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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7535663

The Registrar of Companies for England and Wales, hereby certifies that
NORTH YORK MOORS LIMITED

i1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 18th February 2011

ORI

*NO7535663M~

Companies House
w—  forthe eond  e— i THE OFFICIAL SEAL OF THE
HEGISTRAR OF COMPANIES
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Part 1 Company details

- Filling in this form
Please complete m typescrpt ar in
botd back capals

All fields are mandatory unless
specified or indicated by *

Company details

ﬁlease show the proposed company name below

Proposed company Eorth York Moors Limited

name n full €

© Duplicate names
Duphcate names are not permitted A
Iist of registered names can be found
onourwebsite There are vanous nules

r that may affect your choice of name
R More informaticn is available at
For Offlma’ use | I ' ! www compan'eshouse gov uk
Company name restrictions ©
Please tick the box only if the proposed company name contains sensitive 2] Compé;ﬂy name restrictions
or restricted words or expressions that require you to seek comments of a g‘r“;‘)‘(;:ses':osf'g";g{ :::E'gi‘lr‘:’:er:f
government department or other specified body can be fourd m gudance avaiable
] I confirm that the proposed company name contains sensitive or restricted on our website
words or expressions and that approval, where appropriate, has been waiw companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
m Exemption from name ending with 'Limited’ or ‘Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited'. 'Cyfyngedig' or permitted alternative

] 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with "Limited”.
'Cyfyngedig’ or permitted alternative

S
© Name ending exemption

Only private compantes that are

hinited by guarantee and meet other

specific requitements are elgh'e to
apply for this

For more details, please go to our

website

www compan‘eshcuse gov ok

w Company type ©

Please tick the box that describes the proposed company type and members'
liabildy (only one box must be ticked)

Public hmited by shares

Private imited by shares

Private imited by guarantee

Private unlimited with share capital
Prvate unlimited without share capital

od=ad

@ Company type
If you are unsure of your company's
type, please go to cur website
www companieshouse gov uk

Drepartment for Busness
Innosation & Skills

CHFPQ25
P50 Version 40 Laseriorm Intematanat 540



INO1

Application to register a company

»

Vel -
§od W
Situation of registered office @
Please tick the appropnate box below that describes the situation of the 0 Eeg'stec;ed office havea
very company musf hav
proposed registered office (only one box must be ticked) regustered office and ths s the
[x] England and Wales address to which the Registrar wil
D Wales send comespondence
[} Scotland For England and Wales companies,
[1 Northern Ireland the address must be in England or
Wales
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectvely
Registered office address @
Please give the registered office address of your company © Registered office address
You must ensure that the address
Building namefnumberp:fo McGngors LLP, § shown in his section 1s consistent
with the situation mdicated in
Street Qld Balley section A5
You must provide an address in
| England or Wales for compan:es fo
Post town I London be registered in England and Wales

You must prowide an address in
County/Region I Wales, Scottand or Northern Ireland
: for compantes o be registered in

Paostcode |7Em I? IT W |> ’7 l? F Wales, Scotland or Northem freland

respectively
Articles of association ©
Please choose one option only and tick one box only © For detaiis of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following mode! articles in 1ts entirety Please tick please go to aur website
only one box www companieshouse gov uk

(] Prvate imited by shares
[ ] Pnvate imited by guarantee
(] Public company

Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional andfor amended proviston(s) Please
tick only one box

(] Prvate imited by shares
[} Prnvate imited by guarantee
[} Public company

Option 3 [x] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to ttus application !
Restricted company articles ©
Please tick the box below If the company's articles are restncted O Restncted company articles
Restricted company articles are
‘:I those containing provision for

entrenchment For more datails
please go to our website
www companieshouse gov uk

CHFP(25
0510 Version 4 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

For pnivate companies the appointment of a secretary 1s cptional, however, If you do decide fo appoint a company
secretary you must provide the relevant detals Public companies are required to appoint at least one secretary

Private compantes must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

B

Secretary appointments @

Please use this section to st all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Tile * |

Full forename(s)

Surname I

Former name(s) @ ‘

© Corporate appointments

For corporate secretary
apposmntments, p'ease complete
section C1-C5 instead of
sechon B

Addtional 2ppaintments

i you wish to appoirt more
than one secretary, p'ease use
the 'Secretary appointments'
conbnuahon page

© Former name(s)

Please provide any previous names
whuch have been used for business
purposes in the last 20 years

Marmed women do not need to give
former names unless previously used
ior business pueposes

B

Secretary's service address ©

Building name/number,

© Service address

This 15 the address thal will appear

Street I on the pubhe record This does not
have to be your usual residenbal
l address
Please state "The Company's
Post town l Registered Office’ if your service
address will be recorded in the
County/Region | proposed company's register
H of secretanes as the company's
Postcode l i registered office
Cou ntry ‘ If you provide your residenual
address here it will appear on the
pubhic record
m Signature ©
| | consent to act as secretary of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature 1o act as secretary of the proposed

X A aa=toer, X

company

CHFP()25
05/19 Version 4 0




INO1

Application to register a company

Corporate secretary
Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate IMD Secretanes Limited
body/firm |

© Additional appointments

if you wish to appoint more than one
corporate secretary, please use the
‘Corporate secrelary appontments'
continuation page

Registered or principal address

This 15 the address that will appear
Bwldlng name/number| 141 on the public record This address
Street Bothwell Street must be a physical location for the
delivery of documents It cannot be
a PQ box number (unfess contained
within a full address), DX number ar
Post town Glasgow LP (Legal Post n Scotland) number
County/Region
Postcode G|2 7 1E|Q I I
Country r
Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
24 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ | Scotland
firm 1s registered © |

© EEA

A full st of countnes of the EEA can
be found in our guidance
www companieshouse gov ek

This 1s the register mentioned in
Article 3 of the First Company Law

Direciive (68/151/EEC)
Registration number | SC104964
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by Non-EEA

which it is governed If applicable, please also give details of the register in which
it 1s entered {(including the state) and s registration number n that register

corporate body
or firm

Governing law

If applicable, where
the company/firm I1s
registered ©

Legal form of the [
|
|
|
|
|

Registration number

Where you have prowided details of
the register {including siate) where
the company or firm i registered,
you must also provide its number in
that register

cs

Signature ©

[ | consenl to act as secretary of the proposed company named In Section A1,

5 ] Signature

The person named above consents

Signature ?alure ﬁmh}’(/t cé\_,‘_,_l X LL: :;:; Sa:d c;{:or;r)no[;:lney secretary of the
FOR AND ON BEHALF OF
M D. SECRETARIES LIMITED
CHFP(25

0510 Version 4 )




ING1

Application to register a company

Director
m Director appointments ©

Please use this section to list all the director appointments taken on formation @ Appointments

For a corporate director, complete Sections E1-ES5. Prvate compares must appoint

at least one director who 15 an
. r indnadual Public companies must
Tite (M appoint at least two directors, one of
Full forename(s) (Roger Gordon which must be an individuat
© Former name(s)

Surname (Connon Please provide any previcus names

Former name(s) & [

]

which have been used for business
purposes In the last 20 years

Mamed women do not need {o give
former names unless previgusly used

for business purposes
Country/State of Scotland
residence © © Country/State of residence
This 15 In respect of your usual
Nationality Brlllsh resudential address as stated in
section D4
Date of birth [
Business occupaticn
Business occupation | Solicitor If you have a business accupation,
(if any) (4] please enter here If you do not,
r please leave Glank
Additional appointments
If you wish to appomnt more than
one direclor, please use the 'Directar
appoiniments’ continuation page
m Director's service address ©

Please complete the service address below You must also fill n the director's
usual residential address in Section D4

Bullding namelnumberrjohnstone House. 52-54

Streel |Rose Street
I
Post town | Aberdeen
County/Region r
woe_ [als[1 (0] [1]u[o
Country gﬁ

O Service address

This 15 the address that will appear
on the publc record This does not
have fo be your usual residential
address

Please state 'The Company's
Registered Office' if your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office

