COMPANY NUMBER 07728296
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
BOOST&CO LIMITED (Company)

{Passed on , [ January 2016)
The following resolutiocns were duly passed as written resolutions pursuant to Chapter 2 of

Part 13 of the Companies Act 2006 by the requisite members of the Company, in the case of
the first as an ordinary resolution, and in the case of the second as a special resolution

ORDINARY RESOLUTION

1. THAT, in accordance with section 617 of the Companies Act 2006, the Company's
share capital be sub-dvided from 100 Ordinary Shares of £1 00 each into 10,000

Ordinary Shares of £0 01 each

SPECIAL RESOLUTIONS
THAT the articles of association of the Company be amended by deleting the whole

2
of the existing articles of association of the Company and substituting instead new
articles of association in the form of the document annexed to this resolution

L.

Director

- —

SATURDAY

2310112016
CoMPANeg HOUse




Companies Act 2006
Company Limited By Shares
Company Number 07728296

MEMORANDUM & ARTICLES OF ASSOCIATION
OF

BOOST&CO LIMITED

Incorporated this 3rd day of August 2011




THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

BOOST&CO LIMITED

Each subscniber 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 to take at least one share

Subscnber BOOST&CO

Dated - 11 January 2016




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
BOOST&CO LIMITED
INTRODUCTION
1. INTERPRETATION
11 In these articles, unless the context otherwise requires
Act: means the Companies Act 2006,
Articles: means the Company's articles of association for the time being in force;

business day: means any day {other than a Saturday, Sunday or public holiday in the Unmited
Kingdom) on which clearing banks in the City of London are generally open for business,

Conflict: has the meaming given 1n article 7 1,

Model Articles: means the model articles for private compames limited by shares contained
m Schedule 1 of the Compames (Model Articles) Regulations 2008 (S 2008/3229) as
amended pnor to the date of adoption of these articles

Shares: means the shares in the Company or nghts to subscribe for, or to convert
securities into, shares 1n the Company,

12 Save as otherwise specifically provided m these articles, words and expressions which have
particular meanings 1 the Model Articles shall have the same meamngs m these articles, subject to
which and unless the context otherwise requires, words and expressions which have particular
meanngs mn the Act shall have the same meanings 1n these articles

13 Headings 1n these articles are used for convemence only and shall not affect the construction
or interprefation of these articles

14 A reference 1n these articles to an 'article’ 1s a reference to the relevant article of these articles
unless expressly provided otherwise




15 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to 1t as 1t 1s 1n force from time to time, taking account of:

(a)  any subordinate legislation from time to time made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

16 Any phrase introduced by the terms ‘'including', 'include’, 'in particular' or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding those
terms

17 The Model Articles shall apply to the Company, except 1n so far as they are modified or
excluded by these articles

18 Articles 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 30(3), 44(2), 49,52 and 53 of the
Model Articles shall not apply to the Company

19 Article 7 (1) of the Model Articles shall be amended by the deletion of the words ‘either a
majonty decision at a meeting or a decision taken 1n accordance with article 8' and the insertion of the
words 'a majonty decision at a meeting' after the word 'be’.

110  Article 7 (2) of the Model Articles shall be amended by the mnsertion of the words '(for so
long as he remains the sole director)' after the words 'and the director may’.

1.11  Article 20 of the Model Articles shall be amended by the msertion of the words '[(includng
alternate directors)] and the secretary’ before the words "properly incur'.

1.12  Article 27(3) of the Model Articles shall be amended by the mnsertion of the words 'subject to
article 10" after the word 'But’.

113  Article 29 of the Model Articles shall be amended by the msertion of the words *, or the name
of any person(s} named as the transferee(s) in an instrument of transfer executed under Model Article
28(2)," after the words 'the transmitiee's name'.

