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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KEY STRENGTHS LIMITED*

e

1 1 in these articles, unless the context requres otherwise
22/09/2010

appointor has the meaning given to that term m Article 18 1, COMPANIES HOUSE

articles means the company's articles of association for the tme being in force,

Articles means the articles of association set out tn this document which, together with the Model Articles (as modifisd or excluded by this
document) forming part of the articles, and Article shall ba construed accordingly,

call has the meaning given to that term i Article 28 1,

call notice has the meaning given to that term in Aricle 26 1,

call payment date has the meaning given to that tesm in Article 28 2 1,
company's lisn has the meanng given to that term i Article 24,

Clear Days means (in relation to the penod of a notos) that period excluding the day when the notice 1s given or deemed to be given and
the day for which 1t i3 given or on which t s to take effect;

Conflict has the meaning given to that term in Article 11 2,

conflicted director means a director who hes, or could have, a Conflict in a situation involving the company and consequently whose vote
1s not to be counted in any vote to authonse such Conflet and who s not to be counted as partcipating in the quoum for the meeting (or part
of the meeting) at which such matter s to be veted upon,

corporate representative has the meaning given to that term in Arbcle 54,

Excess Securities has the meaning given to that term m Article 22 3 2,

hoider in relation to shares means the person whosa name 13 entered in the register of members as the hokder of the shares or, in the
case of a share in respect of which a share warrant has been issued (and not cancalled), the person m possession of that warrant,

llen enforcement notice has the meaning given to that term in Article 25,

Model Articles means the model articles for private companies linkted by shares contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (S 2008/3229) as amended prior to the date of adopton of these articles,

non-conflicted director means any director who @ not a confiictad director,

partty-paid in relation to a share means that part of that share's nominat value or any premium at which it was ssued has not been paid to
the company,

proxy notification address has the meaning given to that term m Article 53 1,

refevant officer has the meaning given to that tarm 1n Arhcles 58 3 2 or 59 2 1, as the case may be,

relevant loss has the meaning given to that term in Article 582 2;

relevant rate has the meaning given to that term in Arbicle 2922,

transfer or transferring has the meanmg given to those terms respectively in Article 37 1,

United Kingdom means Graat Britain and Northem ireland, and

1 2 Save a9 otherwise specifically provided m these Asbcies, words and expressiona wiich have parbeutar meanmgs m the Model Articles shall
have the same meanings m thess Arbcles, subject to which and unless the context otherwrse requires, wonds and expressions which have
parbcular meanings in the Companies Act 2006 as m force on the date when these Articles becorne binding on the company shall have the
same meanngs in thess Articles

1 3 Headmgs in these Articies are used for convernence only and shall not affect the construction or interpretation of thess Articles

1 4 Unlsas expressly provded otherwise, a reference to a statuts, statutory provision or subordinate legslation s a reference to it as it 1s in force
from time to time and shall mclude any orders, mgulatons or subordinate legislation from trme to tme made under it and any amendment or
re~enactment of i or any such orders, regulations or subordinate legstation for the tme being in force

1 5 Any phrase introduced by the terms "including”, "include”, "in particular” or any similar expressian shall be construed as illustratve and shall
not lmit the sense of the words preceding those terms

*The company chenged its named by wiitfen resolution passed on 21" Seplember 2010 from Key Stengths Limred to Key Strengths Limited




10

16
17

21

3t

41

51

53

81

83

64

71

7.2

73

81

91
8.2

101

10.2

The Modsi Articies ehall apply to the company, except in so far as they are modifisd of axchided by these Articles
Articles 7, 8, 11(2) and (3), 13, 14{1) to (4) Inclusive, 17(2), 19(5), 21, 28(5), 44(4), 45(1), 48(3), 52 and 53 of the Madel Articias ahall not
apply to the company
PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors® general authority
Articla 3 of the Model Articles shall be amendad by the insertion of the words ‘and (o the applicabie provisions for the time being of the
Compandes Acts’, aftor the phrase 'subject to the erticles’
Change of Company name
Without prefudics to the generality of Asticie 2, the directors may resolve in accordance with Article 5 to change the Company's neme
Committeas

Where a provision of tha articles refers (o the exarcise of a power, authority or discretion by the directors and that power, suthority or
discretion has been delegated by the directors to a committes, the provision ahall be construed as permitiing the exercise of power, authority
of discretion by the committes

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general nile about decision-making by directors s that any decision of the directors must be taken as 2 majority decision at a meeting or
as a direciors’ wrtiten resofution In accordance with Article 6 (Directors’ written resolutions) or otherwise 23 a unenimous decision taken in
accordance with Articta 7 (Unanimous decisions)

I
5.2 1 the company only has one director for the time being, and
5.2.2 no provision of the articies raquires it to have more than one director,
the general rua does not apply, and the diractor may (for 80 long 23 he remains the sole director) taka dacisions without regard to any of the
provisions of the articles relating to directors' decision-making
Subject to the articies, sach director participating in & directors’ meeting has one vote
Directors’ written resolutions

Any diractor may propose a directors’ written resotution by giving notica in writing of the proposed resciution to aach of the other directors
{including attemats directors)

If the company has appointed a comparty secretary, the company secretary must propose a directors’ written resofution if a director 80
requests by giving notice in writing to sach of the other directors (including eftemate directors).

Notice of a proposed diractors’ written resofution mast Indicats
8 3 1 the proposad resolution, and
6 3.2 the time by which it is proposad that the dimectors should adopt i,

A proposed directors’ written resciution is adoptsd when a majority of the non-conflicted directors (or their aitsrnates) have signed one or
more coples of it, providad that thase directors {or thelr altamates) would have formad a quonum 8t a directors’ meating were the resohution
to have been proposed at such meeting

Once a diroctors” written resolution hes been adopted. it must be treated as If t had been a decision taken at a directors’ meeting in
accondance with the articles.

Unanimous decisions

A decision of the directors s takan In accordance with this Article 7 when afl non-confiicted directors indicate to each other by any means that
they share & common view on a matter

A dacision may not be taken In accordance with this Article 6 i the non-conflicted directors woukd not have formed 8 quorum at a directors’
meeting had the mattsr bean proposed as a resolution at such a mesting

Once a directors’ unanimous decision s taken in accordance with this Asticla 7 it must be treated as i it had been a decision taken af a
directors’ meeting in accordance with the Articles.,

Calling a directors’ mesting
Articte 9 of the Modat Articles shall be amendad by
8 1 1 inserting the words "each of before the words the directors”;
8 1.2 by inserting ths phrase ‘(incuding eiternats diractors) .whether or not he i3 absent from the UK,' afiss the words the directors’,
8 1.3 by inssrting the words ‘subject to article 9 4° at the beginning of article 5(3) of the Mode! Articles, and
B 1 4 by inserting the words 'prior to of up 1o and including' before the words ot more than ssven dayy’ in article 5(4) of the Mods! Asticies
Chalrman's casting vote at directors’ meetings
Asticte 13{1} of the Mode! Articles shafl be amendead by the insertion of the words ‘at a meeting of directors’ after the word ‘proposal’