If you provide your residentral
address here it will appear on the
pubhc record

m Slgnature/G\ . Ve

’ I consen( to ?c as d|rect,6r qf the proposed company named in Section A1

Signature

§. Sqgnature
lx U@]j/__.-f-'——* X

O Signature

The person named above censents
to act as director of the proposed
comparly

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Director
m Director appointments ©
Please use this section to hst all the director appointments taken on formation Q@ Appointments
For a corporate director, complete Sections E1-E5 Prvate comparies must appoint
at least one director who is an
Titie * Mr indeadual Public companes must
appoint at ieast two directors, one of
Full forename(s) David whrch must be an individual
© Former name(s)
Surname McEwing Please provide any previous names

Former name(s) ©

|

Country/State of Scotland

residence ©

Nationality ’ Bntish

Date of birth Fs_ﬁ Wl@ Fﬂ?[’—e—ﬁ

Business occupation [Sohcntor

(if any) © (

which have been used for busingss
purpases in the last 20 years

Mamed wamen do not need to gve
former names unless previously used
for business purposes

© Country/State of residence

This is in respect of your usual
residential address as stated i
Section 04

@ Business occupation

1f you have a business occupahon,
please enter here If you do not.
please leave blank

Additional appointments

If you wish to appoint more than

one directar, please use the 'Director
appomiments’ conbinuation page

m Director's service address ©

Please complete the service address below You must also fill in the director's
usuval residential address in Section D4,

Building namelnumberﬁohnstone House, 52-54

Strest r Rose Street
|
Post town |TAberdeen
County/Regton [
ooore___[Ale 10| [1]ulp
Country [

O Service address

This 18 the address that will appear
on the public record This dees not
have to be your usual residential
address

Please state 'The Company's
Regustered Office’ f yous service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residental
address here it will appear on the
pubhic record

W Signature O

! | consent to act as director of the proposed company named i Section A1

|
Signature { Sgnature

X AQTZFM%WMJ, X

O Synature

The person named above consents
to act as director oi the proposed
company

CHFP025
0510 Version 4 0




INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list all the corporate directors taken on formation

Name of corporate |
body or firm

Buidding namelnumberl

Street

Post town

County/Region |

T rrrrrr

Postcode

Country

© Additional appomtments
If you wish to appoint more than one
corporate duector, please use the
'Corporate director appointments’
continuatian page

Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be a physical locaton for the
delivery of documents 1t cannot be
a PO box number (unless contained
within a full address), DX number ar
LP (Legal Post in Scotland) number

E

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

&3]

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/ l
firm 15 registered © |

Registration number l

© EEA
A full ist of countres of the EEA can
be found in our guidance
WA companiashouse gov uk

© This s the register mentioned n
Article 3 of the First Company Law
Directive (66/151/EEC)

E1

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed If applicable, please also give details of the register in which
it 1s entered (including the state} and its registration number in that register

Legal form of the
corporale body
or firm

Governing law

the company/firm Is
registered @

|
|
|
If applicable. where |
|
|

If apphcable. the
registration number

O Non-EEA
Whera you have provided details of
the register {including state) where
the company or firm is regisiesed
you must also provide its number in
thal register

B

Signature ©

| I consent to act as director of the proposed company named in Section A1

© Signature
The person named above consents

i
]
!
Signature Signature ! 1o actas corporate director of the
X X ‘ aroposed company
CHFPO25

05/10 Version 4 O




INO1

Apphication to register a company

Part 3 Statement of capital

Does your company have share capital?
3+ Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your ssued capital i1s in sterling, only complete Section F1 and then go fo Section F4,
Class of shares Amount paid up on Amount {if any)} unpaid Number of shares € Aggregate nominal value 3 )
{E g Ordinary/Preference etc ) eath share €@ on each share ©
Ordinary £0 00 £100 1(£ 100
| | | | £
| | £
| | | | E
Totals | 1]e 100
E Share capital in other currencies
Please complete the table below to show any class of shares held in cther currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal valug €)
(E g Ordmary/Preference etc ) each share Q) on each share @
| |
| | | |
( Totals | l
Currency
Class of shares Amount paid up on Amount (If any) unpard ‘ Number of shares € Aggregate nominal value €
{E g Ordinary’Preference eic ) each share € on each share €) 1

B | i

|
f
1

Totals |

|
|
|
|

Totals

3|

Please give the total number of shares and total aggregate nominal value of
Issued share capital

Total number of shares

Total aggregate
nommal value @

@ Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 efc

€ Number of shares issued multiplied by Contmuation Pages

nominal value of each share

© Including both the nominal value and any
share premiezm

age If necessa
€ Total number of issued shares in ihis class Pag i

Please use a Statement of Capifal continuatton

CHFP(25
0510 Version 4 9




INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nights attached to shares for each class
of share shown i the statement of capital share tables in Sections F1 and F2.

Class of share

Ordinary

Prescribed particulars
1

Each shareholder has an equal nght to vote, receive dividends and to
participate in the distribution of assets on a winding up

@ Prescnibed particulars of nghts

attached to shares

The particulars are

a partrculars of any voling nghts,
including nghts that anse anly in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a drstnbution,

¢ parhculars of any nghts, as
respects capital, to participate tn a
distnbustion (including on wanding
up}, and

d  whether the shares aieio be

redeemed or are hable to be
redeemed at the opt:on of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuatron pages

Please use the next page or a
"Statement of Capital (Prescribed
particulars of nghts attached

to shares) continuation page if
necessary

CHFP025
0510 Verson 40




INO1

Apphcation to register a company

Class of share

Prescnbed particulars

© Prescnbed particulars of nghts

attached to shares

The pariculars are

a particufars of any voting nghts,
mcluding nghts that anse only in
certain circumstances,

b particufars of any nghts, as
respects dividends, to parhaipate
n a distnbution,

¢ particutars of any nghts, as
respects capital, lo parbicipate In a
distributron (including on winding
up}, and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company ar the shareholder and
any terms or canditions refating
to redemption of these shares

A separafe table must be used for
each ctass of share

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of nghts
attached fo shares) continuation
page If necessary

CHFPD25
0510 Version 4 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the datails below for each subscnber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial shareholdings
Please hst the company's subscnbers
In alphabetical arder

Please use an ‘Inikal shareholdings’
continuation page if necessary

Subsgnber's defarls

Class of share

Number of shares

Currency

Norminal value of
each share

Amount (if any)
unpaid

Amount paid

"™ MD Directors Limited

QOrdinary

Sterking

100

100

000

Adtress

Glasgow
G2 7EQ

141 Bothwell Street

Name

Add-ess

Name

Acd-ess

Name

Adcress

Nars

Adc-ass

CHFPDZ3
0510 Verson 4 0
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Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
2+ Yes Complete the sections below
2+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabiities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ [
Surname © [
Address © I
|
oo [ T [T T
Amount guaranteed Of
Subscriber's detaills
Forename(s) @ |
Surname @ r
Address © !
|
oo | [T
Amount guaranteed 0|
Subscnber's details
Forename(s} @ ‘
Surname @ |
Address © {
|
oot [ 1 [T
Amount guaranteed 6|

© Name
Please use captal letters

© Address
The addresses in this section will
appear an the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a 'Subscnbers'
contuatton page If necessary

CHFPO25
0510 Versan 4 0
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Application to register a company

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEERERE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Pastcode

HEEEEREEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HERERERE

Amount guaranteed 0!

