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ARTICLES OF ASSOCIATION

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

11

¥
17

In these arheles, unless the context requures otherwise:

Allocation Notice has the meaning given to that term o Article 38.12,

appointor has the meamng given to that term 1n Article 17 1,

articles means the company's articles of associahon for the time beang m force,

Articles means the articles of association set out 1n this document which, together with the Model Articles (as
modified or excluded by {his document) formung part of the articles, snd Article shall be construed
accordingly;

Buyer has the meamng given (o that term 1n Article 38.12;

call has the meamng given 1o that term 1n Article 26 1,

call notice has the meaming given to that tarm n Arhicle 26 1,

call payment date has the meaning given to that term 1n Article 29 2.1;

company’s hen has the meaning given to that term 1n Arhcle 24,

Clear Days means {in relation to the perod of a notice) that period excluding the day when the notice 1s
given or deemed to be given and the day for which it 15 given or on which it 1s to take effect;

Conflict has the meaning given to that term 1n Article 11.2,

conflicted director means a director who has, or could have, a Conflict 1n a situabon 1nvobang the company and
consequently whose vote 15 not to be counted 1n any vote to authonse such Conflict and who 15 not 1o be counted as
participating m the quorum for the meeting (or part of the mesting) at which such matter 1s 1o be voted upon,
corporate representative bas the meaning given to that term in Article 55;

Excess Securtties has the meaning grven to that term in Arficle 22.3 2;

Excess Shares has the meaning given to that term in Article 38.11.1;

holder i relation to shares means the person whose name 15 entered 1n the register of members as the holder of the
shares or, 1 the case of a share in respect of which a share warrant has been 1ssued (and not cancelled), the person
10 possession of that wavrant,

lien enforocement notice has the meamng given to that term 1n Arucle 25,

Market Value has the meaning given to that tarm in Article 384 1,

Model Articles meaps the model articles for pnvate companies himited by shares contamned 1n Schedule 1 of the
Compames (Modd Articles) Regulations 2008 (81 2009/3229) as amended poor to the date of adoption of these
articles,

non-conflicted director means any director who 1s not a confhicted duector;

Offer Notice has the meaning given to that term in Articles 48.9 and 38.10;

partly-paad m relation 1o & share means that part of that share s nominal value or any premium #t wiuch 1t was
1ssued has not been paud to the company,

Proposed Sale Price has the meamng grven to that term 1n Article 38.2.3,

proxy notification » ddress has the meaning given to that term in Article 54 1,

relevant officer has the meamng grven to that term 1n Articles 59.3 2 or 60 2.1, as the case may be;

relevant loss has the meaning given to that term in Article 60.2.2;

relevant rate has the meaming given to that term in Article 29.2 2,

Sale Price has the meaning given to that term in Article 38.4,

Sale Shares and Sale Share have the meanings respectively given to those terms in Article 3821,

Seller has the meaning given to that term in Article 381,

Total Transfer Condition has the meanmng given to that term 1n Article 38.2.5,

transfer or transferring has the meaning given to those terms respectively in Article 371,

Transfer Notice has the meamng given to that term in Article 38.1;

United Kingdom means Great Bntain and Northem [reland,

Valuers means the auditors for the tme beng of the Company, unless the muditors gave notice to the Compary that
they decline an instruction to report on the matter . question, when the Valuers shall be a firm of chartered
accountants agreed between the Seller and the directors or, in default of such agreement watlun 10 wodang days
following the notice fram the auditors dechming to report, as appointed by the President of the Institute of Chartered
Accountants 1n England and Wales on the apphcation of any such party,and

‘Wntng means the representation or reproduction of words, symbols of other information 1n a visible form by any
method or combunation of methods, whether sent or supphied 1n electronic form or otherwise.

Save as otherwise specifically provided 1n these Articles, words and expressions which have parttcular meamngs in
the Model Articles shall have the same meamngs m these Articles, subject to which and unless the comtext
otherwise requires, words and expressions which have paricular meamngs 1n the Compames Act 2006 as 1n force
on the date when these Articles become binding on the company shal] have the same meanings 1n these Articles
Headings 1n these Articles are used for convemence only and shall not affect the construction or iaterpretation of
these Articles

Unless expressly provided otherwise, a reference to a statute, stahntory provision of subottinate legislahon 15 a
reference 1o 1t as 1t 15 10 force from me to ttme and shall include any orders, regulations or subordinate legislaton
from: tme to tme made under 1 and any amendmem or re-emactment of it or eny such orders, regulations or
subordinate Iegislation for the hme being 1n force.

Any phrase introduced by the terms "including”, "include”, “1n pamicular” or any simlar expression ghal]l be
construed as 1ltustrative and shall not lupmt the sense of the words preceding those terms

The Model Articles shall apply to the company, except 1n g0 far as they are modified or excluded by these Articles
Articles 7, 8, 11(2) and (3), 13(2), 14(1) to (4) inclusave, 17(2), 19(5), 21, 26(5), 44(4), 45(1), 46(3), 52 and 53 of
the Modd Articles shall not apply to the company

PART 2
DIRECTORS
DIRECTORS® FOWERS AND RESPONSIBILITIES

Directors® general anthority
Article 3 of the Modsl Amicles shall be amended by the insertion of the words “and to the apphcable provisions for the tune
bang of the Compamies Acts™, after the phrase “subject to the articles’
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Change of Company name
Without prejudice to the generality of Article 2, the directors may resolve m accordance with Article 5 to change the Company's
name

Committees

Where a provision of the articles refers to the exercise of 2 power, authonty or diseretion by the directors end that power,
authonty or discretion has been delegated by the durectors to a commuitee, the provision shall be construed as pernmttng the
exexcise of power, amhonty or discreton by the commttee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

51 The general rule about deision-malang by directors is that any decision of the directors must be taken as a majonty
decimon at a meeting or as & directors’ wntten resolution 10 accordance with Articte & (Directors wnttzn
resolutions) or otherwise as a unammots deciston taken 1n accordance with Article 7 (Unammous decimons)

52 If
521 the company anly has one director for the bme bang, and
522 no provision of the articles requares 1t to have more then one director,
the general rule docs not apply, and the dwector may {for so long as he remmns the sole director) take deqimons
without regard to any of the provisions of the articles relating to <irectors’ decision-malang

53 Subject to the articles, each director participating 1n a directors” meeting has one vote.

Durectors’ written resolutions

61 Any director may propose a duectors  wiitten resolution by giving potice 1n wnting of the proposed resolution to
cach of the other directors (1ncluding altemate drectors)

62 If the company has appointed 2 company secretary, the company secretary must propose a <hreclors’ watten
resolution 1f a director £0 requests by giving notice 1 wnung to cach of the other directors (1nchwding altemate
directors)

63 Notice of a proposed directors’ wotten resclution must mdicate
631 the proposed resolution, and
632 the time by which 1t 15 proposed that the directors should adopt it

64 A proposed directors written resoluhon ts adopted when a majonty of the non-conflicted directors (or thar

alternates) have signed one or mote copies of 1t, provided that those directors (or ther altemates) would have
formed a quorem at a directors mexting were the resolution to have been proposed a1 such meeting

G5 Once a directors’ wntten resolution has been adopled, 1t mmust be treated as 1f 1t had been a decision taken at a
directors mecting 10 accondimec wath the articles

Unammeous decisions - !