Adticle 13(1) of the Moded Articles (as amended by Article 8 1) does not apply in respect of s particutar meeting {or part of 2 meeting) if, in
accordance with the articles, the chairman or other director chairing the meeting s a conflicted diractor for the purposes of that meeting (or
that part of that meeting at which the proposal is votad upon)

Quorum for directors’ meetings

Subject to Article 10.2, the quorum for the transaction of business at 2 meeting of directors may be fixed from time to ime by a decision of the
directors but it must never b less than iwo directors, and uniess otherwise fixed It is two A person who holds offica only as an altemats
director shall, if his appointor Is not present, be counted in the quorum. If and 8o long as there is a sole direcior, he may exencise all the
powers and authorities vestad in the directors by theses articles and accordingty the quorum for ths transaction of businass in these
circumstances shall be one

For the purposas of any meeting {or part of & maeting) held pursuant to Article 11 (Directors' confilcta of intarests) to authoriss a director's
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Contlict, If there is onty one non-confiicted director in office In addition to the confiictad director(s), the quorum for such mesting (or partof a
meeting) shall be one non-conflictad director

Directors® conflicts of interasts

For the purposes of this Articla 11, a conflict of interest includas a conflict of interest and duty and a corflict of duties, and interest includes
both direct and indirect intarests

The directors may, in accondance with the requirements sst out in this Article 11, authoriase any matter proposad to them by any director which
wouid, if not authorisad, involve a director breaching his duty under Section 175 of the Compantes Act 2006 to avold conflicts of interest (
such matter being hereinafter referred to as a Confiict)

A director seeking authorisation in respect of a Conflict shall declare to the other directors the nature and extent of his interest in a Conflict as
$00N as is reasonably practicable The director shafl provide the other directors with such detalis of the relevant matter as are necesaary for
the other directors to decide how (o address the Conflict, together with such other information 2s may ba requestad by the other directors

Any authorisation under this Article 11 will be effective only i

11.4 1 the matter in question shall have been proposad by any director for consideration at a meeting of directors in the same way that any
cther matter may be propesed to the directors under the provisions of these articles or in such other manner as the directors may determine,
11 4.2 any requirement as to the quorum at the meeting of the diractors at which the matter is considered ks met without counting the
director in question and any other conflicted diractor(s); and

11.4.3 the matter was agreed to without the director and any other conflicted diractor(s) voting or would have baen agreed to If their voles
had not been counted

Any authorisation of 8 Conflict under this Articie 11 may (whether at tha tima of giving the suthorisation or subsequentlyy

115 1 extend to any actual or potential conflict of interest which may reasonably be expeciad to asise out of the Confiict so authorised,
11 5.2 be subject to such terms and for such duration, or impose such limits or conditions as the directors may determine, or

11 5 3 be terminated or varied by the directors at any time

This will not affect anything done by the director prior b such tarmination or variation in accordance with the terms of the authorisation
In authorising a Conflict the directors may dacide (whether at the time of giving the authorisation or subsequentty) that if a dinector has
obtatned any information through his involvement in the Conflict otherwise than as a director of the company and in respect of which he owes
& duty of confidentiafity to another person the director ts under no obligation to.

11 6 1 disclose such information to tha directors or to any director or other officer or empioyee of the compeany; or

11 6.2 uss or apply any such Information in performing his duties as a director,

whaera to do so would amount to & breach of thet confidence

Where the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the authorisation or subsaquently)
that the director

11 7 1 Is excluded from discussions (whether at meetings of directors or otherwise) ralated to the Comlict;
11 7.2 Is not given any documents or other information relating to the Conflict;

11 7.3 may or may not vola {or may or may not be counted in the quorumn) at eny futire meeting of directors In relation to any resolution
relating to the Conflict.

YWhere the directors authorise a Confiict

11.8 1 the director will be obliged to conduct himse!f in accordance with any terms, limits and/or cond!tions imposed by the directors in
relation to the Conflict;

11.8.2 the director will not infringe any duty he owes to the company by virtue of Sections 171 (o 177 of the Companies Act 2006 provided he
acts in accordance with such terms, Emits and/or conditions (If eny) as the directors imposa in respect of its authorisation

A director is not requined, by reason of being a director {(or because of the fiduciary relationship establishad by reason of being a director), to
acecount to the company for any remuneration, profit or other benefit which he receives as director or ather officer or employee of the
Company’s subsidiartes or of any other body comporata in which the Company i Interested or which he derives from or in connection with a
retationship involving a Conflict which has been authorised by the directors or by the company in genem! meeting {subject in each cass to
any terms, Em#ts or conditions attaching to that authorisation) and no contract shall be liabia to be avolded on such grounds nor shall the
raceipt of eny such remunaration or other benefit constitute a braach of his duty undar Section 176 of the Companies Act 2006

Subjact to the applicable provisions for the time being of the Companles Acts and to any terms, limits and/or conditions imposed by the
diractors in accordance with Article 11.5.2, and provided that he has disclosed to the directors the nature and extent of any interest of his in
accordance with the Companias Acts, a director notwithstending his office

11 10 1 may be a party {0, or otherwise intarested In, any contract, tranaaction or arrangement with the company or in which the company is
otherwise interestad,

11 10.2 shall bs counted as participating for voting and quorum purposes in any dacdision in connaction with any proposed or existing
transaction or errangement with the company, In which he is in any way directly or indirectly intsrested;

11 10 3 may act by himself or his firn In a professionat capacity for the company {otherwiae than as audiior) and he or his firm sheil be
santitied to remuneration for professional services as if he wers not a director;

11 10 4 may be a director or other officer of, or empioyed by, or a party to any confract, transaction o¢ arrangement with, or atherwise
interested in, any body corporate promated by the company or in which the company is otherwiss intsrestad; and

11 10.5 shak not, by reason of his office, be accountabia to the company for any benefit which he (or anyone connected with him (as definad
In Baction 252 of the Companies Act 2006) darives from any such office or empiloyment or from any such contract, transaction or
arrangement or from any interast in eny such body corporate and no such contradt, transaction or arangement shall be Eable to be avoided
on the ground of any such interest or benefit, nor shafl the receipt of any such remuneration or benefit constitute a breach of his duty under
Section 176 of the Companies Act 2008

Racords of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in parmanent form, so that
they may be read with the naked eye

APPOINTMENT OF DIRECTORS
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Number of directora

Unless otherwisa determinad by ordinary resalution, the number of directors {other than altsmate dineciors) shal not ba subject to eny
maximum but ghall not be less than one

Mathods of appointing diractors

inany case where, as a resull of death or baniauptcy, the company has no sharshoiders and no diractors, the transmittea{s) of tha last
sharshoider to have died or to have a bankruptry order made against him (as the casse may be) shall have the right, by notice in writing, to
appoint & person (including a trensmittee who ia a natural person), who is willing to act and is parmittad to do s0, to be a diractor