2. OBJECTS OF THE COMPANY

21 The Company’s objects are

(a) To carry on business as a general commercial company, and

(b) any other trade or business which may seem to the Company and 1ts directors to be
advantageous and to directly or indirectly enhance all or any of the business of the
Company




22 Notwithstanding article 2 1, the Company's objects are unrestncted

SHARES

3 FURTHER ISSUES OF SHARES: AUTHORITY

31 The share capital of the Company 1s comprised of Ordwnary Shares of £0 01 each

32 Subject to the remaming prowvisions of this Article 3 and to Article 4, the directors are
generally and unconditionally authonised, for the purposes of section 550 or, where the Company has
more than one class of shares, section 551(I) of the Act of the 2006 Act and generally, to exercise any
power of the Company to

(a) Offer or allot,
(b) Grant nights to subscribe for or to convert any secunty 1nto,

(c) otherwise deal 1n, or dispose of,

shares of the class (es) descnbed m Article 3 1 above to any person, at any time and subject to any
terms and conditions as the directors think proper

4. FURTHER ISSUES OF SHARES: PRE-EMPTION RIGHTS

4.1 Unless otherwise deterrined by special resolution, if the Company proposes to allot any
Shares (other than any Shares to be held under an employees' share scheme), those Shares shall not be
allotted to any person unless the Company has first offered them to all existing shareholders on the
date of the offer on the same terms, and at the same price, as those Shares are being offered to other
persons on a pari passu and pro rata basis to the number of shares held by those holders (as nearly as
possible without mvolving fractions) The offer

(a) shall be in wniting, shall be open for acceptance for a penod 0f21 business days from
the date of the offer and shall give details of the number and subscription price of the
relevant Shares, and

(b) shall stipulate that any existing shareholder who wishes to subscribe for a number of
Shares 1n excess of the proportion to which he 1s entitled shall, in his acceptance, state
the number of excess Shares (Excess Shares) for which he wishes to subscribe

Provided that this article shall not apply n the event that the Company wishes to allot Shares for non-
cash consideration mn which case the wrtten approval of at least 75% of the existing shareholders, or a
special resolution of the Company, must be obtained




42 Any Shares not accepted by shareholders pursuant to the offer made to them 1n accordance
with article 4.1 shall be used for satisfying any requests for Excess Shares made pursuant to article
41 If there are msufficient Excess Shares to satisfy such requests, the Excess Shares shall be allotted
to the applicants pro rata to the number of shares held by the applicants immediately before the offer
was made to the existing shareholders in accordance with article 4 1 (as nearly as possible without
involving fractions or increasing the number of Excess Shares allotted to any shareholder beyond that
applied for by hum) After that allotment, any Excess Shares remaining shall be offered to any other
person as the directors may determune, at the same price and on the same terms as the offer to the
existing shareholders.

43 Any Shares not allotted to shareholders in accordance with articles 4 1 and 4 2 and to section
551 of the Act, shall be at the disposal of the directors who may allot, grant options over or otherwise
dispose of them to any persons at those times and generally on the terms and conditions they think
proper

5. DIRECTORS' MEETINGS

51 A decision of the directors must be taken at a meeting of directors in accordance with the Act
All decistons made at any meeting of the directors shall be made only by resolution and resolutions at
any meeting of the directors shall be decided by a majonity of votes Where there 1s only one director
such decision 15 taken when that director comes to a view on the matter

52 The quorum for the transaction of business at a meeting of directors 15 any two directors,
however if there 15 only one director 1n office, the quorum for such meeting shall be one director
When the Company has only two directors, and the board i1s considering whether to authonise a
conflict pursuant to article 7, the quorum for those purposes shall be one (but the director having the
conflict shall not vote or count towards the quorum)

53 If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall have a casting vote.

6. DIRECTORS' DEALINGS WITH THE COMPANY

61 A director who 1s in any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his interest to the
other directors before the Company enters into the transaction or arrangement mn accordance with the
Act

62 A director who 1s 1n any way, whether directly or indirectly, interested 1n a transaction or
arrangement that has been entered into by the Company shall declare the nature and extent of s
mterest to the other directors as soon as 1s reasonably practicable 1n accordance with the Act unless
the interest has already been declared 1n accordance with article 6 1 above




63 Subject to sections 177(5), 177(6), 182(5) and 182(6) of the Act, the disclosuresrequired
under articles 61 and 62 and any terms and conditions 1mposed by the directors, a director shall be
entitled to vote 1n respect of any proposed or existing transaction or arrangement with the Company 1n
which he 15 interested and 1f he shall do so lis vote shall be counted and he shall be taken into account
1n ascertaiming whether a quorum 1s present

64 A director need not declare an interest under article 6.1 and article 6 2 as the case may be

(a) if 1t cannot reasonably be regarded as likely to give nse to a conflict of nterest;

