares on the date of the
resolution or decisizn 1o declare or pay &

(5} If tha campany's share capital is cwiged into dfferent classes. no inlenm dividend ray be pad on shates camyirg
de‘emec of non-pretaTed nghls i, at tha t'me of paymeant 2y prefe-ential dividend is in a‘rear.

{6) “he dirstiads Iray pay at intervals any Sividend payatle at a fixed rate I f appears 1o them thal the proits avalable for
d siribution justily the paywent,

(7} If ke drectors act in gocd fann, tey ¢o Nt incur any habiity ta the ho'ders of shares confer-ing prefeTed rignts for any

loss Iney may sJlfer by the lawful paymert of an intenn dividend on shares wih deferred or non-preferred rights

Faymant of dividends and other distributions

31 ) Whera a dvizerce or other sum which 15 @ distribul or 15 payab'e In respes: of a share, it must be paid by one or mere
of the fotlowing means- —

(a} transfer tz a hank ar building society account specified by the d siribulion recipiert ether in writng of as he

directors may olherwise cecide,

(n sending @ chegue mace payable t3 the d siributlon recipient by post to the cisribution recipient at the
distributien recipient's reg stered address (f the gislr oabion recipient 15 a ho der of the shate), or {in any
olher case) to an address spacified by Lhe distrivutian recipient either i1 wril ng or as the directors may
olherwise decide,

(=1 sending a shegLe made payabie to such person by post to such person at such address as the distrindtion
recipient has sec ‘ied either in writing or as the directors may ctherwise decide, or

(¢) any other means of payment as the directors agree w.ih Ihe d strbulion recipient either In wnling or by such

olt.er mears as the directors decide.

2) I the articles “ine d stribution recipient’ means, in respect of a share in respect of whicn a cividend cr other surm 18
payable—
ta) the n¢ cer of the share aor
2] if the share has ‘wo o- s e jont holders, whichever of them is named first i the register of manbers; or
[{s] il the holder 1s no longer e-tiled 1o \he share by reascn of death or nankruptcy, ar strenwise by operation of

law, the transmit:ee.

No interest an distributions

32 The canpany may nat pay lterest cn any dividend or other sum payable ia respect of a share unless otherwse o ovided by—
(a {he termrs on which te share was issued, ot
(b the prov s 0~ of anotrer agcement between the helder of 1422 shae and the ccmpany

Unclalmed distributions

33 ) All dividends of other sums which are—

(@) payable nrespect of shares, ard
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b arcla med after raving been declared or becorr e nayable,

may be irvesied or otherwse mede use of by he drectors for the penefit of the company unli clairmed.

(% The payment of any such dividend or other $.m nto a separale account does not make the company a rusiee in
respect of

ect ] t—
(a) twelve years have passed {70 the date on whict a deidend or otfer sum szcame duc for payrient asd
(b) the distnbut on “ecip ent Fas not claimed it

the distributisn recipient 's no longer enditled to that dviderd o olher sum and it teases to remain owing by the

cempany
Non-cash distributions
34, (1) Sub ect to the terrrs of issue of the sare in quest on, the ccmpany may. by orcirary resciulion on ire recornmendation
o* the di-ectors. decide tz pay al or part of a cividend or ather distribution payable in respect of 2 shae by transfartitg

nen-cash assets of equivaert va uc (nc ud ng, without limtation, shares or other securities in any compary)

i2) For the purposes of paying a ror cash distribubon the drectors mey rake whatever arratgements they think fit,
nelding, where any difficuity arses regard ng the gis‘ribwtion—

{2) fixing the valuc of any assels.

by paying cash 1o any disinbution reciglent on 11e vasis of thal value in order to adjust e sights of rec pients.
a~d

e} vestng any assets in trustees

Waiver of distributions

35 Dustribuzion recipients may wa ve therr eqtileme-t to a dividend or clher disinbut-or payable in respest of a shae by gv ng tre
cemnpany notice in wrting 1o that efect aut if—

1a; the sha-e has wore than one holder, ar

i3 Tiore than one person is entitled to the share, whet-er by raason of the dzath or bankruptcy of one or more
Jeinl holders, or otherwise,

the notice is not effective u-less # 15 expressed ta be giver, anc s.gned, by all the holders or persons otne~w se enttled la the

snare
CAPITALISATION OF PROFITS
Aulthority ta capialise and appropriation of capitalised sums
38 (1 Subject 1o the aricles, the cirectors may, if Ihey are 50 authoqised by an oroinasy resalution—