For the purposes of Article 14 1, where two or more sharohoiders die In circumstances rendering it uncertain who was tha last to dis,
younger sharsholder is desmed to have survived an older sharsholder

Termination of director's appointment

15 1 Articie 18{c) of the Model Articies shall ba amended by the addition of the words "and the Company resolves that his office be vacated”
at the end of the sub-Article

Directors’ expenses

Article 20 of the Mode! Articles shall be amended by the insertion of the words ‘(inctuding afternate directors) and the secretary (if any) before
the words ‘properly ncur’

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director (2ppointor) may appoint as an aftemnats any other director, or any other person epproved by resolution of the directors, to
18 1 1 exsrcise that director's powors, and
18 1.2 carry out that dinector's responsibilites,
18 1.3 in refation to the taking of decisions by the diractors in the absance of the alternate’s appointor

Any appointment or removal of an altarnate must be effectad by nctice in writing to the company signed by the appointor, or in any other
mannar approved by the directors

The notice must:
16 3 1 identify the proposed altemate, and

16 3.2 in the casa of a notice of appointment, contain a statement signed by the proposed alternate that the proposed allemate is willing to
act a3 the altemate of the director giving the notice

Rights and responsibilitles of alternate directors

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

Except as the articias specity otherwise, alternats directors
18.2 1 are deemead for al) purposes to be directors,
18.2.2 are lizbis for their own acts and omissions,

18.2 3 are subject to the same restrictions as their appointors (including those set out in Sections 172 to 177 CA 2008 inclusive and Articie
11), and

18.2 4 are not deamed (o be agents of or for their appointors,

and, in particular (without Bmitation), each altemate director shall be entitied to receive notice of all meetings of directors and of afl meetings
of committees of directors of which his appointor is a sharehoider

A person who i3 an aftemata direcior but not a director

18.3 1 may be counted as participating for the purposes of determining whether a quorum is present (but only Iif that parson‘s appointor ia
not participating and provided that no altemate may bs countad as more then one director for these pumosas);

18 3.2 may participata in a unanimous decision of the directors (but only if his appointor does not participate), and
18 3 3 may sign a written resolution (but only if it is not signed or to be signed by that person's appointor)
A director who Is also an aitemate director ks antitled, in the absanca of any of his appointors, to a separate vote on behalf of that appointor,
in addition to his own vate on any decision of the directors but he shall count as only one for the purposae of determining whether a quorum ls
present.
An aternate director is not entitied to receive any remuneration from the company for serving as an altemste director except such part of the
altemate’s appointor's remuneration as the appointor may direct by notice in writing made to the company

Termination of alternate directorship
An giternats director's appointment as an afternate for any appointor tenminates
when that appointor revokes the appointment by notice to the comparny in writing specifying when I is to terminate,

whaen notification is received by the Comparny from the aiternate that the alternats is resigning as alternats for that appointor and such
resignation has teken effact in accordance with its tarms;

on the occurrence, in relation to the attemate, of any event which, if it occurred in relation to that appointor, would resuil in the termination of
that appaintor's appointment as a director;

oh the death of that appointor; or
whan the aftemnats’s sppointors appoiniment 8s a director terminates.
SECRETARY
Appointment and removal of secretary

The directors may appoint any person who is willing to act as the sacretary for such term, at such remuneration, and upen auch conditions as
thay may think fit and from time to time remove such person and, if the directors so decide, appoint a replacement, in each case by a daclsion
of tha directors

PART 3
SHARES AND DISTRIBUTIONS
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SHARES
Further issues of shares authority

The following paragraphs of this Article 21 shalt not apply to a private company with only one ciass of shares.

Subject to Articte 21 1 and save to tha extent suthorised by thass artictes, or authorised from time to time by an ordinary resolution of the
shareholders, the directors shall not exercise any power to aflot shares or to gran rights to subscribe for, or to convart any security into, any
shares in the comparny

Subject to the remaining provisions of this Article 21 and to Articls 22 (Further issues of shares. pre-smption rights) and to eny directions
which may be given by the company in general meeting, the directors are generaily and unconditionally authorised, for the purposs of Section
551 of the Companiea Act 2008 to exercise any power of the company to

21.3 1 oftfer or alict;

21.3.2 grant rights to subscribe for or to convert any aacurity into;

21 3 3 otherwise create, deal In, or dispose of,

any shares in the company to any parson, at any time and subject to any terms and conditions e the directors think proper

The authority refarred to in Asticle 21 3

21 4 1 ghall be limited to 8 maximum nominal vatue of £1,000

21 4.2 shall only apply insolar as the company has not renewad, walved or revoked it by ordinary resokdtion, and

21 4 3 may only be exarcisad for a period of five years commancing on the date on which the company bs incorporatad or these articies are
adoptad whichever is the later, save that the directors may make an offer or agreement which would, or might, require shares to be allotted
after the explry of such authority (and the directors may aflot shares in pursuance of &n offer or agreament as if such authority had not
expired).

Further issues of shares: pre-amption rights

in accondance with Section 587(1) of the Companies Act 2006, Sections 561 and 562 of the Companies Act 2008 shell not apply to an
abotment of equity securities (as defined in Section 560(1) of the Companles Act 2008) made by the company

Undess otharwise agread by special resolution, if the company proposes to aflot any equity securities, those equity securities shafl not be
aliotted to any person uniess the company has first offared them to all sharehoiders on the date of the offer on the same terms, and at the
same price, as those aquity securitias are being offered to such other perscn on & parl passu basis and pro rata to the nominal value of
shares heid by those shareholders (a3 nearly as possibie without involving fractions)

The offer

22 3 1 shal ba in wiiting, shall be open for acceptance for 8 period of filteen working days from the date of the offer and shall give detatls of
the number and subscription price of the relevant equity securities, and

22 3.2 may stiputate that eny shareholder who wishes to subacribe for a number of equity sacurities In excess of the proportion to which he is
entitied shail, in his accepiance, state the number of excess equity securities (Excess Securities) for which he wishes to subacribe

Any adulty securtiies not acceptsd by shareholders pursuant to the offer made to them In accordance with Articles 22 1 and 22.2 shalt be
used for satisfying any requests for Excess Securities made pursuant lo Article 22 3 2  if there are insufficient Excess Securities to satisfy
such requests, the Excess Securities shall be aliotted to the applicants as nearly as practicabls in the proportion that the number of Excess
Securities sach sharehoider indicated he would accapt bears to the total number of Excess Securities eppiled for (as neary as possible
without involving fractions or increasing the number of Excess Securities allotted to any shanehoider bayond that appiied for by him). After
that ellotment, any Excess Securities remaining shafl be offered to any other person as the directors may detarmine, at the same price and on
the same terms e3 the offer o the sharsholdera