Subscriber's details

Forename{s) @

Surname @

Address @

Postcode

HEREEREE

Amount guaranteed OI

Subscriber's details

Forename(s) @

Surname €

Address @

Postcode

T rrri

Amount guaranteed 0'

@ Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residental address

© Amount guaranteed
Any valid currency 1s perrmited

Continuation pages
Please use a "Subscnbers’
continuation page if necessary

CHFP025
050 Version 4 0
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

+ No Go to Section H1 {Statement of compliance delivered by the
subscrbers)
3 Yes Go to Section H2 (Statement of comphiance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requiremgnts of the Companies Act 2006 as to registration
have been complied with o

| (1

Subscnbers signature

Synature

X
FOR ANE ON BEHALF OF

M.D. DIRECTORS LIMITED

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Srgnature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

! Swynature

X X

Subscnber's signature

Signature

X X

© Statement of comphance
delivered by the subscnbers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFP025
05410 Version 40
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Application to register a company

Subscriber's sngnature Signature Continuation pages
Please use a 'Statement of
X x compliance delrvered by the

subscnbers’ continuation page if
more subscnbers nead to sign

Subscnber's signature | Signature

X X

Subscnber's signature E@ﬂaturﬂ

X X

Subscnber's signature | Sgnature

X X

w Statement of comphance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscrnbers to the memorandum of association

Agent's name WcGngors LLP
Building name!number%hnstone House, 52-54
Street ’ Rose Street
|
Post town Aberdeen
County/Region r
Postcode _;\—] B WFT[‘I—WI‘D
Country |

| confirm that the requirements of the Companies Act 2006 as to registration
have been compled with

Agent's signature Sqnature

X X

CHFP(25
05110 Version 4 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form The contact nformation you give will be
visible to searchers of the public record

! Centctname  pichelle Mornson

Compary naTe

McGrigors LLP

l sddess Johnstone House

‘ 52-64 Rose Street

Posttcwn

Aberdeen

Coury/Region

= [l [e[ [i[s[o

Couniry

W DX AB 32 ABERDEEN
01224 377900

Certificate

We will send your certificate to the presenters address
{(shown above) or f indicated to another address
shown below

[ ] Atthe registered office address (Given in Section A6)
[] Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Telechonz

Please make sure you have remembered the

following

[l You have checked that the proposed company name 1s
available as well as the various rules that may affect
your choice of name More informaton can be found

In guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellanecus Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP {Legal Post in Scotland)
number

[] The document has been signed, where indicated

[_] Al relevant attachments have been included

[ I You have enclosed the Memarandum of Association
(i You have enclosed the correct fee

L]

]
UJ

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 15 payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountamnbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered ih Northern Ireland:
The Registrar of Companies, Companies House,
Second Floar, The Linenhall, 32-38 Linenhall Sireet,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption. please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www campanieshouse gov uk
' or email enquines@companieshouse gov uk

This form s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPQ25
05/10 Version 4 O




COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

NORTH YORK MOORS LIMITED (the "Company")

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and tu_Laﬁe at least one share

Name of each subscriber

Authentlcatxon}\ each sub"crlber

MD Directors Limited

FOR A

M.D. DHRE TO_S TED

Dated 17 February 2011
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
NORTH YORK MOORS LIMITED

(the "Company™)

EXCLUSION OF MODEL ARTICLES

None of the regulations contained in the Companies (Model Articles) Regulations 2008
apply to the Company and these articles alone are the articles of association of the
Company.

INTERPRETATION

In these articles, unless the context requires otherwise

"Act" means the Companies Act 2006.

"Acceptance” has the meaning n article 27,

"Additionat Acceptance” has the meaning m arucle 27,

"Alternate” or "Alternate Director” has the meaning given mn article 11,

"Appointor” has the meaning i article 11,

"Articles” means these articles of association,

"Bankruptey” includes individual nsolvency proceedings m a junsdiction other than
England and Wales, Scotland or Northern Ireland which have an effect similar to that of
bankruptey.

"Call" has the meaning n article 33.

"Call Notice" has the meaning 1n article 33.

"Call Payment Date" has the meaning in article 36.

"Capitahsed Sum” has the meaning in article 54.

"Chairman” has the meanmg given in article 14,

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies
Act 2006), tn so far as they apply to the Company.

"Company's lien" has the meaning 1n article 31.
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"Director” means a director of the Company. and ncludes any person occupying the
position of director, by whatever name called.

"Distribution Recipient” has the meaning given mn article 49,
"Eligible Director" means a Director who would have been entitled to vote on the matter
had 1t been proposed as a resolution at a Directors’ meeting (but excluding any Director

whose vote 1s not to be counted 1n respect of a particular matter),

"Fully Paid" m relation to a Share, means that the nominal value and any premium to be
paid to the Company in respect of that Share have been paid to the Company.

"Holder" in relation to Shares means the person whose name 1s entered mn the register of
members as the holder of the Shares,

"Offered Shares" has the meaning n article 27,

"Persons Entitled" has the meaning 1n article 34.
"Pre-emption offer" has the meaning 1n article 27,

"Proxy Notice" has the meaning given m article 66.

"Proxy Notification Address" has the meaning in article 67,
"Relevant Director" has the meanung i article 73.
"Relevant Rate" has the meaning n article 36.

"Relevant Loss" has the meaning n article 73.
"Shareholder” means a person who 1s the Holder of a Share,
"Shares" means shares in the Company.

"Surplus Shares" has the meanmg 1n article 27. and

"Transmittee" means a person entitled to a Share as a result of the death or Bankruptcy of a
shareholder or otherwise by operation of law

References in these Articles to a document includes. unless otherwise specified any
document sent or supplied n electronic form

References m these Articles to "writing” means the representation or reproduction of words.
symbols or other mformation m a visible form by any method or combination of methods.

whether sent or supplied n electronic form or otherwise

References 1n these Articles to Shares bemng "paid" means those Shares being paid or
credited as paid

Unless the context otherwise requires
) words importing the singular include the plural and vice versa.

(n) words importing any gender include atl other genders. and
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() words importing natural persons include corporations

Words or expressions contained 1n these Articles which are defined in the Act have the same
meaning as m the Act in force on the date of adoption of these Articles including the
following words which are defined i the following sections of the Act

Word(s)/expression Section Number in Act
electronic form section 1168

equity share capital section 5438

hard copy form sectton 1168

ordinary resolution section 282

special resolution section 283

subsidiary section 1159

subsidiary undertaking section 1162

working day section 1173

A reference to an article by number 15 to the relevant article of these Articles

Headings used in these Articles shall not affect their construction or interpretation
References 10 any statute or section of a statute shall include reference to any statutory
amendment. extension, modification or re-enactment of such statute or section of a statute
for the time being in force

LIMITATION OF LIABILITY OF SHAREHOLDERS

The hability of the Sharcholders 1s imited to the amount, 1f any. unpaid on the Shares held
by them

DIRECTORS’ GENERAL AUTHORITY

The Directors are responsible for the management of the Company’s business. for which
purpose they may exercise all the powers of the Company

SHAREHOLDERS’ RESERVE POWER

The Shareholders may. by special resolution. direct the Directors to take. or refrain from
taking. specified action

No such special resolution nvalidates anvthing which the Directors have done before the
passing of the resclution
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DIRECTORS MAY DELEGATE

The Directors may delegate any of the powers which are conferred on them under these
articles

{a) to such person or commuittee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) in relation to such matters or ternitories. and

(e) on such terms and conditions.

as they think fit

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

The Directors may revoke any delegation in whole or part, or alter its terms and conditions

COMMITTEES |

Committees to which the Dhrectors delegate any of thewr powers must follow procedures
which are based as far as they are applicable on those provisions of these articles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which prevail over
rules denved from these articles if they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors 1s that any decision of the Directors
must be erther a majority decision at a meeting or a decision taken in accordance with article
9

If
(a) the Company only has one Director for the time being. and
(b) no provision of these Articles requires it to have more than one Director.

the general rule does not apply, and the Director may (for so long as he remams the sole
Director) take decisions without regard to any of the provisions of these Articles relating to
Directors’ decision-making

All acts done by a meeting of Directors. or a commuittee of Directors or by any Director
shall. even 1f 1t 1s discovered afterwards that

(a) there was a defect in the appointment of any Director. or
(b) any Director had been disqualified from holding office. or
(c) any Director had vacated office or was not entitled to vote
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be valid as if every such person had been duly appomted and was qualified and had
continued to be a Director and had been entitled to vote

UNANIMOUS DECISIONS

A decision of the Directors 1s taken in accordance with this article when all Ehgible
Directors indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in writing where each Director has signed
one or more copies of it or to which each Elgible Director has otherwise indicated

agreement in writing

A decision may not be taken 1n accordance with this article 1f the Eligible Directors would
not have formed a quorum at a Director's meeting

CALLING A DIRECTORS® MEETING

Any Director may call a Directors’ meeting by giving notice of the meeting to the Directors
or by authorising the company secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate

(a) 1s proposed date and time.