71 A decimon of the darectors 15 taken 1n accordance with this Artacle 7 when all nonconflicted directors indicate to
each cther by any means that they share a common view on a matter

72 A decision may not be taken 10 accordance with ths Article 7.2 if the non-conflicted directors would not have
formed a quonmm at a directors’ mecting had the matter been proposed s u resolation at such 8 meeting

73 Once a directars’ unanmous decision 15 taken 1n accordance wath this Article 7 1t must be treated as 1f 1t had been a

docision taken at a directors” mecting 10 accordance vnth the Arucles

Calbng a directors’ meetmng

g1 Article 9 of the Model Articles shall be amended by
811 mserung the words “each of” before the words “'the directors
812 by inserting the phrase “(1ncluding alternate cireciors) ,whether or oot he 15 absent from the UK,
afier the words “the directors ,
813 by 1nserting the words “subject to article § 4  at the beginming of article %(3) of the Model Articles,
and
214 by inserting the words “poor to or up to and mchuhng  before the words “not more than seven

days 1n amcle 9(4) of the Model Articles

Charman’s casting vote at directors’ meetings

91 Article 13(1) of the Model Articles shall be amended by the msernon of the words “at a mecting of directorns™ after
1he word “proposal”
92 Article 13(1) of the Model Articles (as amended by Article § 1) does not apply m respect of a parucular meeting (or

pant of a meeting) 1f, 10 accordance with the articles, the chairman or other director chmnng the meetng 15 a
conflicted director for the purposes of that meetng {or that part of that meetng at which the proposal 18 voted
upon)

Quorum for directors’ meetings

101 Subject to Article 10 2, the quorum for the transaction of buminess at a meeting of directors may be fixed from hme
1o tume by a decisien of the directors but 1t must never be less than two directors, and unless otherwise fixed 1t 15
1wo A person who holds office onty as an aliernate director shall, if hus appotetor 16 not present, be counted 1n the
quorum If and so long as there 15 a sole director, he may exercise all the powers and suthonties vesied 1n the
directors by these articles and accordingly the quorum for the wransacthon of business 1n these circumstances shall
be cne

102 For the purposes of any meetng {or part of a meeting ) held pursuant to Article 11 (Directors  confbets of interests)
to authomse a director s Conflhict, 1f there 15 only one non-canflicted director m office m addihon to the confhicted
director(s), the quotm for such meeting {or part of a meeting ) shall be one non-conflicted director

Directors® conflicts of interests
111 For the purposes of this Article 11, a conflict of interest includes a conflict of interest and duty and a confhet of
duties, and interest includes both direct and 1ndirect 1mierests
112 The directors may, in accordance with the requrements set owt 1n thus Article 11, authorise any marter proposed to
them by any director which would, 1f not authonsed, wvolve 4 dhrector breaching his duty under sectton 175 of the
Compames Act 2006 to avord conflicts of interest ( such matter being hereanafter referred to as a Confliet)
3
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A director seehang mrthonsanon in respect of a Conflict shall declare to the other durectors the nature and extent of

Ins interest 1n a Confhict as soon s 15 reasonably practicable The director shall provide the other directors wall such

detmls of the relevant matter as are necessary for the other directors to decide how 1o address the Confhiet, togaher

with such other information as may be requested by the other directors

Any authonsation under this Arucle 11 wall be effective only 1ff

1141 the matter i question shall have been proposed by any director for consideration a1 a2 meeting of
directors m the same way that any other matter may be proposed to the directors under the
provisions of these articles or 1n such other manner as the directors may detenmine,

1142 ay requirement as to the quonmm at the meeting of the directors at winch the matter 15 considered 1s
me1 without countng the director in queston and any other conflicted chrector(s ), and
1143 the matter was agreed to withowt the director and any other conflicted director{s) voting or would

han e been agreed to 1f ther votes had not been coumted.
Any authonsaton of a Conflict under thie Article 11 mav (whether at the tme of giving the awthonsation or
subsequently)

1151 extend 1o any actual or potential conflict of interest whnch may reasonably be expected to anse out
of the Conthet so amhonsed,

1152 be subject to such terms and for such duratton, or impese such lumits or conditions as the directors
may deteamine, or

1153 be termunated or vaned by the directors at any time

This will not affect anything done by the director pnor to such termination of vanaton in accordance with the
terms of the mnhongation.

[n amhonsing a Conflict the directors may decide {whether at the tme of giving the anthonsation or subsequently)
that 1f a director hias obtaned any informaton through ns involvement 1n the Conflict olherwise than as a director
of the company and 1 respect of which be owes a duty of confidentahty to another person the director 1s under oo

obliganicn to

1161 disclose such mformaton to the directors or to any director or other officer or employee of the
company; or

1162 use or apply any such information in performng s dunies as a durector,

where to do so would amount to a breach of that confidence.
Where the directors anthonse a Conflict they may provide, without kmitation {whether ot the tme of giving the
authonsahon or subsequently) that the director

1171 15 excluded from disenssions (whether at meetings of directors or otherwise) related to the Conflict,
1172 15 0ot given any documents or other informanon relating to the Conflict,
173 may or may not vote (or may or may not be coumed 1n the quorum) at any fiture meeting of

directors 1n relation to any resolutton relating 1o the Confhiet
Where the directors authonse 2 Conflict.

1181 the director will be obliged to conduct lumself 1o accordance with any terms, honts endfor
conditions 1mposed by the directors 1n relation to the Conflict,
1182 the dhrector will pot infnnge any duty he owes 1o the compamy by wrtue of sections 171 to 177 of

the Compames Act 2606 provided he acts 1n aceordance wath such tetins, htmis and/or condtions

(1f anry) as the directors impose 10 espect of it athonsaton.
A director 15 not requred, by reason of being a director { or because of the fiduciary reationsinp established by
reason of being a darector), to account to the company for any remuneration, profit or other benefit which he
recaves as dinector or other officer or exuployee of the Company s subndianes or of any other body carporate 1n
whn ¢h the Company 15 interested or which he denves from or in connection wath a rdationship involving a Conflict
winch has been suthonsed by the directors or by the company 1n genernl meeting (subject m each case 1o aay terms,
houts or condihons attacinng to that authonsation) and no contract shall be hable 1o be averded on such grounds
nor shall the recapt of any such remmnaation or otha benefit constitute a breach of Ins duty under sechon 176 of
the Compames Act 2006
Subject to the appliceble provigions for the ume beang of the Compzmes Acts and to any terms, hrmts and/or
condittons 1mposed by the directors 1n accordance with Aracle 115 2, and provided that he has disclosed to the
directors the nature and extent of amy interest of s i accordance wath the Compames Acts, & duwector

notwithstanding ns office

11101 may be a party to, or otherwise interested 1n, any contract, transaction or arrangement wath the
company or m % hich the company 18 ctherwise mterested,

11102 shall be counted as participating for votng and quonum purposes 1n any decision 1 ¢onnechon with
ey proposed or existng transaction of arsasganeni with the company, 1n which he 15 1n zny way
directly or mdirectly interested,

11103 may act by lumsef or hie firm in a professional capacity for the company {otherwase than as
auditor) and he or tus firm shall be entitted to remuneraton for professional services as 1f he were
not a durector;

11104 nmy be a director or other officer of, or employed by, or a party to any contracl, thnsaction or

arrangement with, or otherwise interested 1n, any body corporate promoted by the company o 1
wihnch the company 15 otherwise mnterested, and

11105 shall not, by reason of lus office, be accountable to the company for any benefit which he {or aryone
comnected with him (as defined 1n section 252 of the Companies Act 2006) denves from any such
office or employment or from eny such contract, transaction or mrangement of from any mterest 10
any such body corporate and no such comtract, transactton or anangenent shall be hable to be
avoided on the ground of any such mterest or benefit, nor shall the receapt of any such reomoeration
or benefit constitute a breach of lus duty under section 176 of the Companies Act 2006

Records of decisions to be kept

121

Where demons of the directors are taken by dectrome means, such decisions shall be recorded by the directors 1o
permanent form, so thet they may be read with the naked eye.