Variation of class rights

Whenever the capital of the compeany Is divided Into different ctasses of shares, the speciat rights attached to any class may only be varied or
abrogated, either whilst the company is a poing concem or during or in contemplation of a winding up, with the consent of the holders of the
issuad sharas of that class given in accordance with Article 23.2

The consent of the holders of a class of shares may be given by

23.2 1 a special mesolution passed &t a separate general moeting of the holders of the issued shares of that class, or

23.2.2 a written resohdion in any form signed by or on behall of the holders of three-quarters In nominal vatue of the issued shares of that
class,
but not otherwise  To avery such meeting, all the provisions of these arficies end the Companies Act 2008 relating to general mestings of the
company shal apply (with such amendments as may be necessary to give such provisions efficacy) but so that the nacessary quorum shall
be two holdars of shares of the ralevant ciass pregent in person or by proxy and holding of representing not lesa than one third in nomina)
value of the issued shares of the relevant claas, that every holder of shares of the class shall be entitied on a pall to one vots for every such
share heid by him, and that any holder of shares of the class, present in parson or by praxy or {baing a corporation) by a duty authorised
representative, may demand a poll. If at any adjourned meeting of such holders such a quorum as aforesald s not prasent, not lass than one
holder who s present in parson or by praxy or (baing a corporation) by a duly suthorised represantative shall be a quarum

Company’s lien over shares
The company has a kan (company’s llen) over every share, whether or not fully paid, which Is registered in the name of any person indebtad
or under any Gability to the company, whether ha is the sole registered holder of the share or one of saveral joint hoiders, for all monles
payable by him (sither alone or jointly with any other person) to the company, whether payeble immediatsly or at some time In the future and
whether or not @ call notics has been sent In respect of it.
The company's ben over a share.
23 1 1 takas priority over any third patty's interest in that share, and

23.1.2 axtaends to any dividend or other monsy payabla by the company in respect of that share and (ff the Ban is enforced and the shame Is
sold by the company) the procesds of sale of that share.

The directors may et any time decids 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.

Enforcement of the company’s lien
Subject to the provisions of this Articls 25, i
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25 1 1 a ien enforcement notico hats been given in respoct of a share, and

25 1.2 the person to whom the notice was given has falled to comply with it,

the company may sefl that share in accordance with Article 33.5

A lian enforcement notice

25.2 1 may only be given in reapect of a share which is subject to the company’s lien, in respect of which a sum Is payable and the due date
for payment of that sum has passed,

2522 must spacify the share concemad;

25.2 3 must be in writing and require paymert of the sum payabile within fourtean days of the notice,

252 4 must be addressad aither to the holder of the share or to a ttansmittee of that holder; and

25.2 5 must state the company’s intention to sall the share if the notice is not complied with

Where shares are sold under this Article 25

25 3 1 the directors may suthorisa eny person to exacuts an Instrument of transfer of the shares to the purchassr or a person nominated by
the purchassr, and

25.3.2 the trensferes ts not bound to see to the appcation of the consideration, and the transferee’s title is not affectsd by any kregutarity 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 len) must be appled
25 4 1 firgt, In payment of 8o much of the sum for which the fien exists as was payable at the date of the kon snforcement notice,

25 4.2 sacond, to the person entitied tn the shares at the date of the sale, but onty after the certificate fur the shares sold has been
sumendered tn the compeny for cancelation or an indernnity In a form reasonably satisfactory to the directors has been given for any lost

certificates, end subject to a len equivalent to the company’s Sen for any money payabie (whether peyebie immediately or at some time In the
future) &3 existad over the shares bafors the sale In respact of all shares registered in the name of such person (whether as the sole
registarad holder or &3 one of eeveral joint holders) after the date of the an enforcement notice

A statutory deciaration by a director or the company secretary (if any) that the declarant is a director or the company secretary (as the cese
may be) and that a share has been sold to satisfy the company’s llen on & specified date

25.5 1 is condlusive evidence of the facts stated in it as against all persons claiming to be entitied to the share, and
25 5.2 subject to compiiance with any other formalities of transfer required by the articles or by law, constitutes a good title to the share
Call notices

Subject to the articies and the terms on which shares ere alflottad, the directora may send a notice (call notics) to a shareholder requiring the
shareholder to pay tha company a specified sum of money (call} which is payahie by that member to the Company at the dats when the
directors dacide to send the call notice.

A call notice

26.2 1 must be in writing;

28.2.2 may not require a shansholder to pay a cal which excesds the total amount of his indebtedness or Rabiity to the company;
26.2.3 must state when and how any call to which I relates it is to ba paid, and

26.2 4 may permit or require the call to be paid by Instaiments

A sharehoider must comptly with the requirements of a call notice, but no shareholder is obliged to pay any cafl before fourteen days have
pesssd since the natice was sant.

Befora the company has recelved any call due undar a call notice the directors may”
26 4 1 revoka it wholly of in part, or
26.4.2 specify a later time for payment than Is spacified in the notics,
by & further notice in writing to the shareholder in respact of whose shares the call is made
Liability to pay calls
Liability to pay a call Is not extinguished or transfermmed by transferring the shares in respect of which It Ia required to be pald
Joint holders of a share are jointly and severafly liable to pay ali calls in respect of that share

Subject to the tarms on which shares are gliciiad, the directors may, when issuing shares, provide that cal) notices sent o the holdars of
thoss shares may require them

27 3 1 to pay calls which are not the same, or
27 3.2 to pay calis at different timea,
When cali notice need not be issued

A call notice need not be Issuad in respect of suma which are specified, in the terms on which o shars I8 Iasued, as being payable to the
company in respect of that shere

28 1 1 on allotment;

28 1.2 on the occurrence of a particutar svent; or

28 1 3 on a date fixed by or in accordance with the terms of issva

But if the due date for payment of such a sum has passed and it has not been paid, the holder of the share concemed is treatad in afl
respects as having fafled to comply with a cail notice In resped of that sum, and is Eabie to the same consaguences as regands the payment
of intarest and forfethure

Failure to comply with call notice automatic consequences
If a person ks Bable {0 pay a cafl and fails to do e0 by the call payment date
29 1 1 the directors may issue a natice of intended forfalize to that person, and
29 1.2 until the call is paid, that person must pay the compary intersst on the call from the call payment date at the relevant mte
For the purposes of this Articie 29

28.2 1 the call payment dats {s the tims when the call notice siates that a cefl is payable, unless the directors give a notice In wiiting
spacifying a later dats, in which cass the call payment date is that later dats,
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26.2.2 the relevant rats [s.
29.2.2.1 the rate fixed by the terms on which the share in respact of which the cali is due was allotind,

29.2.2.2 such other rate as was fixed in the call notice which required peyment of the cell, or has otherwise been determined by the
directors, or

29223 # no rete s fixed in either of these ways, five per cent. (5%) per annum.