(b) where 1t 15 to take place.

(c) the proposed business of the meeting, and

(d) if 1t 1s anticipated that Directors participating i the meeting will not be n the

same place, how 1t 1s proposed that they shouid communicate with each other
during the meeting

At least seven days' notice of a Directors’ meeting must be given to each Director. but the
notice need not be 1n writing

Notice of a Directors” meeting need not be given to Directors who waive their entitlement to
notice of that meeting. by giving notice 1o that effect to the Company not more than seven
days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the vahidity of the meeting, or of any business
conducted at 1t

ALTERNATE DIRECTORS

Any Director (the "Appointor") may appoint as an alternate any other Director. or another
person approved by resolution of the Directors to

(a) exercise that Director's powers. and
(b carty out that Director’s responsibtlities

in relation to the taking of decisions by the Directors 1n the absence of the alternate's
Appointor (the "Alternate"” or "Alternate Director")

Any appoimntment or removal of an Alternate must be effected by notice in writing to the
Company signed by the Appointor. or 1n any other manner approved by the Directors
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The notice must
(a) 1dentify the proposed Alternate, and

(b) 1n the case of a notice of appointment. contan a statement signed by the proposed
Alternate that the proposed Alternate 1s willing to act as the Alternate of the
Drirector giving the notice

An Alternate Director may act as an 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

Alternate Directors

(a) are deemed for all purposes to be Directors.

(b) are hable for their own acts and omissions,

(c) are subject to the same restrictions as therr Appointors,
(d) are not deemed to be agents of or for their Appointors,

and 1n particular (but without limitation) each Alternate Director 1s entitled to receive notice
of atl meetings of Directors and all meetings of committees of Directors of which his
Appointor 15 a member

A person who 1s an Alternate Director but not a Director

(a) may be counted as participating for the purposes of determining whether a quorum
15 participating (but only 1f that person's Appointor 1s not participating), and

(b) may participate in a unanimous decision of the Directors (but only 1f his Appointor
15 an Eligible Director 1n relation to that decision and does not participate)

No Alternate may be counted as more than one Director for such purposes

An Alterate Director 15 not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the Alternate's Appointor remuneration
as the Appointor may direct by notice in writing made to the Company

An Alternate Director's appointment as an Alternate terminates

(a) when the Alternate's Appointor revokes the appomntment by notice to the Company
n wrting specifving when 1t 1s to terminate.

(b) on the occurrence m relation to the Alternate of any event which, if 1t occurred m
relation to the Alternate’s Appowntor, would resuit in the termination of the
Appontor's appowmntment as a Director.

{c) on the death of the Altemate’s Appoutor. or

(d) when the Alternate's Appomntor's appointment as a Director terminates, except that
an Alternate’s appointment as an Alternate does not terminate when the Appointor
retires by rotation at a general meeting and 15 then re-appointed as a Director at the
same general meeting



119

12

121

122

133

134

14
141

142

A Director who 15 also an Alternate Director has an additional vote on behalf of each
Appotntor who s

(a) not participating in a Directors' meeting, and
{b) would have been entitled to vote 1f they were participating n it

but shall not count as more than one Director for the purposes of determining whether a
quorum is present

PARTICIPATION IN DIRECTORS’ MEETINGS
Directors participate in a Directors’ meeting, or part of a Directors’ meeting, when
(a) the meeting has been called and takes place i accordance with these Articles, and

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

In determining whether Directors are participating in a Directors’ meeting. it 1s irrelevant
where any Director 1s or how they communicate with each other

If all the Directors participating in a meeting are not (n the same place. they mayv decide that
the meeting 1s to be treated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors’ meeting, unless a quorum s participating. no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from tume to time by an ordinary
resolution but it must never be less than two. and unless otherwise fixed 1t 15 two

A person holding office as an Alternate Director shall only be counted m the quorum 1if his
Appointor 1s not present

If the total number of Directors for the time being 1s less than the quorum required. the
Drrectors must not take any decision other than a decision

(a) to appont further Directors, or
(b) to call a general meeting so as to enable the Sharcholders to appoint further
Directors

CHAIRING OF DIRECTORS’ MEETINGS

The Directors may appoint a Director to chair their meetings

The person so appointed for the ime being 1s known as the Chairman
The Directors may terminate the Chairman’s appointment at any time

If the Chairman 1s not participating n a Directors’ meetmg within ten minutes of the time at
which 1t was to start, the participating Directors must appoint one of themselves to chair it
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CASTING VOTE

If the numbers of votes for and agamst a proposal are equal. the Chairman or other Director
chairing the meeting has a casting vote unless the Chairman or other Director 1s not to be
counted as participating 1 the decision-making process for quorum or voting purposes in
accordance with these Articles

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Provided he has declared the nature and extent of his mnterest in accordance with the Act. a
director 1s entitled to vote on any resolution of the Directors or of a commttee of Directors
concerning any contract, transaction, arrangement or proposal to which the Company 15 or 15
to be a party and in which he or a person connected with him within the meaning of section
252 of the Act has an interest and shall be counted in the quorum for the meeting of
Directors in relation to such contract, transactions, arrangement or proposal

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded. of every unanimous or magority decision taken by the
Directors Where decisions of the Directors are taken by electronic means. such decisions
must be recorded by the Directors in permanent form so that they may be read by the naked
eve

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles and the Act, the Directors may make any rule which they think fit
about how they take decisions. and about how such rules are to be recorded or
communicated to Directors

DIRECTORS MAY CHANGE THE NAME OF THE COMPANY
The Directors may change the name of the Company
METHODS OF APPOINTING DIRECTORS

Any person who 15 willing to act as a Director, and 1s permitted by law to do so. may be
appomted to be a Director

(a) by ordinary resolution, or
(b) by a decision of the Directors

In any case where, as a result of death. the Company has no Shareholders and no Directors.
the personal representatives of the last Sharcholder to have died have the nght. by notice n
wriing, to appoint a person to be a Director

For the purposes of article 20 2. where two or more Shareholders die in circumstances
rendering 1t uncertain who was the last to die. a vounger Shareholder i1s deemed to have
survived an older Shareholder

If as a result of death or Bankruptcy, the Company has no shareholders and no Directors. the
Transmittee of the last Shareholder to have died or had a bankruptcy order made against him
has the right by notice in writing to appoint any natural person who 1s willing to act and 1s
permitted to do so. to be a Director
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TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a Director as soon as

(a)

(b)
(c)

(d)

(e)

(B

that person ceases o be a Dwector by virtue of anv provision of the Act or 15
prohibited from being a Director by law, or

a bankruptcy order 1s made agamnst that person, or

a composition 15 made with that person’s creditors generally 1n satisfaction of that
person’s debts, or

a registered medical practitioner who 1s treating that person gives a written opinion
to the Company stating that that person has become physically or mentally
incapable of acting as a Director and may remain so for more than three months, or

by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have, or

notification 1s recerved by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance with 1ts
terms, or

he has. for more than six consecutive months been absent without the permission
of the other Directors from meetings of Directors held during that pertod and the
other Directors resolve that he has ceased to be a Director

DIRECTORS’ REMUNERATION

Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine

(a)
(b)

for their services to the Company as Directors, and

for any other service which they undertake for the Company

A Director’s remuneration may

(a)
(b)

take any form, and

include any arrangements 1n connection with the payment of a pension. allowance
or gratuity. or any death, sickness or disability benefits. to or in respect of that
Director

Unless the Directors decide otherwise, Dnectors® remuneration accrues from day to day

Unless the Directors decide otherwise, Duectors are not accountable to the Company for any
remuneration which they receive as Directors or other officers or employees of the
Company’s subsidiaries or of any other body corporate in which the Company 1s interested
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DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at