APPOINTMENT OF DIRECTORS

Number of directors
Unless otherwise determmned by orinary resolution, the oumber of directors (other than altemate directors) shall not be sulbyect
1o any maxymun but shall not be less than one
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Methods of appolinting directors

141 In any case where, as a result of death or bankrupley, the company bas no shareholders and no durectors, the
transmuttes(s) of the last sharcholder to have died or 10 have a bankrupicy order made aganst lum (as the case may
be) shall have the nght, by notice 10 wntung, to appoint a person (1ncluding a transmtiee who 1s a nataml person),
who 15 wilhing to act and 1s permtted to do so, to be a director

142 For the purposes of Arcle 14 1, where two or more sharcholders die 1n circumstances rendenng 1t uncertamn who
was the 1ast to die, 2 youmger sharehplder 1s deemed 1o have survived m older shareholder

Termunation of director’s a ppointment
151 Article 18(c) of the Model Articles shall be amended by the addiuon of the words “and the Company resolves that
his office be vacated ’ at the end of the sub-Article

Directors® expenses
161 Article 20 of the Model Articles shall be amended by the insernon of the words “(1nclucing altemate directors) and
the secretary (af any )" before the words * propedy incur

ALTERNATE DIRECTORS

Appoiniment and removal of allernate directors
171 Any director (appointor) may appoint as an alternate any other director, or any other person approved by resolution
of the directors, to
1711 exercse that director’'s powess, and
1712 carry out that diroctor's responsibihities,
1713 m relation to the takang of decisions by the directors 1o the absance of the alternate s appoantor
172 Any appomntment or removal of an altemate must be effected by notice 1n wnting 1o the company s1igned by the
appointor, or i any other manner approved by the directors
173 The notice must
1731 1dentify the proposed alternate, and
1732 m the case of a notice of appountment, contmin a statement signed by the proposed altemate that the
proposed altemate 15 willing to act as the alternate of the director gnang the notice

Rights and responsibilities of alternate directors

181 An altemate drrector may act as alternae director 1o more than one director and has the same nghis 1n relation 1o
any decision of the directors as the alternate s appomtor
182 Except as the articles specify otherwnse, alternate directors
1821 are deemed for all purposes 10 be directors,
1822 are hiable for thewr own acts and omussions,
* 1823 are subject 1o the same restnchons as ther nprpommm(mcludmg thusc set out 1n sections 172 to 177
CA 2006 incluave and Article 11), and
1824 are not deemed to be agems of or for their appowntors,

and , 1n particular (withowt hmitation), each alternate director shall be catitled to recaive notice of all meetings of
directors and of all meetings of commuttees of directors of winch his appointor 15 a shareholder
183 A peon who 15 an alternate director but not a durector
1831 may be counted as participating for the purposes of determining whether 2 quorum 15 present (but
caly 1f that person's appenlor 15 nol participaing and provided that no altemate may be counted as
more than one director for these purposes),

1832 may participate m a unammous deasion of the directors (but only if lus appontior does not
participate), and
1833 may sign a wntten resclution {but only 1f 1t 15 not signed or to besigned by that person & appowator)
184 A director who 15 also an altemate director 15 entitled, an the ahsence of amy of ns appointors, o a separate vote on

behalf of that appountor, mn addition to Ins own vote on any decision of the directors but he shall count as only one
for the purpose of deterrmning whether a quornim is present.

185 An alternate director 15 not entitled to recave any remuneration from the company for serving as an alternate
director except such part of the alternate’s appountor s ranunaaton as the appomntor may direct by notice 1n
wntung made to the company

Termination of alternate directorship
An altemate director s appointment as an altemate for any appointor termunates

191 when that appowtor revokes the eppointment by notice to the compeny m wniting specifying when 1t 15 (o
termunate,

192 when notfication 18 recerved by the Company fiom the allemate that the alternate 15 remgmng as aliemate for that
appointor and such resignation has taken effect 1n accordance with its terms,

193 on the occurrence, 1n relzhen to the alternate, of any event which, 1f 1t occurmed m relation o thet appowntor, would
result 1n the termnation of that appointor & appointment as a divector,

194 on the death of that appontor; or

195 when the alternate’s appointor s appomntment as a director termmnates

SECRETARY

Appointment and removal of secretary
The directors may appowat any parson who 15 walling 10 act &s the secretary for such term, at such remunermtion, and upon such
conditions as they may think fit and from hme to tme remove such parson and, if the directors so decide, appoint 2 replacement,
10 each case by @ decision of the directors.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

Further 1ssucs of shares suthonty
211 The foltowang paragraphs of tns Article 21 shall not apply to a pnvate company witk only onc class of shares
5
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212 Sulyect to Article 21 1 and save 10 the extent authonsed by these artieles, or authonsed from time to tme by an
orhnary resolution of the sharcholders, the directors shall nol exercise any power 1o atlot shares or (o gramt nghts to
subscnbe for, or to comvert any secunty 1oto, any shares 1o the company

213 Subject to the remaimng provisions of tins Article 21 and to Article 22 (Further issues of shares  pre-emption
nghts) and 10 eny drections winch may be gaven by the company 1n gencral mecting, the directors are generally and
unconditionally authonsed, for the purpose of section 551 of the Companies Act 2006 1o exermise any power of the

company to
2131 offer or allot,
2132 grant nghts to subscabe for or Lo convert any secunty o,
2133 otherwise create, deal 1n, or dispose of,
any shares 1n the company to any person, at any time and subject to any terms and conditions as the directors think
proper
214 The authonty referred to in Article 213
2141 shall be hrmted to 8 maxmum nommnal amount of £1,000,
2142 shall only apply insofar as the company has not renewed, waived or revoked 1t by ordinary
resolubon, and
2143 may only be exercised for a penod of five years commencing on the date on which the compamy 15

mcorporated or these articles are adopted winchever 1s the later, sm e that the directors miry make an
offer or agrecment which would, or might, requure shares to be allotted after the expiry of such
authontty (and the directors may allot shares m pursuance of an offer or agreement as 1f such

authority bad nat expired)
Further issues of shares: pre-emption rights
221 In accordance with section 567(1) of the Companies Act 2006, sections 561 and 562 of the Compames Act 2006
shall not apply to am allotent of equity secunties {(as defined 1n section 560(1) of the Compames Act 2006} made
by the company
222 Ugless otherwise agreed by special rezolution, 1f the company proposes to allot any equnty secunties, those equity

sccunties shall not be allotied to any pason unjess the company has fist offered them to all shareholders on the
date of the offer on the same terms, and at the same pnce, as those equity secuntes are bemng offered 1o such other
person on A pan passu bass end pro rata to the nomunal value of shares held by those sharcholders (as nearly as
possible without involving fractions)
223 The offer
2231 shali be in wntng, shall be open for acceptance for a penod of fifteen workang days from the date
of the offer and shall give detmls of the nummber and subscnpuon price of the relevant equity
secunties, and
2232 may stpulate that amy shareholder who wishes to subscribe for a number of equity secuntes
excess of the proporian to whuch he 15 entitled shell, 1in hus acceptance, state the number of excess
equaty secunities (Excess Secunibies) for winch he wishes to subscnbe
224 Axny equuty secunties not accepted by shareholders pursuant to the offer made to them tn accordance with Articles
22 1 amd 22 2 ghall be used for satisfymg any requests for Excess Secunties made pursnant to Article 2232 If
there are insufficient Excess Secunties to sahsfy such requests, the Excess Secunties shall be allotted to the
apphicants as nearly as practicable in the proportion that the number of Bxcess Secunties each sharcholder indicated
he would accept bears to the total mumber of Excess Secunues apphed for (as ncarly as possible without mnmvolving
fractions or increasing the mumber of Excess Secunties allotted to any sharcholder beyond that apphed far by hum)
After that allotment, any Excess Secunties remaining shall be offered to any other person as the chrectors may
delernnne, at the same prnce and on the same terms as the offer to the shareholdes

Varation of class nghts

231 Whenever the capital of the company 15 divided nto dafferent classes of shares, the special nghts attached to any
class may only be vaned or abrogated, either whilst the company 15 a going concern or dunng or 1n contemplaton
of a winding up, wath the consent of the holders of the 1ssued shares of that class given 1 accordance with Article

232
232 The consent of the holders of a class of shares may be given by
2321 a special resohutton passed at a separate general meeting of the holders of the 18sued shares of that
class, or
2322 a wntten resolition 1n any form migned by or on behalf of the holders of thres-quarters 1n nomunal

value of the 1ssued shares of that class,

but not otherwise To every such meeting, all the provisiom of these aricles and the Compames Act 2006 relating
to geperal mectings of the company shall apply (with such amendments as may be necessary to gave such
provisions efficacy ) but 5o that the necessary quorum shall be two holders of shares of the rdevant class present an
pasen or by proty and holding or representing not less than one thnrd 1o normnal vahie of the 18sued shares of the
relevant class, that every holder of shares of the clnss shall be ennitled on a poll 1o one vole for every such share
held by Inm, and that any holder of shares of the class, present 1n person or by proxy or (bang a corparation) by a
duly authonsed representative, may denzmd a8 poll  If at mny edjourned meeting of such halders such B quorum as
aforesad 15 not present, not tess than one holder who ts present 1n perscn or by proxy or {bang a corporation) by a
duly authonsed representative shall be a quonam.