(a} decide to capital se any o-cfits of the cempany (whether or nc: they are available for gistroution) which are
net required for paying a prefe-entiat dividend. or any sum slanding to {1e credt of the company's share
premium accolRt or capital redemprion resarve, and

b} approoriate aty sum wheh they so dacide ta caodalise (a "capitalised sum™) tc the persons who would

have been erftied to .t if 2 were disinbuled by way of dvidend (lhe "persons erttiad ) and n the same
proporlions.
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(2}

3)

4]

(5

Capitahsed sums must be asolied—
(a} ¢1 beha* o* the perscns entit.ed, and
[ n the sarre proporticns as a dvidend would have been distrib_ted 2 them

Any capral sed sur may oe apphed n paying up rew shares of 2 nominal amouat ecual 1S the capita sad sum which

are then aflatied crecites as fully pad to e petsons e-tiled or as they may diect

A cap:alised sum which was appropria‘ed from profils available for distrbution may be appled 'n paying up rew
detenfures of the cempany whicn are then allofted credited as ku'ly pa’2 to tre persons ertdled of as they may direct

Subject to the aricles the directors may—

{a) upply casralsed sums In azcordance witn paragraphs {3} and (4 partly in o~ & way and partly i» anather,

{0} rmase such arargercents as they think fit to deal witn shares or debeniures becomng distributable in
tractions uncer this arlic ¢ [nsleding 1~e issuing of fractiona cedificates or the making of cash payments);
and

(<) autrcrise ary person to enler into an agrezment with the tompany on be-alf of &ll the nersons entitled

which is bind ng on t-em In respect of the allotment of sna-es and debertues to Inem .nder this aricle

PART 4
DECISION-MAKING BY SHAREHULDERS

QRGANISATION OF GENERAL MEETINGS

Attendance and speaaking al general meetings

! 37 (M

§2}

(3

(4

atending v
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A person s able 1o exercise 1he ngnt te sceak at a general meeting when that person is 1 a pasition 1o communicate 19
ali those attend ng the meating. curing the meeting, any iwfurmation or opinicns which that persan has on the business
of tre meeting.

A person is anle lo exercise the rghtto vote al a general meeting wnen—
) that pe-son 1s able to vate, during the meeting, on resolutions put to the vole at the meet ng, and

(o) tha: person s vote can he taken 17to account in determiring whether or not such resolutions are passed at

tne same t me a5 the yotes of al thre other persons atending (e meelng.

The dicectors may make whatover arrangements they consider aopropriate to erable these atlending a general
meeting ta exercise thair rights 1o speak cr vote at it

i~ determ ~ing altendance at a general meeting, s irmaterial whether any two of more memteers atiending t are in

tne same place as each ather

Twe or more perscns wha are nat ir the ¢ame place as eac~ cther attend a general meetng | ther ereurrstances ar
such that if they have (or were to have) ~ghts ‘o speak and vota al that meeting they are (cr wou'd be) atle 1o exercise

{nem.

Quarum for general meetings

38. no business othe- than fre appoimment of the cnaimman cf tne meeting is to be transacted a* a gene'a maeting f the persons

do not constivle a quorura,
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Chairing general meatings

39 m

4]

(3

I the cireclors nave appointed & charmar, the chalmmas shall chair ga-eral meetirgs 1f present and willing ta da sa

I the dwectors have 12 appo ~ted & charman of if tne crairman is vnvilling to chair the meating ar is nol prasent

within ten m nutes of the t me at whick a rreeting was due 12 slant-

{a) the d -ectors presert o-
{3} (if no directors are presant), the mestng,

must appont a direclar or shateho'der to chair the meeting, and the apoa’niment of the chairman of the meeting must
be the first business of the meetng

The zerson charing a meeting in accorcar ce with this article is refe-red to as "the cizirman of the meeting”

Altendance and speaking by directors and non-shareholders

40, (n

2)

Adjournment

A1, (1)

3

{4}

{5}
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Directzrs may attend and speak 2t general meetngs, whether or nor they are shareholders.
Tre chairman of the meeting may parmit other persons who are rot—
{a) shareho d2+s of tha comoany, or

[1=)} ctherwise enttled 10 exeraise lae rights of shareholders in relation (o general meetngs 1o atterd and speak
&l a general meeting

I the persons altendirg a general meeling within hall an Four o* the time at whicr the meeting was due to start do not
canstitute a quor.m, or :f during a meeting a quorurr ceases 1o he presert the chaiman of the meehirg musl Al r.
i

The cnarman of the rreeting may adjod'a a general meeting at which a quorum is present if—

{31 e meeling consents to an adjournrkeit, or

&) 1t appears le the cha ‘man of the meeting that an agjournment 15 ~ecessarny tc protect tne safety of any

perscn attending the meeting or ensure that the business of the meeting is conducted in an orderly marner
The charman of the meetng must adjoum a general meeting if directed to do so by tha meeting
when adjour~ing a general meeting the cha rman of 11e meetng must—