(b) of which the director 1s not aware, although for this purpose a director 15 treated as
bemng aware of matters of which he ought reasonably to be aware,

(€ if, or to the extent that, the other directors are already aware of 1it, and for this purpose
the other directors are treated as aware of anything of which they ought reasonably to
be aware, or

(d) if, or to the extent that, 1t concerns the terms of his service contract that have been, or
are to be, considered at a board meeting

7. DIRECTORS' CONFLICTS OF INTEREST

71 The directors may, in accordance with the requmirements set out 1n this article, authonse any
matter or situation proposed to them by any director which would, if not authorised, involve a director
breaching lis duty under section 175 of the Act to avoid conflicts of interest provided that the
required quorum at the meeting at which the matter 1s considered 1s met without counting the director
1n question or any other interested director (Conflict)

72 Any authonsation of a Conflictunder this article may (whether at the time of giving the
authorisation or subsequently)

(a) extend to any actual or potential conflict of imterest which may reasonably be
expected to anse out of the matter so authorised,

(b} be subject to such terms and for such duration, or impose such limits or conditions as
the directors may determine, and

(c) betermmated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or varation 1n
accordance with the terms of the authonsation.

73 In authonsing a Conflict the directors may decide (whether at the time of giving the
authonisation or subsequently) that 1f a director has obtammed any information through his 1nvolvement
m the Conflict otherwise than as a director of the Company and 1n respect of which he owes a duty of
confidentiality to another person, the director 15 under no obligation to

{a) disclose such information to the directors or to any director or other officer or
employee of the Company, or




(b) use or apply any such information 1n perforrmming his duties as a director,

where to do so would amount to a breach of that confidence.

74 Where the directors authonise a Conflict they may (whether at the time of giving the
authonsation or subsequently) provide, without limitation, that the director

(a)

(b)
()

1s excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

ts not given any documents or other mformation relating io the Conflict, and

may or may not vote (or may or may not be counted mn the quorum) at any
future meeting of directors 1n relation to any resolution relating to the Conflict

75 Where the directors authonse a Conflict

(a)

(b)

the director will be obliged to conduct himself n accordance with any terms imposed
by the directors 1nrelation to the Conflict, and insofar as he does not do so their
authonsation will no longer be vahd, and

the director wall not infringe any duty he owes to the Company by virtue of sections
171 to 177 of the Act provided he acts in accordance with such terms, hmits and
conditions (if any) as the directors mmpose 1n respect of 1its authonsation and provided
that the conflicted director 1s not 1n breach of his duties set out in 5171 to 177 of the
Act otherwise than by reason of the mere existence of the conflict.

76 A director 1s not requred, by reason of beimng a director (or because of the fiduciary
relationship established by reason of bewng a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connechon with a relationship
mvolving a Conflict which has been authonised by the directors or by the Company 1n general meeting
(subject mn each case to any terms, lumits or conditions attaching to that authorisation) and no contract

shall be hable to be avoided on such grounds

8. RECORDS OF DECISIONSTO BE KEPT

Where decisions of the directors are taken by electronic means (including but not limited to telephone,
text message or e-mail) such decisions shall be recorded by the directors 1n permanent form, so that

they may be read with the naked eye

9. DIRECTORS

9.1 NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the nmumber of directors (other than alternate
diwrectors} shall not be subject to any himitation When the munimum number of directors shall be one,

a sole director may exercise all powers and authorities vested i the directors by the Model Articles
and by these articles




92 ALTERNATE DIRECTORS

921  Any director (other than an altemnate director) (in this article, the appointor) may appoint any
person (whether or not a director) to be an alternate director to exercise that director's powers, and
carry out that director's responsibilities, in relation to the taking of decisions by the directors, n the
absence of the alternate’s appointor

922 Any appomntment or removal of an alternate director must be effected by notice 1n wnting to
the Company signed by the appointor, or in any other manner approved by the directors

923 The notice must
(a) 1dentfy the proposed alternate; and

(b) 1n the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate of the director giving the notice

924 An altemnate director has the same nights, 1n relation to any decision of the directors, as the
alternate's appointor

925 Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are hable for their own acts and ormssions,
(c) are subject to the same restrictions as their appomtors, and

(d) are not deemed to be agents of or for their appointors,

and, in particular (without limitation), each altemnate director shall be entitled to receive notice
of all meetings of directors and of all meetings of commuttees of directors of which his
appointor 1s a member