(a) meetings of Directors or commuttees of Directors.
(b) general meetings,
(c) separate meetings of the Holders of any class of Shares or of debentures of the

Company, or

otherwise 1n connection with the exercise of therr powers and the discharge of therr
responsibilities in relation to the Company

SECRETARY

The Directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they 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
decision of the Directors

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the nghts attached to any existing Share, the Company may issue
Shares with such nights or restrictions as may be determined by ordinary resolution

The Company may 1ssue Shares which are to be redeemed, or are hable to be redeemed at
the option of the Company or the Holder. and the Directors may determine the terms,
conditions and manner of redemption of any such Shares

DIRECTORS' POWER TO ALLOT SHARES

The Directors may offer or allot Shares. grant rights to subscribe for or to convert any
security mmto or otherwise deal m. or dispose of Shares on such terms and at such time as
they may decide provided that

(a) the maximum nommal amount of Shares 1n respect of which the Directors are so
authorised 1s £1,000, and

(b) this authority may only be exercised for a period of five years commencing on the
date of incorporation of the Company provided that the Directors may. before such
expiry make one or more offers or agreements which would or might require
Shares to be allotted after such expiry and the Directors may allot Shares after
such authority has expired 1n pursuance of every such offer or agreement as if the
power conferred by these Articles had not expired. and

() this authority shall only apply sofar as the Company has not renewed. waived or
revoked 1t by ordinary resolution or by a written resolution mn accordance with
section 282(2) of the Act

OFFERS OF NEW SHARES TO EXISTING SHAREHOLDERS

The Directors must offer any Shares which they propose to offer or allot or grant rights to
subscribe for or to convert any security into or otherwise deal n or dispose of to

10
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Shareholders i accordance with the provisions of this article 27 before allotting them to any
other person

The Directors must make an offer to allot to each person who 1s a Shareholder at the date of
such offer, a proportion of the Shares bemg offered that 15 as nearly as practicable equal to
the proportion 1n nominal value held by hum of the equity share capital of the Company (the
"Pre-emption offer”) Each Pre-emption offer must be made in writing to all Shareholders
on the same day and must state

(a) the aggregate number of Shares to be allotted.
(b the terms of such allotment, and
(<) the number of Shares offered for sale to the Shareholder to whom the Pre-emption

offer 1s addressed
The following conditions must be incorporated 1n the Pre-emption offer

(a) 1f the Shareholder wishes to purchase all or any of the Shares which are subject to
the Pre-emption offer (the "Offered Shares™), he must accept such offer in writing
in accordance with the provisions of article 69 within 14 days of the date of service
of the Pre-emption offer (the "Acceptance™), and

{b) if the Shareholder wishes to purchase more than the number of Offered Shares he
must indicate in the Acceptance, the maximum number of additional Shares he 15
willing to purchase (the "Additional Acceptance”). and

(c) if within 14 days of the date of service of the Pre-emption offer there are Shares
which have not been accepted for purchase by the Shareholders, (the Surplus
Shares"). the Surplus Shares will be ailocated to and deemed to be accepted by
each Shareholder who has made an Additional Acceptance, and

(d) if there are msufficient Surplus Shares to satsfy all Additional Acceptances, the
number of Surplus Shares to be allocated to each Sharcholder who has made an
Additional Acceptance shall be calculated according to the proportion which the
number of Shares held by the relevant Shareholder as at the date of the Pre-
emption offer bears to the aggregate number of Shares held by all Sharcholders
who have made an Additional Acceptance Each Shareholder who made an
Additonal Acceptance will be deemed to agree to purchase the number of Surplus
Shares allocated to him pursuant to such calculation, and

(e) each Shareholder must no later than five working days after the allocation of
Shares to him payv to the Company the total subscription price pavable for such
Shares and upon payment of such sum, the Company must deliver a share
certificate to the relevant shareholder for the number of Shares purchased by him

1f any Pie-emption offer 1s not accepted n full, the Directors may within three months after
the date of such offer dispose of any Shares referred to in the Pre-emption offer and not
allotted to any Shareholder to such person or persons as they think fit but onlv at the same
price and on the same terms which were specified in the Pre-emption offer

Sections 561 and 562(1) to (6) of the Act do not apply to the Company

11
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COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law. no person 1s to be recogmsed by the Company as holdmmg any
Share upon any trust, and except as otherwise required by law or these Articles, the
Company 1s not 1 any way to be bound by or recogmise any mterest n a Share other than
the Holder's absolute ownership of it and all the rights attaching to it

SHARE CERTIFICATES

The Company must 1ssue each Shareholder, free of charge. with one or more certificates
respect of the Shares which that Shareholder holds

Every certificate must specify

(a) n respect of how many Shares and of what class 1t 1s 1ssued,
(b) the nominal value of those Shares.

() the amount paid up on them.

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of Shares of more than one class

If more than one person holds a Share. only one certificate may be 1ssued in respect of the
Share

Certificates must

(a) have affixed to them the Company’s common seal. or

(b) be otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a Shareholder’s Shares 1s

(a) damaged or defaced. or

(b) said to be lost. stolen or destroyed,

that Shareholder 1s entitled to be 15sued with a replacement certificate n respect of the same
Shares

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

(a) may at the same time exercise the right to be ssued with a sigle certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged
or defaced, and

(c) must comply with such conditions as to evidence. indemnity and the payment of a
reasonable fee as the Directors decide

12
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COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the "Company's lien") over every Share which 1s partly paid for
any part of

(a) that Share's nominal value, and
(b) any premium at which 1t was ssued,
{c) which has not been paid to the Company, and which 1s payable immediately or at

some time 1n the future, whether or not a Call Notice has been sent 1n respect of 1t
The Company's lien over a Share
(a) takes priority over any third party's interest in that Share, and
{b) extends to any dividend or other money payable by the Company 1n respect of that
Share and (if the lien 1s enforced and the Share 1s sold by the Company) the

proceeds of sale of that Share

The Directors may at any time decide that a Share which 1s or would otherwise be subject to
the Company's lien shall not be subject to 1t, either wholly or in part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, if

{a) a lien enforcement notice has been given 1n respect of a Share. and
(b) the person to whom the notice was given has failed to comply with 1t,
the Company may sell that Share in such manner as the Directors decide

A len enforcement notice

(a) may only be given in respect of a Share which 15 subject to the Company's lien, in
respect of which a sum 15 payable and the due date for payment of that sum has
passed,

(b) must specify the Share concerned.

{c) must require payment of the sum pavable within 14 days of the notice,

(d) must be addressed either to the Holder of the Share or 10 a person entitled to 1t by

reason of the Holder's death, Bankruptcy or otherwise, and

{e) must state the Company's intention to sell the Share 1f the notice 15 not complied
with

Where Shares are sold under this article

(a) the Directors may authorise any person to execute an instalment of transfer of the
Shares to the purchaser or a person nominated by the purchaser. and
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(b) the transferee 1s not bound to see to the application of the consideration. and the
transferee's title 1s not affected by any irregulanty n or invahdity of the process
leading to the sale

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

(a) first. 1n payment of so much of the sum for which the hen exists as was payable at
the date of the lien enforcement notice.

() second, to the person entitled to the Shares at the date of the sale, but only after the
certificate for the Shares sold has been surrendered to the Company for
cancellation or a suitable ndemmity has been given for any lost certificates, and
subject to a lien equivalent to the Company's lien over the Shares before the sale
for any money payable i respect of the Shares after the date of the lien
enforcement notice

A statutory declaration by a Director or the Company that the declarant 1s a Director or the
Company and that a Share has been sold to sausfy the Company's lien on a specified date

{a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to be
entitled to the Share, and

(b) subject to compliance with any other formaliues of transfer required by these
Articles or by law. constitutes a good title to the Share

CALL NOTICES

Subject to these Articles and the terms on which Shares are allotted, the Directors may send

a notice (a "Call Notice") to a member requiring the member to pay the Company a

specified sum of money (a "Call") which 1s payable in respect of Shares which that member

holds at the date when the Directors decide to send the Call Notice

A Call Notice

(a) may not require a member to pay a Call which exceeds the total sum unpaid on
that member's Shares (whether as to the Share's nominal value or any amount
pavable to the Company by way of premium).