Company's hen over shares

The company has a hen (eompany's hen) over evay share, whether or oot fully pmd, which 15 registered 10 the name of amy
peason mdebted or under any hability to the company, whether he 16 the scle registered holder of the share or one of several jomnt
bolders, for all momes payable by Inm (erther alone or jontly with eny other person) to the company, whether payable
ummechately or at some tme1n the future and whether or not a call notice has been sent i respect of it

241 The compam,'s hen over a share

2411 takes prionty over any third party’s interest 1n that share, and
2412 extends to any dividend or other money payuble by the company 1n respect of that share and (1f the
lien 15 enforeed and the share 15 sold by the company) the proceeds of sale of that share
242 The directors may a1 any tme decide that a share which 15 or would otherwise be subject to the company's hen shall

not be subject to 1t, eather wholly or in part.

Enforcement of the company's hen
251 Subject 10 the provisions of this Article 25, 1f
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252

255

Call notices
261

262

25141 a hen enforcement notice has been given 1n respect of a share, and
2512 the person to whom the notice was given has faled to camply with 1,
the company may sell that shere 10 accordance with Arucle 33 5

A len enforcament nohice

2521 may only be given mn respect of a share winch 1s subject 1o the company's hen, 1n respect of winch a
sum 15 payable and the due date for payment of that sum has passed,

2522 must specify the share concemed,

2523 must be 1n writing and requare payment of the sum payable within fourteen days of the notice,

2524 must be addressed either to the bolder of the share or to o trarsmttee of that holder; and

2525 must state the company’s intention to sell the share if the notice 15 not complied with

Where chares are sold under this Article 25

2531 the directors may authonse any person to executle an instrument of tansfer of the shares to the
purchaser or a person nomunated by the purchaser, and

2532 the transferee 18 not bound to see to the epphication of the considerabon, end the transferees title 18

oot affected by sy wregulanty 1o or mvalidity of the process leacing to the sale
The net proceeds of amy such sale {after payment of the costs of saleand any other costs of enforcing the hien) rmast
be apphed.

2541 first, 1n payment of 50 nwich of the sum for which the hen exists as was payable al the date of the
lien enforcement nohce,
2542 second, to the person entitled to the shares at the date of the sale, but only after the certificate for the

shares sold has been surrendercd to the company for cancellaion or an indemmty m a form
reagonably satisfactory 10 the directors has been given for any lost certificates, and subject to a lien
equvalent 1o the company s hen for any money payable (whetber payable immediately or at some
tume 1m0 the future) as existed over the shares before the sale in respect of all shanes registered mn the
name of such person (whether as the sole registered holder ar as one of several jount holders) after
the date of the hen enforcement nouce

A stattory declaration by a director or the company secretary (if any) that the declarant 15 a director or the

company secretary (as the case may be) and that a share has been sold to satisfy the company’s lien on a spocified

date

2551 15 conclusive evadence of the facts stated m 1t as agmnst all persons claumng to be entitled to the
share, and
25512 subject to comphance with any other formahties of transfer requred by the artcles or by law,

constitutes a good ttle to the share

Subject 10 the articles and the terms on whuch shares are allotied, the directors may send a nobce (call notice) o a
shareholder requunng the sharcholder 1o pay the company a specified sum of money (eall) which 18 payable by that
m<nber 1o the Company at the date when the directors decide to sead the call notce

A call notice:

2621 must be 1n vniting, ; T

2622 may not requre a shareholder to pay a call winch exceeds the total amount of s mdebtedness or
hality to the company;

26213 must state when and how mny call to winch it relates il 15 to be pmd, and

2624 may permt or require the call to be pad by instalments

A shareholder must corply with the requrements of a call notce, but no shareholder 1s obliged to pay any call
before fourteen days have passed since the notice was sent

Before the company has recaved any call duee wnder a call notice the directors may

641 revoke it wholly orin part, or

2642 speafy a later time for payment than 18 specified 1n the notice,

by a further notice 1n wniting to the shancholder 1n respoct of whose shares the call 1s made.

Laabzhity to pay calls

271

272
273

Liabihty to pay a call 18 not exingwshed or transferred by transfemng the shares 1n respect of whach 1t 1s requured
to be pd.

Joint holders of a share are joinuy and severnlly lrable to pay all calls in respect of that share.

Subject 10 the terms on winch shares are allotted, the directors may, when 1ssuing shares, provide that call notices
semt to the bolders of those shares may require them.

2731 to pay cells which are not the same, or

2732 to pay calls at different tumes

When ¢all notice need not be 1ssued

281

A call notice need ot be 1ssued m respect of sums which are spoafied, 1n the terms on which a share 15 15sued, as
bang payable to the company 1n respect of that share

2811 omn allotment,
2812 on the occurrence of a paricular event, or
2813 on a date fixed by or 1n accordance with the terms of tasue

But 1f the due date for payment of such a swn has passed and 1 has not been pad, the holder of the share
concerned 15 treated 1n all respects as having failed to comply with a call notice in respect of that sum, and 15 hable
to the same consequences as regards the payment of interest and forfature

Failure to comply with call notice, automatic consequences

291

292

1f a person 18 hiable to pay a call and fuls to do so by the call payment date:

2911 the directoms may 1ssue a nohce of intended forfealurs to that person, and

2012 unti] the call 13 paad, that person must pay the company intercst on the ¢zl from the call payment
date af the relevant rate

For the purposes of tns Article 29

2021 the call payment date 13 the hme when the call nouce states thot a call 15 payable, unless the
directors give a notice 10 wiiting specifying a later date, in whach casc the call payment date 15 that
later date,

2922 the relevant rate 1s
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20221 the rate fixed by the terms on which the share 1n respect of which the call 1s due

was allotted,

20222 such other rate a3 was fixed n the call notice winch required payment of the call,
or has olherwise been determmned by the directors, or

20223 1f oo rate 15 fixed 10 aither of these ways, five per cent. (5%} per anmum

The relevant rate must not exceed by more than five percentage points the base lending rate most recently eet by the
Monetary Policy Commmttes of the Bank of Englind 1n comnection with 1ts responsibibities under Part 2 of the Bank
of England Act 1998

The direciors may wmve any obligation to pay inlerest on a call wholly orin pant

Notice of intended forfesture

301

A notice of intended forfature

3011 must be1n wniing,

3012 may be sent in Tespect of eny share in respect of whach a eall has not been paid as required by a call
notice,

w13 must be sent 1o the holder of that share (or 1n the case of jount holders of 2 sharc 1n accordance with
Article $7 3) or to a transmmttes of that holder in accordunce waith Arucle 57 4,

3014 must require payment of the call and any acerued nterest and all expenses that may have been
mncurred by the company by reason of such non-payment by a date whach 15 not less than fourteen
days after the date of the nolice;

3015 must tate how the payment 15 1o be made, end

3016 must state that 1f the notice 15 not complied with, the shares 10 respect of which the call 1s payable
will be hable to be forfated.