926 A person who 1s an alternate director but not a director

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

(b} may participate 1n a unanmimous decision of the directors (but only 1f his appomtor 1s
an ehgible director 1n relation to that decision, and does not himself participate)

927 A durector who 15 also an alternate director is entitled, 1n the absence of his appomtor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the directors
(provided that his appointor 1s an ehigible director n relation to that decision)

928 An altemate director may be paid expenses and may be indemnified by the Company to the
same extent as 1f he were a director but shall not be entitled to receive from the Company any




remuneration 1n his capacity as an alternate director except such part (if any) of the remuneration
otherwise payable to the altemate's appointor as the appomntor may by notice 1n wntng to the
Company from time to time direct

929 An alternate director’s appomtment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the Company 1n
writing specifying when 1t 1s to terminate,

(b) on the occurrence, 1n relation to the alternate, of any event which, if 1t occurred mn
relation to the alternate's appointor, would result in the termination of the appointor's
appomtment as a director, or

(c) when the altemmate director’s appomntor ceases to be a director for whatever reason

10. APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no
directors, the transmuttee(s) of the last shareholder to have died or to have a bankruptcy order made
agamnst him (as the case may be) have the nght, by notice mm wnting, to appoint a natural person
(including a transmittee who 1s a natural person), who 1s willing to act and 1s permitted to do so, to be
a darector

11. SECRETARY

The Company 15 not required to have a secretary, but directors may choose to appomnt any person who
15 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, appont a
replacement, m each case by a decision of the directors

12. RIGHT TO DEMAND A POLL

121 A poll may be demanded at any general meeting by any qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting

122 Article 44(3) of the Model Articles shall be amended by the insertion of the words 'A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand was made’
as a new paragraph at the end of that article

13. PROXIES

131 Article 45(1) (d) of the Model Articles shall be deleted and replaced with the words "1s
delivered to the Company 1n accordance with the articles not less than 48 hours before the time
appomted for holding the meeting or adjourned meeting at which the nght to vote 15 to be exercised




and 1n accordance with any mstructions contamned i the notice of the general meetng (or adjourned
meeting) to which they relate’.

14. NOTICE

141 Any notice, document or other information shall be deemed served on or delivered to the
mtended reciprent

(a) if properly addressed and sent by prepaid Umted Kingdom first class post to an
address n the Umted Kingdom, 48 hours afier 1t was posted,

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

(¢) 1f properly addressed and sent or supplied by electronic means, one hour afier the
document or information was sent or supphed, and

(d) 1fsent or supphed by means of a website, when the material 1s first made available on
the website or (1f later) when the recipient recerves (or 1s deemed to have received)
notice of the fact that the matenial 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1snot a
working day

142  In proving that any notice, document or other information was properly addressed, 1t shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act

15. INDEMNITY

151 Subject to article 15 2, but without prejudice to any indemmty to which a relevant officer 1s
otherwise entitled:

(a) each relevant officer shall be indemnified out of the Company's assets agamnst all
costs, charges, losses, expenses and liabilities incurred by hum as a relevant officer

(1) 1 the actual or purported execution and/or discharge of his duties, or
relation to them, and

(1) 1n relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined 1 section
235(6) of the Act),

mcluding {(in each case) any lLability incurred by him in defending any civil or ¢nimnal
proceedings, in which judgment 1s given 1n his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any matenal
breach of duty on his part or in connection with any application i which the court grants
him, in hus capacity as a relevant officer, relief from hability for neghgence, default, breach of

10




duty or breach of trust in relation to the Company’s (or associated company’s) affairs but not
including any of the matters set out 1n section 234 (3) of the Act, and

(b) the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him 1n connection with any proceedings or application
referred to 1n article 15(1)(a) and otherwise may take any action to enable any such
relevant officer to avoid incurring such expenditure

152 This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

153 Inthisarticle

companies are associated if one 1s a subsidiary of the other or both are subsidianes of the
same body corporate, and

a 'relevant officer' means any director or other officer or former director or other officer of
the Company or an associated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but excluding 1n
each case any person engaged by the Company (or associated company) as auditor
{whether or not he 15 also a director or other officer), to the extent he acts 1n his capacity as

auditor)