(b) must state when and how any Call to which 1t relates it 1s to be paid, and

() may permit or require the Call to be paid by instalments

A member must comply with the requirements of a Call Notice, but no member 1s obliged to
pay any Call before 14 days have passed since the notice was sent

Before the Company has received any Call due under a Call Notice the Directors may

(a) revoke it wholly or 1n part. or

(b) specify a later ume for payment than 1s specified in the notice.

(c) by a further notice 10 writing to the member 1n respect of whose Shares the Call 15
made

14
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LIABILITY TO PAY CALLS

Liability to pay a Call 1s not extinguished or transferred by transferring the Shares 1n respect
of which 1t 1s required to be paid

Jomnt Holders of a Share are jointly and severally hable to pay all Calls in respect of that
Share

Subject to the terms on which Shares are allotted, the Directors may. when 1ssuing Shares,
provide that Call Notices sent to the Holders of those Shares may require them

(a) to pay Calls which are not the same, or

(b) to pay Calls at different times

WHEN CALL NOTICE NEED NOT BE ISSUED

A Call Notice need not be 1ssued 1n respect of sums which are specified, in the terms on

which a Share 15 1ssued. as being payable to the Company n respect of that Share (whether
1n respect of nominal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and it has not been paid, the Holder of

the Share concerned 1s treated 1n all respects as having failed to comply with a Call Notice

in respect of that sum, and 1s liable to the same consequences as regards the payment of

interest and forfeiture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQULENCES

In this artcle

(a) the "Call Payment Date" 15 the tme when the call notice states that a call 1s
payable. unless the Directors give a notice specifying a later date. in which case
the "Call Payment Date” is that later date,

(b) the "Relevant Rate" 1s.

(1) the rate fixed by the terms on which the Share in respect of which the
Call 15 due was allotted,

(1) such other rate as was fixed in the call notice which required payment of
the Call, or has otherwise been determined by the Directors. or

() if no rate 1s fixed in etther of these ways, 5 per cent per annum
If a person 15 hable to pay a Call and fails to do so by the Call Payment Date
(a) the Directors may 1ssue a notice of intended forfeiture to that person. and

(b) unti] the Call 1s paid. that person must pay the Company interest on the Call from
the Call Payment Date at the Relevant Rate
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The Relevant Rate must not exceed by more than 5 percentage ponts the base lending rate
most recently set by the Monetary Policy Commuttee of the Bank of England in connection
with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay nterest on a Call wholly or 1n part
NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture

(a) may be sent 1n respect of any Share 1n respect of which a Call has not been paid as
required by a Call Notice,

(b} must be sent to the Holder of that Share or to a person entitled to it by reason of
the Holder's death, Bankruptcy or otherwise,

{c) must require payment of the Call and any accrued interest by a date which 15 not
less than 14 days after the date of the notice,

(d) must state how the payment ts to be made. and

{e) must state that if the notice 1s not complied with. the Shares in respect of which the
Call 1s payable will be hable to be forfeited

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forferture 1s not complied with before the date by which payment of
the call 1s required in the notice of intended forferture. the Directors may decide that any
Share i respect of which 1t was given 1s forfeited. and the forfeiture 1s to include all
dividends or other moneys payable in respect of the forferted Shares and not paid before the
forfeiture

EFFECT OF FORFEITURE
Subject to these Articles the forferture of a Share extinguishes

(a) all nterests in that Share, and all claims and demands against the Company 1n
respect of 1t. and

(b) all other nghts and habilities incidental to the Share as between the person whose
share 1t was prior to the forferture and the Company

Any Share which 15 forfeited 1n accordance with these Articles

(a) 1s deemed to have been forferted when the Directors decide that 1t 1s forfeited.
(b 15 deemed to be the property of the Company, and
{c) may be sold. re-allotted or otherwise disposed of as the Directors think fit

If a person's Shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and record
it in the register of members,

{b) that person ceases to be a member n respect of those Shares.
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(c) that person must surrender the certificate for the Shares forfeited to the Company
for cancellation,

(d) that person remains liable to the Company for all sums payable by that person
under these Articles at the date of forfeiture in respect of those Shares, including
any nterest (whether accrued before or after the date of forferture), and

(e) the Directors may waive payment of such sums wholly or in part or enforce
paymert without any allowance for the value of the Shares at the ume of forferture
or for any consideration received on their disposal

At any time before the Company disposes of a forfeited Share, the Directors may decide to
cancel the forferiture on payment of all Calls and interest due in respect of it and on such
other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forferted Share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authorise any person to execute the
instrument of transfer

A statutory declaration by a Director or the Company that the declarant 1s a Director of the
Company and that a Share has been forfeited on a specified date

{a) 1s conclusive evidence of the facts stated in 1t as against all persons claiming to be
entitled to the Share, and

(b) subject to comphance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the Share

A person 1o whom a forfeited Share 15 transferred 1s not bound 1o see to the apphication of
the consideration (1f any) nor 1s that person's title to the Share affected by any rregularity n
or invahidity of the process leading to the forferture or transfer of the Share

If the Company sells a forfeited Share. the person who held 1t prior to its forfeiture 1s
entitled to receive from the Company the proceeds of such sale. net of any commission, and
excluding any amount which

(a) was. or would have become. payable. and
(b) had not. when that Share was forfeited, been patd by that person in respect of that
Share,

but no interest 15 payable to such a person n respect of such proceeds and the Company 15
not required to account for any money earned on them

SURRENDER OF SHARES

A member may surrender any Share

(a) in respect of which the Directors may 1ssue a notice of intended forferture.
(5 which the Dwrectors may forfeit. or
©) which has been forfeited
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The Directors may accept the surrender of any such Share
The effect of surrender on a Share 15 the same as the effect of forfeiture on that Share

A Share which has been surrendered may be dealt with in the same way as a Share which
has been forferted

SHARE TRANSFERS

Shares may be transferred by means of an mstrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of the transferor

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

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

The transferor remains the Holder of a Share until the transferee’s name 1s entered n the
register of members as Holder of 1t

The Directors may refuse to register the transfer of a Share. and if they do so, the mstrument
of transfer must be returned to the transferee with the notice of refusal (which must contamn
the reasons for the refusal) unless they suspect that the proposed transfer may be fraudulent

Save as expressly permitted by these Articles, a Shareholder must not enter nto any
arrangement where the terms upon which that Shareholder holds any Shares are to be varied
1If as a result any 1nterest 1n those Shares 1s vaned. disposed of or created or extinguished

Notwithstanding any other provision of these Articles, the Directors must not register a
transfer of any Share or any interest i any Share to any mumor. undischarged bankrupt.
trustee m bankruptcy or person of unsound mind

TRANSMISSION OF SHARES

If utle to a Share passes to a Transmittee. the Company may only recognise the Transmittee
as having any title to that Share |

A Transmittee who produces such evidence of entitlement to Shares as the Directors may
properly require I
|

(a) may, within 28 clear days of written notice to that effect, choose erther to become

the Holder of those Shares or to have them transferred to another person (and if no

choice 1s made by the Transmittee, he shall be deemed to have elected to become
the Holder of those Shares), and

(b) pending any transfer of the Shares to another person. has the same rights as the
Holder had save that the Transmittee does not have the nght to attend or vote at a
general meeting. or agree to a proposed written resolution. in respect of Shares to
which he is entitled. by reason of the Holder s death or Bankruptcy or otherwise.
unless he becomes the Holder of those Shares

Article 42 shall apply to the notice referred to n article 43 2(a) as 1f it were an mstrument of

transfer executed by the member and the event resulting in title to the Share passing to the
Transmittee had not occurred
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EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the Holders of Shares to which they have become entitled
must notify the Company 1n writing of that wish

If the Transmittee wishes to have a Share transferred to another person, the Transmittee
must execute an mstrument of transfer in respect of 1t