Drirectors* power to forfert shares

If a notice of miended forfature 15 not comphied with before the date by which payment of the call 1s required 1n the notice of
intended forfeiture, the directors may decide that any share 1n respect of which 1t wes given 15 forfaated, and the forferture 1= to
i¢lude all dividends or other moneys payable 1n respect of the forfated shares and oot pmd before the forfeture

Effect of forfeiture

ni

323

124

Subject 1o the articles, the forfeature of a share exnngmshes

3211 all interests 1n that share, and 8ll clums and demands agmnst the company m respect of 1t, and

3212 all other nghts and habiliies ineidental to the share as between the person whose share 1t was pnor
to the forfature and the company

Any share which 15 forfated i accordance wath the articles

3221 15 deemed to have been forfeited when the dinectors decide that it 18 forfeted,

3222 15 deemed to be the property of the company; and

3223 may be sold, re-allotted or otherwise disposed of as the directors thunk fit 1n accordance with Article
335

If a person s shares have been forfated.

3231 the company must send thal persan wntlen notice that forfature has occurred and record 1t 1n the
register of members,

3232 that person ceases to be a shareholder 10 respect of those sharnes,

3233 that person mmst surrender the certificate for the shares forfeited to the company for cancellaton,

3234 that person remans hiable o the company for all sums payable by thal person under the articles at

the date of forfeture 10 respect of those shares, including any imerest (whether accrued before or
after the date of forfature), and

3235 the directon mzty wave payment of such sums wholly or 1n part ar enforce payment wathout any
allowance for the value of the shares at the tme of forfeiture or for any consideration recaved on
thar disposal

At any ume before the company disposes of a forfeited share, the directors may dectde to cancel the forferture on

payment of all calls and 1nterest due m respect of 1t and on such other terms as they think fit

Procedure following forfeiture

331

332

33

334

a3s

1f a forfated chare 15 to be disposed of by being transferred, the comparmy may receave the consaderahon for the
transfer and the directors may authonse any person 1o execute the instrument of tansfer

A statutory declaration by a director or the compuny secretiny (if any) that the declarant 15 a director or the
company secretary { s the case may be) and that a share has been forfated on a sponfied date

33214 15 conclusive evidence of the facts stated m 1t as aganst all pasons claumng 10 be enttlad 10 the
share, and
3322 subject to comphance wath any other formahtier of transfer required by the articles or by law,

conshitules a good ttle 1o the chare
A person to whom a forfated share 15 transfemed 15 not bound 1o se¢ 10 the apphean on of the consideration (1f any)
nor 15 that pencn's title to the share affected by any wregulamity 1n or invahdity of the process leading to the
forfature or transfer of the share
If the company sells a forfeited ghare, the person who hed 1t prior to 1ts forfeiture 15 eatitled to recerve from the
company the procesds of such sale, net of any commission, and exchidmg any amount winch
3341 was, or would have become, payable, and
3342 had not, when that share was forfated, been pand by that person i respect of that share,
but no interest 15 payable to such a person m respect of such proceeds and the company 15 not requured to account
for any money camed on thetn.
All chares to be sold 1n the enforcement of the companmy's hen or rights of farfature shall be offered m accordance
with Article 38 (Voluntary Transfers) as 1f they were Sale Shares 1n respect of which a Transfer Notice had been
given and treating as the Seller the holder of those shares save that the Sale Price shall be the Market Value of those
shares and the Transfer Notice shall be deemed not to contain a Total Transfer Condition.

Surrender of shares

341

A shareholder may surrender any share

3411 1 respect of winch the durectors may 185ue a notice of intended forferture,
3412 whnch the directors may forfat, or
3413 winch has been forfeited

8




as

36

3s

342
343
344

The directors may accept the surrender of any such share
The effect of surrender on a share 15 the same as the effect of forfature on that share
A share winch has been sumendered may be dealt with in the same way as a share which has been forfeited

Paywent of commission on subscription for shares

351

332

The company may pay any pason a commssion in consideration for that pason

3511 subscnbing, or agreemng to subscnbe, for shares, or

512 PIOCUNDE, Of agrecing to procure, subscriptions for shares

Any such comnussion may be pud

3521 n cash, orin fully paid or partly pad shares or other gecuritaes or partly 1n one way and parily 1 the
other, and

3522 m respect of a conditional or an absohne subscnipten

Share cerbificates

361

Article 242X ¢) of the Model Articles shall be amended by

36114 the deletion of the word ‘fully” and the imnsertion of the words “exient to winch® before the word
“ghares , and
3612 the word ‘up at the end of thus Article 24{2)c)

Traosfer of shares- genernl

371

372

373

374

375

In these arucles, a reference 10 the transfer of or transferring shares shall include any transfer, assignment,
disposition or proposed or purported transfer, assgnment or chsposinon.

3711 of any share or shures of the company, or
3712 of any interest of any kind 1n any share or shares of the company, or
3713 of any nght to receave or subsenbe for any share or shares of the company

The directors shall not register the wransfer of any share or any iterst m amy share unless the transfer 13 made 10
accordance with Article 38 (Voluntary Transfers), and, in any such case, 15 not prombited under Artcle 39
(Prolnted Transfers)

If the durectors refuse to register a transfer of a share they shall, as soon as practicable and 10 any evem within two
momnths after the date on which the transfer was lodged wath the company, send to the transferee notice of, and the
reasons for, the refusal

An obhgation to transfer a share under these articles shall be deemed to be an obhgation 1o transfer the enhire legat
and beneficial interest 1n such share free from any lien, charge or other encumbrance.

Article 26(1) of the Model Articles shall be amended by the msetion of the words “and (0f any of the shares 15
parly pad) the transferee  at the end of tha arucle

Voluntary Transfers

381

382

383

384

385

Any sharcholder who wishes to transfer any share (Seller) shall before wansfamnnog or agrecing 1o transfer such
share or any interest m 1t, serve notice 1n wning {Transfer Notice) on the company of his wish to make that

transfer ’

In the Tremsfer Notice the Seller shall specify

3821 the number and class of chares (Sale Shares and each one a Sale Share) which hs wishes to
trunsfer;

3822 the 1dentity of the person (1f any) to whom the Sdler wishes to transfer the Sale Shares,

3823 the pnoe per shure at winch the Sellar wishes to tramsfer the Sale Shares (Proposed Sale Price),

3824 any other terms relating to the transfer of the Sale Sheres, and

3825 whether the Tmnsfer Notice 15 conditronal upon all (and not part only) of the Sale Shares being sold

pursuant to the following provisions of this Article 38 (Total Transfer Condition)
Each Transfer Nottce shall

3831 reiate to one class of shares only,

3832 constitute the company as the agent of the Seller for the saie of the Sale Shares on the terms of this
Axticle 38, and

3833 save as provided 1o Artucle 38 8, be imevocalie

The Sale Shares shall be offered for purchase 1n accordmce with this Article 38 #t a price per Sale Share (Sale

Price) egreed between the Seller and the directors or, m default of such agreement by the end of the 15th workang

day after the date of servace of the Transfer Notice

3841 1f the directon so clect withnn that fifteen working day penod after the date of service of the
Transfer Notice, the Sale Price ghall be the pnee per Sale Share reported on by the Valuers as thar
wntten opumon of the open murket valie of cach Sale Share (Market Value) as at the date of
sanvice of the Transfer Notice (in winch case for the purposes of these Articles the Sale Price ghalt
be deemed to have been determined on the date of the recapt by the company of the Valuers
report), and

3842 othewise the Sale Pnce shall be the Proposed Sale Price, 1n which case for the purpose of these
Articles the Sale Pnce shall be deemed to have been agreed at the end of that 15th workang day

1f instructed to report on their opinion of Market Value under Article 38 4 the Valuers shall

3851 act as expert and not as arbitrator and their watten deternmnation shall be final and binding on the
shareholders, and