The relavant rate must not exceed by more than five percentage points the base lending rats most recently set by the Monetary Policy
Committee of the Bank of England in connection with its responaibiiities under Part 2 of the Bank of England Act 1958

The directors may walve any obiigation to pay intarest on a call wholly or in part.
Notice of intended forfelture
A notice of intended forfeiture.
30 1 1 must be in wiiling;
30 1.2 may be sert In respect of any share In respact of which a call has not been paid as required by a call notice,

30 1.3 must be sent to the hoider of that share (or, In the case of joint hoidars of a share in accordance with Article 56 3) or to a transmittas
of that halder in accormiance with Article 56 4,

301 4 must require payment of the call and any accrued Interest and all expenses that may have been incurred by the company by resson
of such non-payment by a date which is not kess than fourteen days after the date of the notice,

30 1 5 must state how the payment s to be made, and
30 1 6 must state that if the notice is not complied with, the sharea in respect of which the call is payable will be liable to be forfaited
Directors’ power to forfeit shares

If a notica of intendad forfeitune is not complied with before the date by which payment of the cafl ia required in the notice of intendad
forfeiture, the directors may decids that arny share in respect of which it was given is forfeited, and the forfeiture is to inciuds af} dividends or
other moheys payabie in respect of the forfeitad shares and not paid before the forfeiture

Effect of forfeiture
Subject to the articles, the forfelture of a share extingulshes.
32 1 1 ab interests in that share, and all claims and demands against the company in respact of it, and
32 1.2 alt other rights and [iabéities Incidental to the share as between the person whose share it was prior to the forfaiture and the company
Any share which I8 forfaited in accordance with the articles.
32.2 1 I3 deemed to have been {orfeitad when the directors decida that i is forfeited;
32.2.2 1s doemed to be the property of the company; and
322 3 may be soid, re-allotted or otherwise disposed of as the diractors think fit in accordance with Article 33 5
H a parson’s sharas have been forfeitad
32.2 1 the company must send that psrson writtsn notice that forfelture has occurmed and record it in the register of members,
32.3.2 that person ceases (o be a shareholder in respect of those shares,
32.3 3 that person must surrender the certificato for the shares forfeitad to the company for canceliation,

32 3 4 that person remains %abie to the company for all sums payable by that person under the articies at the date of forfeiture in respect of
those shares, including any interest (whether accrued before or after the dats of forfeiture), and

32.3 5 the directors may walve payment of such suma wholly or in part or enforce payment without any aflowancs for the vaius of the shores
at the time of forfeiture or for any consideration recelved on their disposal.

At any time befors the company disposes of o forfalted share, the directors may decide to cancel the forfeiture on payment of all calls and
intarest dus in reapect of it and on such other terms as they think fit.

Procedure foilowing forfelture

Hf a forfeited share is to be disposed of by being transferred, the company may receive the consideration for the transfer and the directors
may authorise any person to executs the instrument of transfer

A statutory dectaration by a director or the company sacretary (if any) thet the deciarant is a director or the company secretary (as the case
may be) and that a share has been forfeitad on a specified date

33.2 1 is conclusive avidence of the facts stated In it a3 against aff persons claiming to be entitiad to the share, and
33.2.2 subject to complance with any other formalities of transfer required by the articies or by law, constitutes a good titie to the share

A person to whom a forfeltad share is transfemed is not bound to see to the application of the consideration {if any) nor is that parson's titte to
the share affaciad by any imeguiarity in or invalicity of the process leading to the forfelture or transfer of the share

I the company seilts a forfaited shuve, tha pemson who hald It prior to its forfaiture is entitiad to receive from the company the procesds of such
sale, net of any commission, and excluding any amourt which

33.4 1 was, or would have bacoms, payabls, and
33.4.2 had not, when that share was forfeitad, been paid by that person in respect of that share,

but no interest is payable 1o such a persor in respect of such proceads and the company Is not requined to accourt for any monsy azmed on
them.

All shares to be sold in the enforcemnent of the company’s lisn or rights of forfaiture shatl be offerad in accordance with Article 37 (Transfar of
Shares - General,}

Surrender of shares
A shareholder may surrender any share
34 1 1 In respect of which the directors may issue a natice of intended forfeftune;
34 1.2 which the directors may forfeit; or
34 1 3 which has been forfeited




M2 The diractors may accept the surmender of eny such shara
13 The efiact of surrender on a share is the same as the effact of forfeiture on that share.
344 A sham which has been sutrendared may be daslt with in the same way as a ghars which has been forfeitad
Payment of commission on subscription for shares
as1 The company may pay any person a commission in consideration for that person.
35 1 1 subscribing, or agreeing to subsaibe, for shanes, or
35 1.2 procuring, or agreaing to procure, subscriptions for shares
352  Anysuch commission may ba pald
352 1 in cash, or In fully paid or partly paid shares or other securities or partly in ona way and partly in the other; snd
35.2.2in respect of a conditional or an absolute subscription.
Share cortificates
381 Article 24{2)(c) of the Mode! Articies shall be amendad by
36 11 tha deleticn of the word fuly’ and the insertion of the words "extant to which' before the word “shares’, and
36.1.2 the word ‘up’ &t the end of this Article 24{2)c).
Transfer of ghares - General
ar1 In thesa articies, a reference to the transfer of or trensfarming shares shafl inciude any transfer, assignment, disposition or proposed or
purported transfer, assignment or disposition.
37 1 1 of any share or shares of the company; or
37 1.2 of any interest of any kind in any share or shares of the company; or
37 1.3 of any rAight to receive or subscribe for any share or shares of the company

ar2 if the directors refuse to register a transfer of a share they shell, &s soon a3 practicable and in eny event within two months after the date on
which the tranafer was lodged with the company, send to the transferse notice of, and the reasons for, the refusal

ars An obfigation to transfar a share under these articles shail be dsemed to be an obligation to transfer the sntire legal and beneficial Interest in
such sham frea from any en, cherge or other encumbrance

7e Article 26(1) of the Model Articles shall be amended by the insartion of the words 'end (if any of the shares is partly paid) the transteree’ at the
end of that article

Prohibited Tranafers

381 Notwithstanding eny other provision of these articles, no transfer of eny Share shall be registared if it is to any minor, undischarged bankrupt,
trusise in bankruptcy or person of unsound mind

Transmisslon of shares
|1 Nothing in these articles releases the estats of a deceasad sharehoider from any lability in respect of a shars solely or jointly heid by that
sharsholder
392 Article 27(3) of the Modal Asticlas shall be amendad by the insartion of the words ‘subject to the provisions of Article 14 1°, after the initial
word 'But'

Transmittees bound by prior notices

401 Article 20 of the Model Articles shal be amended by the insertion of the words “or the name of any person nominated under article 27(2)'
after the words ‘ransmittse's name’

Procedure for disposing of fractions of shares
411 This Article applies where
41 1 1 thers has been a consolidation or division of shares, and
41 1.2 as a reauft, shareholders are antitied to fractions of sharas
a2 The directors may-
41.2 1 zefl the shares representing the fractions to any person including the company for the best price reasonably obtainabie,
41.2.2 authorise any person to executs en instrument of transfer of the shares to the purchaser or a parson nomingtsd by the purchaser; and
412.3 distribute the net procoeds of sale in due proportion among the holders of the shares