Any transfer made or executed under thhs article 15 to be treated as 1f it were made or
executed by the person from whom the Transmittee has dertved rights n respect of the
Share. and as 1f the event which gave rise to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 15 given to a Shareholder 1n respect of Shares and a Transmittee 1s entitled to
those Shares, the Transmittee 15 bound by the notice 1f 1t was given to the Shareholder
before the Transmittee’s name or the name of the person nominated under article 43 2 has
been entered 1n the register of members

FRACTIONAL ENTITLEMENTS

If on any consohdation and division or sub-division of Shares members are entitled to
fractions of Shares, the Directors may

(a) sell the Shares representing the fractions to any person (including the Company)
for the best price reasonably obtainable, and

(b) distribute the net proceeds of sale in due proportion among the Holder of the
Shares

Where any Holder's entittement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that member's portion may be distributed to an
organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland
or Northern Treland

The person 1o whom the Shares are transferred 15 not obhiged to ensure that any purchase
money 15 received by the person entitled to the relevant fractions

The transferee's title to the Shares 1s not affected by any wrregularity in or invahdity of the
process leading to theur sale

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordmmary resolution declare dividends, and the Directors may decide
to pay nterim dividends

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

No dividend may be declared or paid unless it 1s in accordance with Shareholders’
1espective rights

Unless the Shareholders™ resolution to declare or Directors’ deciston to pay a dividend, or

the terms on which Shares are 1ssued. specify otherwise. it must be paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay 1t
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If the Company’s share capital 1s divided mto different classes. no interim dividend may be
paid on Shares carrying deferred or non-preferred rights if. at the time of payment, any
preferential dividend 1s 1n arrears

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

If the Drrectors act m good faith. they do not incur any liability to the Holders of Shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on Shares with deferred or non-preferred nghts

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the nights attached to the Shares. all
dividends must be |

(a) declared and paid according to the amounts paid up on the Shares on which the
dividend 1s pard. and |

((3)] apportioned and paid proportionately to the amounts paid up on the Shares during
any portion or portions of the period in respect of which the dividend 1s paid

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

For the purposes of calculating dividends, no account 1s to be taken of any amount which
has been paid up on a Share in advance of the due date for payment of that amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

In these Articles, the "Distribution Recipient” means. n respect of a Share on which a
dividend or other sum 1s payable

(a) the Holder of the Share, or

(b) if the Share has two or more joint Holders. whichever of them 15 named first in the
register of members. or

(c) if the Holder 15 no longer entitled to the Share by reason of death or Bankruptey,
or otherwise by operation of law, the Transmittes

Where a dividend or other sum which is a distribution 18 payable in respect of a Share. 1t
must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the Distribution
Recipient erther in writing or as the Directors may otherwise decide. or

(b) sending a cheque made payable to the Distribution Recipient by post to the
Distribution Recipient at the Distribution Recipient’s registered address (if the
Distribution Recipient 1s a Holder of the Share). or (in any other case) to an
address specified by the Distribution Recipient erther in writing or as the Directors
may otherwise decide, or

(c) sending a cheque made payable to such person by post to such person at such

address as the Distribution Recipient has specified either in writing or as the
Directors may otherwise decide. or
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(d) any other means of payment as the Directors agree with the Distribution Recipient
either i writing or by such other means as the Directors decide

NO INTEREST ON DISTRIBUTIONS

The Company must not pay interest on any dividend or other sum payable n respect of a
Share unless otherwise provided by

(a) the terms on which the Share was 1ssued, or
(b) the provisions of another agreement between the Holder of that Share and the
Company

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are

(a) payable in respect of Shares, and

(b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
unfil claimed

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

If

(a) 12 years have passed from the date on which a dividend or other sum became due
for payment. and

{b) the Distribution Recipient has not claimed 1t,

the Distribution Recipient is no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of i1ssue of the Share in question. the Company may, by ordinary
resolution on the recommendatton of the Directors, decide to pay all or part of a dividend or
other distribution payable n respect of a Share by transferring non-cash assets of equivalent

value (including, without himtation, shares or other securities in any company)

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit. including. where any difficulty arises regarding the distribution

(a) fixing the value of any assets.

(b) paying cash to any Distribution Recipient on the basis of that value in order to
adjust the rights of rectpients, and

(c) vesting any assets in trustees
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WAIVER OF DISTRIBUTIONS

Distribution Recipients may waive therr entitlement to a dividend or other distribution
payable n respect of a Share by giving the Company notice n writing to that effect, but 1f

(a) the Share has more than one Holder, or

(b) more than one person 1s entitled to the Share. whether by reason of the death or
Bankruptcy of one or more joint Holders, or otherwise,

() the notice 15 not effective unless 1t 1s expressed to be given. and signed, by all the
Holders or persons otherwise entitled to the Share

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
The Directors may;, 1f they are so authorised by an ordinary resolution

(a) decide to caprtalise any profits of the Company (whether or not they are available
for distribution) which are not required for paymg a preferential dividend. or any
sum standing to the credit of the Company's share premium account or capital
redemption reserve. and

(b) appropriate any sum which they so decide to capitalise (a "Capitalised Sum") to
the persons who would have been entitled to 1t 1f 1t were distributed by way of
dividend (the "Persons Entitled") and 1n the same proportions

Capitalised Sums must be applied
(a) on behalf of the Persons Entitled. and
(b) 1n the same proportions as a dividend would have been distributed to them

Any Capitalised Sum may be applied i paying up new Shares of a nominal amount equal to
the Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitled or
as they may direct

A Capitalised Sum which was appropriated from profits available for distribution may be
applied m paying up new debentures of the Company which are then allotted credited as
Fully Paid to the Persons Entitled or as they may direct

The Dhrectors may

(a) apply Capitalised Sums i accordance with articles 54 3 and 54 4 partly in one
way and partly in another. and

{b) make such arrangements as they think fit to deal with Shares or debentures
becoming distributable i fractions under this article (including the issuing of
fracthional certificates or the making of cash payments). and

{c) authorise any person to enter into an agreement with the Company on behalf of all
the persons entitled which 1s binding on them in respect of the allotment of Shares
and debentures to them under this article
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NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state

(@) the time and date of the meeting,
b the place of the meeting, and
(c) the general nature of the business to be transacted

ANNUAL GENERAL MEETINGS
The Company 1s not required to hold an annual general meeting
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

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

A person 1s able to exercise the right to vote at a general meeting when

(a) that person 1s able to vote, during the meeting. on resolutions put to the vote at the
meeting. and

(b) that person’s vote can be taken mto account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

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

In determining attendance at a general meeting, 1t 15 immaterial whether any two or more
members attending it are 1n the same place as each other

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

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company shall be two persons present in person
or by proxy or by duly authorised representative save in the case of a company with a single
member i which case, one member present wn person or by proxy or by duly authorised
representative shall be a quorum

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

CHAIRING GENERAL MEETINGS

If the Directors have appointed a chairman, the chairman shall chair general meetings 1f
present and willing to do so
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If the Directors have not appomnted a chairman, or 1if the charrman 1s unwilhing to charr the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

(a) the Directors present. or
(b) (:f no Directors are present), the meeting must appoint a Director or Shareholder to
chair the meeting, and the appointment of the chairman of the meeting must be the

first business of the meeting

The person chairing a meeting 1n accordance with this article 1s referred to as the "chairman
of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
Directors may attend and speak at general meetings. whether or not they are Shareholders

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

(a) Shareholders of the Company. or
(b) otherwise entitled to exercise the rights of Shareholders n relation to general
meetings.

to attend and speak at such meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the

meeting was due to start do not constitute a quorum. or 1f during a meeting a quorum ceases

to be present. the chairman of the meeting must adjourn it

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

{a) the meeting consents to an adjournment, or

{b) 1t appears to the chairman of the meeting that an adjournment 15 necessary to
protect the safety of any person attending the meeting or ensure that the business

of the meeting 1s conducted m an orderly manner

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

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

(a) either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors. and

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

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days’ notice of 1t (that 15, excluding

the day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the Company’s general meetings 15
required to be given. and
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{b) containing the same information which such notice 15 requuired to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting 1f the adjournment had not taken place

VOTING: GENERAL

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

VOTING: MENTAL DISORDER

If a court has appointed a person to manage the affairs of a member as a result of a mental
disorder of such member, the person appointed by that court may. provided he has not less
than 48 hours before the time appointed for the relevant meeting, deposited at the registered
office of the Company evidence to the satisfaction of the Directors that he has authonity to
exercise the nght to vote, attend any general meeting of the Company and vote at such
meeting whether on a show of hands or on a poll

ERRORS AND DISPUTES

No objection may be raised 1o the qualification of any person vouing at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered. and
every vote not disallowed at the meeting 15 vahd

Any such objection must be referred to the chairman of the meeting. whose decision 1s final
POLL VOTES

A poll on a resolution may be demanded

{a) in advance of the general meeting where 1t 15 to be put to the vote. or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 15 declared

A poll may be demanded by

(a) the chairman of the meeting,

(b) the Directors.