(a) either specify 1Nz time and place o whick 115 adjour-ed o state that ¢ is to continue at a t ma and place to
be fixec by the directors, and

b} have regard to any directlons as ke the tre and o'ace of any adjournmert whien nave oesn giver by the
reeting

i1 the continuation of an adjourned meetng is 1 take place mote tha~ 14 days after il was adjourned, th company
must give al least / clear days’ notice of 1t {that 1s, exciuding the day of the adioumed maeting and the day on which
e nctice is given—

‘a} ‘o ‘he same perscns to whom notice of the corrpany's general Feet ngs is requ rec 1o be given, and

b} containing the same in‘ormation which such 1ctice is required 1¢ contain,
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{6} Ma tusiness may be trarszacted &l an agjoumned general rreeting wh'ch could rot propedy have bees i-ansactec at the

meating if the ad,ourimen® had no: 1aker place
VYOTING AT GENERAL MEETINGS
Voling: general

42 A reszluto- put te the vote cf a general meehng must be decided on a snow of hands un'ess a poll is duly demandez n
accordance with the articles

Errars and disputes

43 [43] Mo objection may be rased to the qaifcation of a~y persg~ vokng a! a general meeng except al the meeting cr
adjoJrned meeling at which the votz objectec to is tenoered, and evary vote rot dsallawes at the meeting is valid

{23 Any sucn objecton must be refemed to the chairman of the meeting whase decision 1s fnal
Foll votes
44 {1 A po on aresolution may be demanded---
{a) in advance of the general meeting where t is to be put to the vate ar
() at a general ineet ng, aither balore a show of hands on that ressiution or immed ately afte” the result of a

show of hands o1 (nat resolutor is declared

i2) A poil may be demanded by—
(a) the cnairman of the mest -g;
(b) the direciors;
{c two or mcre persons having t-& right to vate or the reéso ution, or
{d) a perscn or persons represertng nol ess than one tent= of the tota’ voting r.g~ts of all the s-areholders

raving the ngnt ta vote on the resalut on

(3 A demand for a poll may ve withdrawn (t—
(2} ihe potl has not yat beer taken, and
(k) 1ne chaiman of the meeting canse s to the withdrawa!.
[4) Polls mrust b2 takerm imrmed ately and in such manrer as the cha rman of the reel rg drects,

Content of proxy notices

45 () Proxles may cnly validly be appointzd by & nolice in writing (a "proxy notice™ »ric~—
[EN states the name and azcress of the sharerolder appointing the proxy
(b} idenlifies the person eppointed o be thal shareho'der's proxy and the general rest ng in relation tc which

thal person is appointed,

i) ¢ signed by or &* banaf of the shareholder aoooinl ng the proxy, or s auttenticated in sLeh marner as the
d reciors may ceternine ang
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) is delivered 1o the compa-y = accordance with the art zles and avy instrictions centaired in the nctice of
the genera’ meeting 1o whch they relate.

(2) rhe company may reqare proxy notices to be dewvered = a parliculer forry, and mray specfy different torms fx
different purposes

{3} Proxy notices may specfy how the proxy appaintec Lnder them Is to vole (or that fme proxy is 1¢ abstain frem vating)

cr ene nr more resolutions
(e} Un ess a proxy netice indicates atherwise, it must be treated as—

(a} allowing the person apponted under it as a proxy discretion as to how Io vate on a1y ancit ary a-
precedural resplutions put to the meeting and

b appoint rg that person as a proxy n relation to any ad curnment of ‘he gereral meeting 10 which it relates
as well as the meefirg tseff.

Delivery of proxy notices
45 hH A person who s entitied 1o 2end, speak or vote (eithe on & show ol hands or on a poll) al a general reetng remans
so ertiled In respect of thal meeting or ary ad aurnment af it, ever thougs a valid proxy rotize has been delivered to

tha company by or vn veha f of Inat persan.

2y Ar aopoiniment under 2 proxy notce may be revoked by dehvering 10 the company a natice in writing given by or o~
behal’ of the person by whom or on whose behal” the proxy notice was given

(3) A notice revokirg @ proxy appointment orly takes effecl f 1 is celivered before tne start of the meeung or agjaurned
meeting to which 1t relates

(4) It a proxy notice is not execcted by the person appainting the proxy, 1 must be accomparled by written avidence of the
autharity of the person who executed  to exccute it o the appoino”s behal”