3852 proceed on the basis that.
38521 the opers market value of each Sale Share shall be the sum wiuch a willing buyer

would agree with 8 willing sefler 1o be the purchase price for all the class of shanes
of which the Sale Shares form pant, divided by the number of 155ued shares then
compnsed 1n that class,
38522 there shall be no addiion of any prermum or subtraction of any discoum by
reference 1o the size of the holding the subject of the Transfer Notice or 1n relation
1o any restnetions on the transferability of the Sale Shares, and
38523 any difficulty 1n applying esther of the foregoing bases shall be resolved by the
Valuers as they think fit mn thar sbsohute discrenon.
The company will use 1ts reasonable endeavours to procure that the Valuers dehva thar wntten opmon of the
Market Value to the directors and to the Seller wathun twenty-eaght days of being requestad 1o do so
The Valuers' fees for reporting on ther optmon of the Marhet Value shall be bome as the Valuers chall specify 1n
therr valuation having regard 1o the conduct of the purties and the ment of their agreements 1n respect of the matters
9
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1n dispute or cthervase {in the absence of any such specification by the Valuers) as to one half by the Seler and as
1o the other half by the company unless the Seller revokes the Transfer Notice pursuant 10 Artsele 38 8, in which
casc the Seller shall pay all the Valuers® fees

kR If the Market Value 1s reported on by the Valuars under Article 38 4 to be less than the Proposed Sale Pace, the
Sdler may revoke any Transfer Notice which was not stated to be, or 15 not deemed by these Articles 10 be,
1mevocatle by wntten notice given to the directors within the penod of five working daye afier the date the
direclors serve on the Seller the Valuers’ wntten opumon of the Market Value

389 The directors shall at least ten worlang days afier and no more than twenty working days afler the Sale Pnce has
bexn ngreed or delermnoed gve an Offer Notice to all sharcholders to whom the Sale Shares are to be offered 1n
accondance with these Articles

3810 An Offe Notice chall
38101 specify the Sale Price,

38102 contain the other details imncluded 10 the Transfer Nouce; and
38103 wmvite ¢ach of the shareholders (other than the Seller) o respond 10 wnting, before expary of the

Offer Notice, to purchase the mumbers of Sale Shares specified by them 1n ther appheation,

und shall expare twenty working days after 1s serice

g 1] After the expiry date of the Offer Notce, the directors shall allocate the Sale Shares m eccordance wath the

apphcabions recaved save that

38111 1f there are epplications from shareholers for more than the mumber of Sale Shares avmlable, they
shall be allocated to those appheants 1n proportion (as nearly as possible bt wathout allocatng to
mny sharcholder more Sale Shares than the maximum mumber apphied for by lim) to the number of
shares then held by them respectively; however, tn hus application for Sale Shares a shareholder
may, 1f he 50 desires, incheate that he would be willing to purchase a particular proportionate
cotitiement (Excess Shares), in which case, applications for Excess Sharcs shall be allocated 1n
accordance with such apphcation, orin the event of competiticn among those shaneholders applying
for Excess Shares 1n such proportions as equal (as nearly as may be) the proportions of all the shares

held by such charcholders,
_ nz2 if 11 15 0ot possible to allocate any of the Sale Shares wathowt mvolving frechions, they shaill be
allocated amongst them 1n such manner as the Board shall thunk fit, and
38113 1f the Transfer Notice contmned a valid Total Transfer Condition, no allocation of Sale Shares shall
be made unless all the Sale Shares are allocated.
3812 The directors shall, within five working days of the expry date of the Offer Notce, give notice 1n wnung

(Allocation Notice) to the Seller and to each person to whom Sale Shares have been allocated (cach a Buyer)
specifying the name and address of each Buyer, the number and class of Sale Shares agreed to be purchaced by lnm
and the aggregate pnce payable for them.

3813 Completion of a sale and purchase of Sale Shares pursuant to zm Allocation Notice shall take place at the registered
office of the company at the me specified 1n the Allocation Notice when the Seller shall, upon payment to hum by
a Buyer of the Sale Price in respect of the Sale Shares allocated 1o that Buyer, transfer those Sale Shores and deliver
the relative share certificate(s) to that Buyer . .

3814 The Scller may, dunng the penod of thurty worlang days immediatdly following the expiry date of the Offer Notice,
sell all or any of these Sale Shares, for which an Allocaton Nouce has not beett mven, by way of bona fide sale to
the proposcd transferee (1f any) named m the Tramsfer Notice or, 1f none was 50 named, 10 any transferee, 1n esther
case at any price pear Sale Share which 1s 1ot less than the Sale Price, without any dednction, rebate or allowance to
the proposed transferee, provided that

38141 the Seller may not transfer such share and the directors shall not register any tansfer to a transferee
who 15 not at that date a sharcholder unless such trensforec 15 flst approved 1 wnhing by the
directors, and

318142 if the Transfer Notice comtaned a Total Transfer Condiion, the Seller shall not be catitied, save

with the wniten consent of the directomns, to sell only some of the Sale Shares under this Aruicle
3814
3815 If a Selter fails for any reason (1ncluding death) to transfer auy Sale Shares when required pursuam to this Article
38, the directors may authonse any darector of the company (who shall be deemed 0 be irrevocably appointed as
the attomey of the Seller for the purpose) to execule cach necessary transfer of such Sale Shares and deliver 1t on
the Selier’s behalf The company may recerve the purchase money for such Sale Shares from the Buyer and shall
upon recapt (subject, 1f necessary, to the transfer being duly stamped) register the Buyer as the holder of such Sale
Shares The company shall hold such purchase money 10 a separate bank account on trust for the Seller bt ghall
not be bound 10 eam or pay interest on any money 50 beld. The company’s receipt for such purchase money shall
be a good duscharpe to the Buyer who shall not be bound to sec to the application of i1t, and after the name of the
Buyer has beec entered 1n the register of membess 10 purported exercise of the power conferred by tins Asrticle
38 15 the vahdity of the proceedings shall not be questionesd by amy person.

Prehibited Transfers
Notwithstanding aoy other provision of these articles, no transfer of amy Share shall be registered if it 18 to amy rmunor,
undischarged bankrupt, trustee 1n bankruptey or person of unsound mind

Transmssion of shares

401 Nothing 1n these articles releases the estate of a deceased sharcholder from any hability 1n respect of a share solely
or joinily held by that sharcholder
402 Axucle 27(3) of the Model Artickes shalt be amended by the mscrtion of the words “subject to the provisions of

Article 14 1, afler the imual word ‘Bt *
Transmittees bound by prior notices
Atucle 29 of the Model Articles shall be amended by the inserion of the words “or the name of any peson nonnnated under
article 27(2) afier the words “transmmttes s name

Procedure for disposing of fractlons of shares

421 This Article applies where
4211 there has been a consohdation or division of shares, and
42142 as a result, shansholders are snhitled to fractons of shares

422 The directors may
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4221 sell the shares representing the fractions to any person including the company for the best price
reasonably cbtmnable
4222 authorise any person to execute an instrument of trinsfer of the shares 1o the purchaser or a peson
norunated by the purchaser; and
4223 distnbute the net proceeds of sale 1n due proporuon among the holders of the shares
423 The person to whom the shares are transferred 15 not obhged to ensure that any purchase money 1= recerved by the
person enttled to the relevant frachons
424 The transferee 8 utle to the shares 15 not affected by any iregulanty 1n or mvahdity of the process leading to their
sale

DIVIDENDS AND OTHER DISTRIBUTIONS

Caleulation of dividends

431 Except as otherwise provided by the articles or the nghts attached 1 shares, ail dividends must be
4311 declared and pand according to the amounts pad up on the shares on winch the dividend 15 pard,
and
4312 apportioned and paod proportomately to the amounts pad up on the shares dunng amy portion or
porbons of the penod 1n respect of which the dividend 1o pmd
432 If any share 13 15sued on terms providing that 1t ranks for dividend as from a particular date, that chare ranks for
dividend accordingly
Deductions from distrbutions in respect of sums owed to the company
44 1 H
4411 o share 15 subject to the company's hen, and
4412 the directors are enntled to 155ue a lien enforcement novceln respect of it

tkey may, instead of 1ssmng a hen enforcement notce, deduct from any divadend or other sum payable m respect of
the share any sum of moncy winch 15 payable W the company in respect of that ghare 1o the extent that they are
entrtled to requre payment under a hen enforcement notice