(© two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting rights of

all the Shareholders having the right to vote on the resolution
A demand for a poll may be withdrawn 1f
{a) the poll has not vet heen taken, and
(b) the chawrman of the meeting consents to the withdrawal

and such demand will not invahdate the result of a show of hands declared before the
demand was made
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Polls must be taken immediately and 1n such manner as the chairman of the meeting directs
The result of the poll shall be the decision of the meeting 1n respect of the resolution on
which the poll was demanded

A demand for a poll does not prevent a general meeting from continuing e¢xcept as regards
the question on which the poll was demanded

No notice need be given of a poll not taken 1immedately if the time and place at which 1t 1s
to be taken are announced at the meeting at which 1t 1s demanded In any other case, at least
seven days' notice must be given specifying the time and place at which the poll 1s to be
taken

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice m writing (a "Proxy Notice") which
(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the Shareholder appomnung the proxy, or 1s
authenticated in such manner as the Directors may determine. and

{d) 15 delivered to the Company 1n accordance with these Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered i a particular form. and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy
1s to abstatn from voting) on one or more resolutions

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

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

{b) appomting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("Proxy Notification
Address") at which the Company or its agents will recerve proxy notices relating to that
meeting. or anv adjournment of it. dehvered in hard copy or electronic form

A person who ts entitled to attend. speak or vote (erther on a show of hands or on a poll) at a
general meeting remains so entitled n respect of that meeting or any adjournment of it. even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person

Subject to articles 67 4 and 67 5, a proxy notice must be delivered to a Proxy Noufication
Address not less than 48 hours before the general meeting or adjourned meeting which 1t
relates A Proxy Notice which 1s not delivered in such manner shall be nvahd unless the
Directors in thetr absolute discretion accept the Proxy Notice at any time before the meeting
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In the case of a poll taken more than 48 hours after 1t 1s demanded, the notice must be
dehivered to a Proxy Nouficanon Address not less than 24 hours before the ume appomted
for the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after 1t
was demanded, the Proxy Notice must be delivered

(a) n accordance with article 67 3. or
(b) at the meeting at which the poll was demanded to the chairman, secretary or any
Director

An appointment under a Proxy Notice may be revoked by delivering to the Company a
notice i writing given by or on behalf of the person by whom or on whose behalf the Proxy
Notice was given

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

If a Proxy Notice 15 not executed by the person appointing the proxy, 1t must be
accompanied by written evidence of the authority of the person who executed 1t to execute 1t
on the Appointor’s behalf

AMENDMENTS TO RESOLUTIONS

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

(a) notice of the proposed amendment 1s given to the Company n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 15 to take place (or such later time as the chairman of the
meeting may determme), and

(b) the proposed amendment does not. 1n the reasonable opinion of the chairman of
the meeting. materually alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

{a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution ts to be proposed. and

{b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution

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

NOTICES AND COMMUNICATION

The Company may send. supply or gtve any document. information or notice to a
Shareholder by hard copy. electronic form or by making that document or wformation
avallable on a website and giving notice of the availability of that document or mformation
to the relevant Shareholder (provided that Shareholder has individually agreed (or 1s deemed
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to have agreed) to the Company sending or supplying documents or information generally or
those documents or information 1 question to him by means of a website), m each case
subject to the provisions of sections 1143 to 1148 and Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent. supplied or given
when the material was first made available on the website or, if later. when the recipient
received {or 1s deemed to have recerved) notice of the fact that the material was available on
the website

Any document. nformation or notice which 1s required to be sent or given to the Company
shall be sent by hard copy or electronic form m each case, subject to the provisions of
sections 1143 to 1148, Schedule 4 and Schedule 5 of the Act

Any notice, document or other information shall be deemed served on or dehvered to the
intended recipient -

(a) if properly addressed and sent by prepaid United Kmmgdom first class post to an
address 1n the United Kingdom, 48 hours after 1t was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, 1f (in each case) sent
by reputable nternational overmight courier addressed to the mtended recipient,
provided that delivery 1n at least five business days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the courter
service provider),

(b) if properly addressed and delivered by hand. when 1t was given or left at the
appropriate address,

{c) if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied. and

(d) if sent or supplied by means of a website, when the material 1s first made available
on the website or (1f later) when the recipient recewves (or 1s deemed to have
recerved) notice of the fact that the material 1s available on the website

For the purposes of this article. no account shall be taken of any part of a day that 1s not a
working day

Proof that an envelope contammning a document. notice or information was properly
addressed, prepaid and posted shall be conclusive evidence that the document, notice or
information was sent, supplied or given by post A comprehensive transaction report or log
generated by fax machine, suitably certified by or on behalf of the Company. shall be
conclusive evidence that a document. notice or information was sent. supplied or given by
fax A copy of a record of the total number of recipients sent to or each recipient to whom
an e-mail message was sent together with any notices of failed transmissions and copies of
records of subsequent re-sending. suitably certified by o1 on behalf of the Company, shall be
conclusive evidence that the document, notice or information was sent. supplted or given by
e-mail

tn proving that any notice, document or other mformation was properly addressed. it shall be

sufficient to show that the notice. document or other information was delivered to an address
permitted for the purpose by the Act
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A Director may agree with the Company that notices or documents sent to that Director mn a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours

Any notice or document to be sent or supplied to a Director in connection with the taking of
decisions by Directors may also be sent or supplied by the means by which that Director has
asked to be sent or supphed with such notices or documents for the time bemng

COMPANY SEALS

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

The Directors may decide by what means and 1n what form any common seal s to be used
Unless otherwise decided by the Directors. 1f the Company has a common seal and 1t 15
affixed to a document, the document must also be signed by at least one authorised person in

the presence of a witness who attests the signature

For the purposes of thus article, an authorised person s

(a) any Director of the Company,
(5)] the Company secretary (1f any), or
(c) any person authoritsed by the Directors for the purpose of signing documents to

which the common seal 15 applied
NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person s entitled to inspect any of the Company’s accounting or other records
or documents merely by virtue of being a Shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

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

INDEMNITY AND INSURANCE

Subject to arncle 73 2. but without prejudice to any indemmity to which he 15 otherwise
entitled, a Relevant Director may be mdemnified out of the Company’s assets against

{a) any hiability incurred by that Director 1n connection with any negligence. default,
breach of duty or breach of trust in relation to the Company or an associared

company. and/or

{b) any other liability incurred by that Director as an officer of the Company or an
assoclated company

This artrcle does not authorise any indemnity which would be prohibited or rendeted void by
any provision of the Act or by any other provision of law
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The Directors may decide to purchase and maintam msurance, at the expense of the
Company, for the benefit of any Relevant Director in respect of any Relevant Loss

In this article

(a) a "Relevant Director” means any Director or former Director of the Company or
an associated Company.

(b) a "Relevant Loss" means any loss or liability which has been or may be ncurred
by a Relevant Director 1n connection with that Director’s duties or powers m
relation to the Company, any associated Company or any pension fund or
employees™ share scheme of the Company or associated Company, and

©) companies are assoctated if one 13 a subsidiary of the other or both are subsidiaries
of the same body corporate