Amendments to resolutions
47. ) An ordinary resclution w0 be proposed al a genaral meating may be ara~ded by ordinary resolution il—
{a) notce of the proposed amendrient is given to 1ne company in wriag by a person entitied 1o vote at the
general Meetng al which # 1s to be proposed not less than 48 ho.s belare 1he meeting is to lake place [or

suzh laler time as the chairman of tha meating may dete-nina) and

Hl the preoosed amendment coes rat, in the reasonable opinicn cf the chaimran of the meeting material y
alter the scape of the reso Ltion

{2y A spemal resolution tn be pronosed ata genera meeting may be amended by ardinary resolution, 1*—

‘ay the chairman of ine meeting proposes he amandment at the general mazing at which the resolution is o
be croposed and

{m neg amendment does nat go beyond whal 1s necessary to comec: a grammatical or otner non-susstartve
error in the resclution

i3} If the chairnan of the weelng, acl.ng ir good fatth, wrorgly dec'des thal an amendmen: {a a ress wtior 's out of oraer,
“né thaitman's ereor toes nol tivaiidate the vole on that resolution
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PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication tc be used

A8, {1

3

Company seals

44 {1

4

$.utjec to the erte os anylhing s2at or suppited by or to the company under the articles nay oe sent or suggiied in &1y
way I which the Compan gs Act 2008 provides for docurrents or nfarmation which are author sed or reguired by any

prov s an of thal Act to be sent or susplied by or to the compary

Sukiect w0 the artices any natice ar doc.ment to be sent or suptlied to g director 1~ connecticn wit the lakng of
degisiors by drectors may also be sert o supplied by 11e means oy which thai cirector has asked tc be s217 o
supplied with such natices or documents for ine tim2 aemng

A drector may agree with the compariy that notices or documen's senl {o that drector in a panizu'a- way are to ke

ceemed to have been receved within a specified tima of their being sa1t, and for the specified tire Lo be less tha-
48 nours

A~y comimon seal may ofly oe used by the authorily of the directors.

The cirecle-s may dezide by whal means and i wha: form any common sea’ is la he used

Unless otnerwise decided by the d.rectors. if the corrpany has a common seal and it is affixed 10 a documens, the
decumeant must alsc be signed by at least one author sed person . the presence of a witness who ztiests e

sgnat.re.

Far the purposes of tris article, an avinorised person is—

(a) a4y director ¢f the company.

[} the campany secratary (it any), o°

{e) 2ny pe<son author sad by the drectors lor the purpose of sigring decuments 1o wh ch the cemiron seal is
apphed

Mo right to Inspect accounts and other records

S0, Except as provided by 'aw or autionsed by the deectors or ar ordrary resolution of the ccmpany nc pesson is erttled to inspect

any of the cornpany's accounting or other recerds o documents mere y by vilue of being a sharehokler,

Provision for employees on cessation ol busingss

51 The directo s may dec de to make prowvision for tre benefil cf persons emp'syed o- lcrmerly amployed by the corrpany or any of its

subsidiaries (other ina1 a director of former director - shadow directary in conrect en with the cessation o+ tra~sfer to any patson
of the wnz'e or pant of the undertaki~g of the company or that subs.aiary.

indemnity

52, 1)
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DIRECTORS' INDEMNITY AND INSURANCE

Sukect ta paragraph {2), a releuant diracter o the company ¢~ an associated company may be indemrified cut of the
company's assels against—

()] any liabiity ncurred by 1~at directar in connection with any reglgence, cefaut, B-each of duty or breach of
trust in relation to the company or an associated company
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2)
(3
Insurance
53 (n

@

{£) any iabi ly irc.ired by that drector in ¢onnection wth 112 achwties of tre Compery o- gn associaled
cumpany in its casscly as a tnstee of an ozcunational pension scne me (as defined in section 235(6) of te
Companies Act 20065,

{ch any cther fability i~curred by that cirector as an officer cf the campany cr an associa‘ec company

This article does not auroriee any inderrrity which wouw'd be prohit'ted of rendered void by any o-ovision of the

Companes ACts oF by any other provision of law

In this article—

{a) compan es a-e associated if o-e is a subsiciary of the otmar or bolh are subscliares of the same bady
corporate, and

(bj & "relevant director” means ary direclor or former directe: of the voripa-y or an asscoiated cempany

The areciors may decide t2 purchase and mamtain insurance, at the expense o the company, for the benefit of any

r¢levant dirests” in respedt of any relevant loss.

In ts arbcle—
{a) a"relevant director mears any dreclor o former director of the company o7 an associaed company,
{h) a "relevant [oss” means any |0ss or Lability whick has been or may pe incurred by a relevant director |11

cannection with that director's duties or powers in re at e~ to the compzny, any assceiated compeany or any

penston fuid or employees’ share scheme of the company or associated company. and

(z) companies are asscciated If ore is a subsiciary of Ihe other or both are subsidiaries of Ihe same bady
cofporate
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