442 Money so deducted mmst be used to pay any of the sums payable 1n respect of that share
443 The company must notfy the distibution recipient 1n woung of
4431 the fact and amount of any such deduction,
4432 amy non-payment of a dividend or other sum paysble 1n respect of a share resulting from any such
deduction, and
4433 how the money deducied has been apphed

CAPITALISATION OF PROFITS

Authonty to capitalise and sppropriation of capitalised sums
451 Article 36{4) of the Model Articles shall be amended by insertimg the phmse ‘m or towsrds paying up any amounts
unpaid on existing shares beld by the pecons entitled, or™ after the words “may be applhied”

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The durectors may call general meetings and, on the requsiuon of sharcholders pursuant to the provisions of the Compames Act
2006, shall forthwath proceed to convene a general meeting m accordance waith the Compames Act 2006 If there are not wathin
the Umted Kingdom sufficient directors 10 call a general meeting, any director or the shareholders requisiiomng the meeting (or
any of tham representing more than one half of the total voung nghts of them all) may call a general meeting If the company has
only a single sharcholder, such sharcholder shall be entitied at any tume to call a general mectung,

Notice of general meetings

471 General meetings {other than an adjourned meeting} shall be called by at least fourteen Clear Days notice but a
general meeting may be called by shorter notice 1f 1t 15 s0 agreed by a majonty 1n number of the shareholders
having a right to attend and vote, being & majonty together halding not less than mnety per cent (90%) 10 nom:nal
value of the shares at the mecting, gaving that nght.

472 The notice shall speaify the wme, date and place of the meeting, the general oature of the business 1o be transacted
and the terms of any resdution to be proposed at 1t
473 Subject to the provisioms of these articles and 1o iy restrichons imposed on amy shares, the notice shall be given to

all shareholders, 1o all persons entitled 10 a ehare 1n consequence of the death or bankruptey of a shareholder (if the
compeny hns been noufied of ther entitlement) and to the ductors, altemate directors and the auditors for the time
bang of the company

474 The accidemal onussion 1o give notice of 2 mestung to, or the non-receipt of notice of a meeting by, any person
entitled to receive notce shall not im ahdare the proceedings at that meeting

Resolubons requinng special nolxe

481 If the Compames Act 2006 requures special nobice to be given of a resolution, then the resolubon will not be
effective unless notice of the intention to propose 1t has been given to the company at least twenty-eight Clear Days
before the general meching a1t whnch 1t 15 to be proposed

482 Where practicable, the company must give the sharcholders notice of the resclution in the same manmer and ot the
same time s 1t g1ves notice of the general meeting at whech 1t 15 to be proposed. Where that 1s not practicable, the
company mus! give the shareholders at least fourteen Clear Duys before the relevanl general meehng by
ady erhsement 10 a newspaper with an appropnate cuculation.

483 If, afta notice to propose such a resolution has been given to the company, a meeung 16 called for a date
twenty-eight days or less after the notice has been given, the notce shall be deemed to have been properly given,
even though 11 was not gaven within the ime requured by Article 48 1

Quorum for general meetings
491 No business shall be tmnsacted at any meeung unless a quorum 8 present Subject 10 section 318(2) of the
Compames Act 2006, two quah fying persons (as defined 1n section 318(3) of the Compames Act 2006) enttled to
11
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vote upon the business to be transacted shall be a quorum, provided that if the company has only a single
shareholder, the quonum shall be one such quah fiang pason.

Adjournment

501 Arucle 41(1) of the Model Arucles shall be amended by inserting the following semtence at the end of the first
semence of that aricle ‘If| at the adjourned meeting, a quorum 15 not present wittnn half en hour from the time
appounted for the meeting, the meeting shall be dissolved

VOTING AT GENERAL MEETINGS

Voting general

511 Subject 1o any nghts or restncuons attached to any shares, on a show of hands, every sharcholder who (bang an
individual) 15 present 10 person or (being a corporation) 15 present by a duly authonsed representative (unless the
represemtative 15 umself a shareholder, 10 winch case he shall have more than one vote) shall have one vole A
proxy shall not be entitled to vote on & show of hands

512 No shareholder shall vote at uny general meeting or at any separate meehng of the holder of amy class of shares,
ather 1 pason or by proxy, i respect of any share held by hum unless all momes presently payable by Inm
respect of that share have been paud

513 In the case of joint holders the vote of the semor who tenders 8 vote shall be nccepted 10 the exclusion of the votes
of the other jount holders, and semonty shall be deternmuned by the order 1o which the names of the holders stand 1n
the register of members.

514 Unless a poll 1s duly demanded, a declaration by the charman that 2 resolubon bas been camed or carned

unammously, or by a partcular majonty, or lst, or not carned by a particular majonty and zn entry to that effect in
the mnnutes of the mesting shall be conclusive evidence of the fact withoirt proof of the number or proportion of the
vates recorded 10 fivowr of or agaust the resolution.

Poll votes

521 On a poll every sharcholder who (being an mdividual 15 present m person or by prox v or (bang a corpormion) 15
present by a duly authonsed representative or by proxy shall have one vote for every share of which he 18 the
holder On a poll, & sharcholder entitled to more than one vote need not use all s votes ar cast all the votes he
uses 10 the same

522 Asticle 44(2) of the Model Articles shall be amended by the insertion of the following sub-paragraph ns article
44(2)¢)
“a person or persons holding shares confermng a nght to vote on the resolution on winch not less than one tenth of
the total sum pad up on all the shares confernng that nght

523 Article 44(3) of the Mode Articles shall be amended by nserting the following sentence at the end of the Artrcle:
“A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand was made

524 The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

525 A poll demanded an the elechon of a chmman or an a question of adjourmment shall be taken forthwith A poll

demanded on any other question shall be taken erther forthwath or at such tme and place as the chaiman directs
not being more than thirty days after the poll 1s demanded. The demand for a poll shall not prevent the contnusnce
of 2 meeting for the transaction of any business other than the question on which the poll was demanded Ifa poll
ts demanded before the declaration of the result of a ghow of hands and the demand 15 duly withdrawn, the meeting
shall continue as 1 the demand had not been made.

526 No notige peed be given of a poll pot taken forthwiath 1f the time and place at which 1115 1o be taken are announced
al the meeting al which1t 13 demmnded. In any other case at least seven Clear Days' nohice shall be given specifiing
the trne and place at wiich the poll 15 10 be taken.