413 The person to whom the shares are transferred s not obiliged to ensure that any purchase money is receivad by the person entitied to the
relevant froctions

414 The transferee’s title to the shares is not affected by any imegutarity in or tnvalidity of the process leading to their sale
DIVIDENDS AND OTHER DISTRIBUTIONS
Calculation of dividends
421 Expept as otherwise provided by the articles or the rights attached to shares, all dividends must be
42 1 1 daclared and paid according to the amounts paid up on the shares on which the dividend Is paid, and

42 1.2 spportioned and paid propertionately to the amounts paid up on the shares during any portion or portions of the period in respect of
which the dividend In paii

422 If any share is issued on terms providing that it ranks for dividend as from a particular dats, that share ranks for dividend accordingly
Deductions from distributions in respect of sums owed to the company
431 it
43 1 1 a share Is subjact to the company's fien, and
43 1.2 tha directors are entitied to issus a llen enforcement notice In respect of B,

thay may, instead of issuing a llen enforcement notice, deduct from any dividend or cther sum payable in respect of the share any sum of
money which ls payabile to the company in raspect of that share to the extent that they are entitied to require payment undsr a lien
enforcement notice

9.2 Money so daductad must be used to pay any of the sums payable in respect of that shara
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The Modai Articles shall apply to the comparty, except in so far as they are madified or excluded by thess Articles
Asticles 7, 8, 11(2) and (3), 13, 14(1) to (4) inclusive, 17(2), 19(5), 21, 26(5), 44(4), 45(1), 48(3), 52 and 53 of the Mods! Articias shatl not
apply to the company
PART 2
DIRECTORS
DIRECTORS® POWERS AND RESPONSIBILITIES
Diractors’ general authority
Article 3 of the Model Artickes shall bs amended by the insertion of the words ‘end (o the applicable provisions for the time being of the
Companies Acts', after the phrase 'subject to the articles’
Change of Company name
Without prejudica to the generality of Article 2, the diractors may resolve In accordance with Article 5 to change the Company’s name
Committeas

Whero a provision of the artickes refors to the exercise of a power, authority or discretion by the directors and that powes, authority or
discretion hees been delegatad by the directors to 8 committee, the provision shall be construed as penriting the exercise of power, suthority
of discretion by the committes.

DECISION-MAKING BY DIRECTORS
Directors to take decislons coflectively

The genermnl nde about decision-making by directors s that any decision of the directors must be takan as 8 majority decision at a meeting or
83 8 directons’ written resolution in sccordance with Articie 6 (Directons’ writtan resobutions) or otherwise as a unanimous dacision taken in
accordance with Asticls 7 {Unanimous dacisions)

iy
8.2 1 the company only has one director for the time being, and
5.2.2 no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may (for o long a3 he remains the sole director) taks decisions without regard to any of the
provisions of the articles reiating to directors’ decision-making
Subjact to the articles, each director participating in a directors’ meeting has one vota
Directors’ written resolutions
Any director may propose a directors' writien resolution by giving notice in writing of the proposed resolution to each of the other directors
({inchuding altemate directors)
If the company has appointed a company secretary, the company secretary must proposs a directors’ wiitten resolution f a diractor so
requests by giving notice in writing to each of the other directors (including altamate directors).
Notice of a proposed directors’ written reschution must Indicate
6.3.1 the propased resoiution, and
6.3.2 the time by which it is proposed that the directors should adopt it

A proposad directors’ written resotution is adopted when a majority of the non-conficted directors (or their alternstes) have signed ane or
more copies of i, providod that those directors (or their altemiates) would have formed a quorumn at a directors” meeting were the resolution
to have been proposed at such meeting

Once a directors’ written resolution has been adopted, i must be treated as if it had been a decision taken at a directors’ meeting in
accordance with the articles.

Unanimous decisions

A dacision of the directors is taken In accordance with this Articts 7 when all non-conflictad directors indicate to each other by any means that
they share a common viow on & matter

A decision may not be taken In accordance with this Article 8 if the non-conflictad directors wouid not have formed a quorum at a directors’
meeting had the matter been propossd a3 a resolution at such a meeting

Oncs a directors’ unanimous decision ks taken in accondance with this Asticle 7 it must ba treatad as if it had been a decision taken gt a
directors” meeting in accordance with the Articles

Calling a directors’ meeting
Asticle 9 of the Mode! Articles shall ba amendad by
8 1 1 insarting the words ‘each of before the words the directors”;
8 1.2 by inserting the phrase ‘(inchuding alternate directors) .whether or not he is obsent from the UK, after the words ‘the directors’,
8 1 3 by inserting the words ‘subject to articte 9 4' at the beginning of article 9(3) of the Mode! Articies, and
& 1 4 by inserting the words ‘prior to o up to and including’ befors the words ot more than seven days’ in article 9(4) of the Mode! Articles
Chalrman’s casting vote at directors’ meetings
Asticle 13(1) of the Model Articles shalf be amended by the insartion of the words ‘et a masting of directors’ after the word ‘proposal’

Asticia 13(1) of the Mode) Articles (as amended by Article 8 1) does not apply In respect of a particutar meeting (or part of a meeting) i, in
accordance with the articles, the chaiman or other director chairing the meeting is a conflicted director for the purposes of that meeting (or
that part of that meeting at which the proposal is voted upon).

Quorum for directors’ meatings

Subject to Article 10.2, the quorum for the transaction of business at a meeting of directors may be fhxad from time to time by a dacision of the
diractors but It must never be jess than two directors, and undess otherwise foad it is two. A penson who hoids office only as an altamats
director shaf, if his appointor i not prasent, be countad in the quorum if and so long as there is a sole director, he may exercise i the
powers and authorities vestad in the directors by these articles and accordingly the quorum for the transaction of business in thess
circumstiances shail be one

For the purpcses of any meating (or part of a meeting) haid pursuant to Article 11 (Directors’ conflicts of interests) to authorise a director's
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The company must notify the distribution reciplent in writing of
43.3 1 tha fact and amount of any such deduction,
43 3.2 any non-payment of a dMidend ar other sum payabie in respect of a share resufting from any such deduction, and
43 3 3 how the maney deducted has been appliad
CAPITALISATION OF PROFITS
Authority to capitzlise and appropriation of capitailsed sums
Asticla 36{4) of the Mode! Articles shall be amendad by insarting the phrase 'in or towards paying up eny amounts unpaid on existing shares
heid by the persons entitied, or’ after the words ‘may be applied’
PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Convening general meetings
The diractors may cail general meetings and, on the requisition of shareholiders pursuant to the provisions of the Companies Act 2008, shall
forthwith procesd to convens a general meeting in accordance with the Compantes Act 2008 If thare are ot within the United Kingdom
sufficient directors to call a general meating, any director or the shareholdars raquisitioning the meeting (or any of them representing more

than one half of the total voting rights of them afl} may call 8 general meeting [f the company has ondy a single sharehoider, such
shareholdsr shafl be entitied at any time to cafl a general meeting

Notice of general meetings

General meatings (other than an adjourned meating) shalt be casied by at least fourteen Clear Days’ notice but 8 generad meating may be
caflad by shorter notice if it Is so agreed by 8 majority in number of the shareholdem having a right to attend and vote, being a mejority
together holding not less then ninaty per cent (S0%) in nominal valus of the shares at the meeting, giving that right.
The notice shalt epecify the time, date and piace of tha meeting, the general nature of the bustness to be transacted and the tarms of any
rasolution to be proposad at it.
Subjact to the provigions of these articies and to any restrictions imposed on any shares, the notice shall be given to afl sharehoiders, to all
persons entitied to a share in consequanca of the death or bankruptcy of a shareholder (if the company has been notified of thelr entidement)
and to the directore, aftemate directors and the auditors for the time being of the company
The accidental omission to give notice of a meeting to, or the non-recsipt of notice of a meeting by, any person entitied to receive notice shal
not invalidate the procesdings at that meeting.

Resolutions requiring apecial notica
if the Companiss Act 2006 raquires special notice to be given of a resolution, then the resalution will not be effective unless notice of the
intention to propose it has besan given to the company at laast twenty-gight Clear Daye before the general meeting at which it is to be
proposed

Where practicable, the company must give the shareholders notice of the resolution in the aame manner and at the same tima as it gives
notice of the general meeting at which it Is to be proposed Yhere that Is not practicable, the company must give the shareholders at least
fourtean Ciear Days' before the relevant general moeting by advertisement in a newspaper with an appropriate circutation

If, after notice to propose such a resclution has bean given to the company, @ meeting is cafled for 8 dats twenty-eight days or lass after the
notice has been given, the notice shall be deemed to have been property given, even though it was not given within the time required by
Article 47 1

Quorum for general meetinga

No business ahall be trensacted at any meeting uniess a quorum is present. Subject to Section 318(2) of the Companies Act 2008, two
quallfying perecna {es defined in Section 318(3) of the Companies Act 2008) entitlad to vote upon the business to ba transacted shail be a
quorum, provided that if the comparsy has only a single sharsholder, the quorum shal be one such quatifving person

Adjournment
Asticle 40(1) of tha Mode! Articlas shall be amended by insarting the following sentence at the end of the firet sentence of that article 1, at the
adjoumed meeting, & quorum is not presant within half an hour from the time eppointad for the meeting, the meeting shall be dissolved’
VOTING AT GENERAL MEETINGS
Voting general
Subject to any rights of restrictions attached to any sharas, on a how of hands, every sharehoider who (being an indlvidual) is present In

person or (being a corporation) is present by a duly asuthorised representative (unisss the reprasantative is himseif a shareholder, in which
case he shal have more than one vote) shall have one vote A proxy shell not be entitted to vote on 8 show of hands

No sharehoider shafl vote at any general meeting or at any separats meeting of the holder of any ciass of sharaa, sither in person or by proxy,
In respect of any shere held by him unless afl monias presently payabls by him in respect of that share have boen paid.

In the case of joint holders the vote of the senior who tenders a vols shall be acceptad to the exclusion of the votss of the other joint holdera,
and saniority shall be determined by the order in which the names of the holders stand in the register of members,

Uniess a poll s duly demanded, a daclaration by the chalmman that a resolstion has been carried or cartied unanimousty, or by a particular
majority, or lost, or not carried by a particular majority and an eniry to that sffect in the minutes of the meating ahall be conclusive avidence of
the fact without proof of the number or proportion of the votas recorded In tavour of or against the resolution

Poll votes

On a polf every shamahoider who (being an individual is presant in person or by proxy or (being 8 comporation) i presant by a duly suthorised
representative or by proxy shafl have ane vota for svery share of which he ts the holder  On a poll, a shareholder entitied to more than one
vote nood not use ell his votas or cast all the votes he uses in the same way

Articie 44{2) of the Model! Articies shail be amendead by the insertion of the following sub-paragraph as article 44(2)e).

‘a person of persons holding shares conferting a right to vote on the reschstion on which not less than one tenth of the tatal sum pald up on
aBl the shares conferring that right.

Articia 44(3) of the Mode! Articies shail be amendad by inssriing the following santence at the and of the Article

‘A demand eo withdrawn shall not Invafidate the resuit of a show of hands deciared before the demand was made’

The result of the poll shall be deemed to be the resclution of the meeting st which the poll was demandad
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A poll demanded on the election of a chairman or on 8 question of adjoumment shall be taken forthwith A poll demanded on any cther
question shall be taken either forthwith or at such time and place as the chairman directs not being more than thirty days after the poll is
demanded The demand for a poll shall not pravent the continuance of a meeting for the transaction of any business othar than the question
on which the poll was demanded |f a poll is demanded before the deciaration of the resul of a show of hands and the demand is duly
withdrawn, the meeting shail continue as f the demand had not been made

No notice nead be given of a poll not taken forthwith If the time and place at which It s to be taken are announced at the meeting at whichitis
demandad In any other case &t least seven Clear Days' notice shall be given specifying the time and place at which the peil is to be taken.

Content of proxy notices
Subject to the provisions of thess articies, a shareholder is entitled to appoint another person as his proxy to exarcise all or any of hus rights to

aftend and to speak end vote at & general meeting A sharsholder may appoint more than one proxy in relation to a meeting, provided that
each proxy is appointed to exercise the rights attached (o a different share or shares held by that shareholder

Proxies may onty validly be appointed by & notice in writing (praxy notics) which
52.2 1 states the name and addreas of the sharehoider eppointing the proxy;
52.2.2 ientifies the pereon appointad to ba that ghareholder's prosy and the general mesting in relation to which that person is appointsd,

52.2 3is signad by or on behalf of the sharehoider appointing the proxy, of is authenticated in such manner as the directors may determine,
and

52.2 4 i3 delivered to the company in accordance with the articies and in accordance with any instructions containad in the notice of the
general moeting (or adjourned meeting) to which they relate and received by the company

52.2 4 1 subject to articles 52.2 4.2 and 52.2 4.3, in the case of a ganeral meeting or adjournad meeting, not less than forty-eight hours
befors the time for holding the meeting or adjoumad meeting at which the right to vote is to be exercised,

52.2 4.2 In the case of a poll taken more than forty-eight hours after it s demanded, after the poll has been demanded and not less than
twenty-four hours before the time appointad for tha taking of the poll, or

52.2.4 3 where the poll is nat takan forthwith but is taken not more than forty-aight hours after it was demanded, at the time at which the poil
was demanded or twenty-four houre before the time appointed for the taking of the poil, whichever is the later, and a proxy notice which Is
not delivered and received in such manner shall be invalid

Aticia 45(3) of the Modal Arfices shall be amendad by the ackdtion of th following a1 the and of the artide