Content of proxy notices

531 Subject to the provisaons of these articles, a sharcholder 15 entitled to appont another person as s proxy to
exetcise all or any of his rights to attend and to speak and vote at a general meeting A sharchoMer may appoint
more than one proxy 1n relalion 10 2 mectng, provided that each proxy 15 appomted 1o exemise the nghts attached
to a di fferent share or shares held by tha shareholder

532 Proxies may only validly be appointed by a notice 1n wisting (proxy notice) winch

5321 states the name and address of the shareholder apponting the proxy;

5322 dentifies the person appointed to be that sharehalder s proxy and the general meeting m relation to
which that parson 15 appownted,

5323 15 mgned by or on behalf of the sharcholder appomnting the proxy, oris authenbeated 1n such manner
as the directors may deternmne, and

3324 15 delivered to the company m accordance with the articles and 10 accordance with any instructions
contmned 1n the notice of the general meeting (or adjourned meeting) to which they rdate and
recaved by the company
53241 subject to Articles 53242 and 3324 3, m the case of 2 general meeting or

adjourned meeting, not less thzm forty-eaght hours before the time for holding the
meeting or edjourned meeting at which the nght to vote1s 1o be exercised,

53242 1 the case of a poll taken more than forty-cight hours after n 15 demanded, after
the poll has been demanded and oot less than twenty-four hours before the tme
apponted for the taking of the poll, or

53243 where the poll 15 not taken farthwath but 15 taken not more than forty-aght hours
after 1t was demanded, ®t the tme at which the poll was demanded or twenty-four
hours before the time appomted for the talang of the poll, winchever s the later,

and a proxy notice whuch 13 not delivered and recerved 1n such manner shall be invahd

533 Article 45(3) of the Modd Articles shall be amended by the addition of the following at the end of the article
* and the proxy 15 obhiged to vote or abstain from voung 1n accordance with the specified instructions However, the
Company 15 not obhiged to chech whether a proxy votes or abstzuns from voting as he has been instructed and shall
meiir no hamhty for fmling to do so Failure by & proxy to vote or abstun from voting as instructed a1 a meening shall
pot 1nvalidate proceedimgs at that meeting
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Deltvery of proxy notices

541 Any notice of a general meehng must specify the address or addresses (proxy notification address) at winch the
company or 1ts agents will recerve proxy notces relatng to that mecting, or any adjournment of 1t, delivered 1n hard
copy or electromic form.

542 Article 44 1) of the Modd Articles shall be amended by mserting the words “to 8 proxynotification address™ at the
end of that Article
543 A potice revalang a proxy appomtment only takes cffect 1f 1t 15 recan ed by the company
5431 Subject to Articles 54 3 2 and 34 3 3, 1n the case of a general or adjourned mecting, not less than
forty-zaght hours before the tme for holding the meehing or adjourned meeting at which the nght 1o
vote 15 to be exercised,
5432 m the case of a poll taken more than forty-eght bowrs afler 1t was demanded, not less than
twenty-four hours before the ime appointed for the nking of the poll, or
5433 1n the case of a poll not taken forthwath but not more than forty-aght hours after it was demanded,
ot the tme at whuch it was demanded or twenty-four hours before the time appownted for the taking
of the poll, winchever 15 later,
and a notice which 13 not dehivered and recaved 11 such mancer shall be 1mval:d
544 In caleulating the penods referred to 11 Article 53 (Content of proxy notices) and this Asticle 54, no account shall

be taken of any part of a day that 1s not a workang day

Rcepresentation of corperations al meetings

Subject to the Compantes Act 2006, a company which 15 a sharcholder may, by resolution of 115 directors or other govermng
body, authonse one or more persons to acl as 1ts representative or representatives al a meeling of the company or at a separate
meetung of the holders of a class of shares of the company (corporate representative} A director, secretary or other person
authonsed for the pwpose by the directors may require a corporate representative to produce a certified copy of the resohition of
authonsaton before permitting nm 10 exercise his powers

WRITTEN RESOLUTIONS

A resolution of the sharcholders (or a class of chareholders) may be passed as a wntten resolution 10 accordance wath chapter 2
of part 13 of the Companies Act 2006

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
571 Any notice, documen or other nformat on shall be deemed served on or delivered to the mtended recipent.
5711 If properly addressed and sent by prepand Umted Kingdom first class post 10 an address 1n the
Umted Kingdom, forty-aght hours after it was posted,
571.2 1If properly eddressed and dehvered by hand, when it was given or left at the appropnate address,
5713 If properdy addressed and send or supphed by dectrome means forty-aght hours afier the document
or information was sent or supphed, and
5714 If sent or supphed by means of a website, when the matenal 15 first madc available on the website or

(af later) when the reciprent receaves {or 15 deemed to have recaved) notice of the fact that the
matenal 15 avalable on the webmite
For the purposes of thos Article 57 1, no account shall be taken of any part of a day that 15 not a worlang day
572 In proving that any notce, document or other information was propedy addressed, it shall be sufficient to show that
the notice, document or other informaton was dehvered to an address permtted for the purpose by of the
Compantes Act 2006
573 1n the case of jount holders of a share, all notices or documents shall be gaven to the jomnt holder whose name stands
first 1n the register 1n respect of the jorm holding Notice 5o given shall be sufficient notice to all of the joum
holders Where there are joint holders of a share, anything wiich needs to be agreed or specified 1n relation to any
notice, document or other information to be sent or supphed to them can be agreed or speaified by any one of the
joint holders The ngreement or specification of the joint holder whose name stands first 1n the regster will be
accepted to the ex clusion of the agreement or specification of any other joumt holder (s) whose name{s) stand later 1n
the register
574 The Company may give notice to the transmittee of a member, by sending or delivenng 11 1n any manner authonsed
by these Artcles for the giving of notice lo a member, addressed to that peson by mame, or by the ttle, of
representative of the deceased or trustee of the bankrpt or representauve by operation of law or by any like
descnphon, at the address (1f any) withun the United Kingdom supplied far the purpose by the person claimng 10
be 30 entitled  Unul such an address has been so supplied, a notice may be given 1n any manner 1w which 1t might
have been given 1f the death or bankruptey or operaton of law had not occurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals
5841 Article 4%(3) of the Model Articles chall be amended by the insertion of the words “bv aither at least
two authonsed persons or after the word ‘signed™

DIRECTORS" INDEMNITY AND INSURANCE

Indemnity
591 Subject 10 Article 59.2, but without prejudice to any indemmty 10 winch a relevant officer s otherwise entitled
5911 each relevamt officer shall be indemm fied ol of the company 8 assels agmnst all costs, charges,
losses, expenses and habihties incurred by lnm as a relevant officer
59111 11 the actual or purported execution and’or discharge of his duties, or 1n relation to
them and
59112 1n relation to the company s (or am associated company’s) activittes as trustes of
uh occupatomal pension scheme (as defined 1 section 235(6) of the Compiumes
Act 2006),
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592

593

Insurance
G601

602

53912

mcluding (mn each case) any hability incurred by lim in defending any civil or crinmnal proceedings
m which judgment 1s given w lus favour or 1n winch he 15 acqutted or the proceedings are
ctherwise cisposed of without any finding or adoussion of any matenal breach of duty on Ins part or
m ¢onnection with any application 1n which the court grants hum, 1n his capacity as a rdevam
officer, rehef from habihty for neghgence, defenlt, breach of duty or breach of trust 1n relation to the
company s (or amy associated company s ) affarrs, and

the campany may provide my relevant officer with funds to mest expenditure weurred or 1o be
mncwred by him 1n connechion with any proceedings or applicabon refemved to 1n Article 59 11 and
othewise may tuhe amy achon to cnable any such rdevent officer to evead moumng such
expendimre

This Arucle does not authonse any 1ndemmity which would be prohitited or rendered vand by any provision of the
Compames Acts of by amy other provision of law
1o thus Arucle 58

5931

5932

compames are associated 1f one 18 a subsidiary of the other or both are subsidianes of the same body
corporate, and

a relevant officer means any director or alternate director or otber officer or former director or other
officer of the company or an associated company (mcluding any company which 15 a trustee of en
occupational pension scheme(as defined by section 235 6) of the Compames Act 2006) and may, af
the sharcholders $0 decide, include any person emgaged by the company (or any associated
company) as audhior (whether or not he 15 also a director or other officer), 10 the extent he acts 10 us
capacity as andrior)

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

In this Article
6021

6022

6023

2 relevant officer means any director or allemate chrector or other officer or former director or other
officer of the company or an asscciated company (1ncluding any company which 15 a trustee of an
occupahanal pension scheme (as defined by section 235(6) of the Comparues Act 2006,

2 relevant loss means any loss or habaity winch has been or may be incumed by a relevant officer
m connecuon with that officer s duties or powers 1 relaton to the company, any associated
company of any pension fund or employees shame scheme of the company or associated compary,
and

compames are assocaated 1f ane 15 a subsidiary of the other or both are subsidianes of the same body
corporate.
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