* and the prooty is obdiged to vote or abstain from voting in accordance with the specified instructions. However, the Company is not obliged to
check whether a proxy votas or abatains from voting as he has been instructsd and shall incur no Habiiity for falling to ¢o so Fallure by a
proxy to vote or abstain from voting as instructed at a meeting shall not invelidate proceedings at that mesting

Delivery of proxy notices
Any notice of a general meeting must specity the address or addresses {proxy notificetion address) at which the company or iis egents will
receive proxy notices reiating to that meeting, or any adjoumment of it, dslivered in hard copy or electronic form.
Articie 46(1) of the Model Articles shall be amended by inserting the words. 'to a proxy notification address’ at the end of that Article
A nctice reveking a proxy appointmant only takes effect if it is received by the company”
53 3 1 Subject to articles 53 3.2 and 53 3 3, in the case of a general or adjourned meeting, not less than forty-eight hours before the time for
hokding the meeting or adjoumed meeting at which the right to vote ks to be exarcised,
53.3.2 in the case of a poll takan mora than forty-eight hours after it was demanded, not lsss than twenty-four hours before the time
appointad for the taking of the pofl, or
53 3 3 in the case of a poll not taken forthwith but not rmore than forty-eight hours aftar it was demandad, at the time at which it was
demanded or twenty-four hours before the time appointed for the taking of the poll, whichever is lator,

and a notice which is not defivared and received in such manner ghall be invalid
in calculating the periods referred to in Article 52 {Content of proxy notices} and this Article 52, no account shall be taken of any part of a day
that is not a working day

Representation of corporations at meetings

Subject to the Companies Act 2008, a company which is a sharehalder may, by resotution of its directors or other governing body, authorisa
one or mone parsons to act as its representative or repressntatives at a meeting of the company or at a separata meating of the holders of a
clasa of ghares of the company {corporate representativa) A director, secretery or other person authorised for the purpose by the directors
may requite a corparate representative to produce a certified copy of the resciution of authorisation before permitting him o exercige his
powers

WRITTEN RESOLUTIONS

A resoiution of the sharehoiders (or a ciass of shareholders) may be passed as a written resolution in accordance with chapter 2 of part 13 of
the Companies Act 2006
PART S
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
Any notice, document or other information shall be deemad sarved on or defivered to the intended recipient:

58 1 1 {f property addressed and sent by prepald United Kingdom first class post to an address In the Unitad Kingdom, forty-eight hours after
it was posted;

56 1.2 f property addressed and dellvered by hand, when it was given or left at the appropriate address,

56 1.3 If properly eddressed and send or supplied by electronic means forty-eight hours after the document or Information was sent or
supplied, and

56 1 4 If sertt or supplied by means of a website, when the material is first made available on the website or (if kater) when the reciplent
receives (or is deemed to have receivad) notice of the fact that the material is available on the website

For the purposes of this Articie 55 1, no account shall be taken of any part of a day that ks not a working day

In proving that any notice, document of ather information was property addressed, [t shall ba sufficient to show that the notice, document or
other information was deliversd to an address pestnittad for the purpose by of the Companies Act 2008
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58.2

58.3

58.2

In the case of joint holders of a share, all notices or documants shall be given to the joint halder whose name stands first In the register in
respect of the joint hoiding Notics so given shatll be sufficient notice to all of the joint hoiders. Where there are joint hokiers of a share,
anything which naeds o be agreed or epecifiad in reiation to any notice, document or other information to be sent or supphad to them can be
agread of specified by any one of tha joint holders. The agreament or specification of the joint holder whose name stands first i the register
wil be accepiad to the axchusion of the agreement or spacification of any other joint holder (3) whose neme(s) stand iater In the register
The Company may give notica to the transmittes of a member, by sending or deilvering it in any manner authorised by thess Artices for the
giving of notice 10 a membes, addressed to that person by name, or by tha title, of representative of the deceased or trustse of the banknupt
or representative by operation of law or by any like description, a1 the address (if any) within the United Kingdom suppliad for the purpase by
the person claiming to be so antitied Until such an addrass has been so supplied, 8 notice may be given in any manner in which it might
have been given If the death or bankruptcy or operation of law had not occurrad
ADMINISTRATIVE ARRANGEMENTS
Company seals
Articie 45(3) of the Model Articles shall be amended by the insertion of the words by either at leas! two suthorised persons or after the word
‘signad”
DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
Subject to Article 58.2, but without prejudice to any indemnily o which a relavant officer is otherwise entitied
58.1 1 each relevant officer shall be indemnified out of the company's assats against all costs, charges, losses, expenses and Eabillties
Incurred by him 83 a relevart officer
58.1 1 1 in the actizal or purported execution and/cr discharge of his duties, or in retation to them, and
58 1 1.2 in reiation to the company’s (or any associated company's) activitiea as trustes of an occupational pension scheme (as dafined in
Section 235(6) of the Companles Act 2006),

Including (in each case) eny Dabifty incurred by him in defending any civil or criminal procesdings in which judgment bs given in his favour or
In which he is acquitted or the proceedings are otherwise disposed of without any finding or admission of eny matartel breach of duty on his
part or i conmection with any application in which the court grants him, in his capacity as a relevant officer, relief from Uabiilty for negligence,
detault, bresch of duty or breach of trust In retation to the company’s (or any associatad company’s } affairs, and
58.1.2 the company may provide any relevant officer with funds to meet axpendituzre incurred or to be incurred by him In connaction with any
proceadings or application refermad to in Article 58.1 1 and otherwise may teke any action o anable any such relevant officer to avoid
incuring such expenditure
This Asticie doas not authorise any indamnity which would be prohibited or rendered vold by any provision of the Comparties Acts or by any
other provision of law
In this Articie 58
58 3 1 companies are associatad if one is a subsidiary of the other or both are subsidiaries of the zame body corporats, and
58.3.2 a relavant officer means any director or alternate director or othar officer or former director or other officer of the company or an
associated company {including any company which is a trustee of n occupational penaion schems (es defined by Section 235{6) of the
Companies Act 2006} and may, if the sharehokders sc decide, include any person engaged by the company {or any esscciatsd company) as
auditor (whether or not he Is also a director or other officer), to the extent he acts in his capacity as auditor)

Insurance
The directors may decide to purchase and maintain Insurance, at the expense af the company, for the banefit of any relevant officer in
respect of any relevant loss
In this Articie.

59.2 1 a relevant officer means any director or aftemate director or other officar or former direcior or other officer of the compary or an
associated company (including any company which Is a trustee of an occupational pension scheme {as defined by Section 235(6) of the
Companies Act 2006,

59.2.2 a refevant loss maans eny loas or lability which has been or may be incurmad by a relevant officer in connaction with that officer’s
duties or powers in relation to the company, eny associated company of any pension fund or empioyees’ share achems of the company of
associated company; and

59.2 3 companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporets

of y Ragh Agersy Limiled 2008 AN righls eserved