16. INSURANCE

In accordance with section 233 of the Act, the directors may decide to purchase and maintain
msurance, at the expense of the Company, for the benefit of any relevant officer in respect of any
hability attaching to him which relates to the Company

17. TRANSFER OF SHARES

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

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

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

174 The transferor remains the holder of a share until the transferee's name 1s entered 1 the
register of members as holder of 1t

11




17 5 The directors may refuse to register the transfer of a share, and if they do so, the instrument of
transfer must be returned to the transferee with the notice of refusal unless they suspect that the
proposed transfer may be fraudulent

Dated this 11" day of January 2016
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PART1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
I In the arucles, unless the context requires otherwise "articles” means the company’s articles of asseciatien,

"bankruptcy” includes individual insclvency proceedings n a junsdiction other than England and Wales or Northem Ireland which have an effect
simitar to that of banknuptcy,

"chairman” has the meamng given n arucle 12,

"chairman of the meeting" has the meaning given 1n article 39,

"Compames Acts" means the Companies Acts (as defined 1n section 2 of the Companies Act 2006), in so far as they apply to the company,

"director™ means a director of the company, and includes any person occupying the positton of director, by whatever name called,

"distribution recipient” has the meaming given i aricle 3,

"document” includes, uniess otherwise specified, any document sent or supplied n electronic form,

"electronic form" has the meaning given 0 section 1168 of the Compames Act 2006,

“fully paid" n relation to a share, means that the nominal valve and any premum to be paid to the company 1n respect of that share have been pad to
the company,

"hard copy form™ has the meamng given m section 1168 of the Compames Act 2006,



"holder™ in relation to shares means the person whose name 1s entered n the register of members as the holder of the shares,

"Instrument” means a document i hard copy form,

"ordinary resclution" has the meaning given n section 282 of the Compames Act 2006,

"paid” means paid or credited as pad,

"participate”, 1n relation 1o a directors' meeting, has the meaning given in article 10,

"proxy notice” has the meaning given 1 arucle 45, "shareholder” means a person who 15 the holder of & share, "shares" means shares m the
company,

"special resolution” has the meamng given in section 283 of the Companies Act 2006, "subsidiary” has the meaning given mn section 1159 of the
Companies Act 2006,

“"transmittee” means a person enutled 10 a share by reason of the death or bankruptcy of a sharcholder or otherwise by opera tion of law, and
"wnting” means the representation or reproduction of words, symbols or other mnformationn & visible form by any method or combination of
methods, whether sent or supplied 1n electronic form or otherwise

Unless the context otherwise requires, other words or expressions contaned 1n these articles bear the same meaming as 1 the Compames Act 2006 as
in force on the date when these arucles become binding on the company

Liability of members
2 The hability of the members 1s ltmited to the amount, if any, unpaid on the shares keld by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority
3 Subject to the articles, 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
4 (I The shareholders may, by special resolution, direct the directors to take, or refran from taking, specified action
(2} No such special resolution invahdates anything which the directors have done before the passing of the resolution,

Dnrectors may delegate

5 n Subject to the artcles, the directors may delegate any of the powers which are conferred on them under the articles-
(a) to such person or commuttee,
(b) by such means {including by power of attorney},
(c) to such an extent,
(d) 1n relation to such matters or termtones, and
{e) on such terms and conditions,

as they think fit

2) If the directors so specify, any such delegation may authonse further delegation of the ditectors’ powers by any person 10 whom
they are delegated

(3) The directors may tevoke any delegation 1n whole or part, or alter its terms and conditions
Committees
6 (n Commuitteesto which the directors delegate any of therr powers must follow procedures which are based as far as they are

apphcable on those provisions of the articles which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any committees, which prevail over rules denved from the anxles if they are not
consistent with them

DECISION-MAKING BY DIRECTORS
Dhrectors to take decisions collectively

7 [(}] The generalrule about decision-making by directors 15 that any decision of the directors must be enher a majonty decisionat a
meeting or & decision taken 1n accordance with article 8

@) I

(a) the company only has one director, and

(b) no provision of the arliclt s requires 1t to have more than ene director,

the general rule does not apply, and the director may take decisions without regard to any of the provisions of the articles relating to directors’ decision-
making

Unanimous decisions
8 (n A decision of the directors 1s taken n accordance with this article when all eligible directors indicate to each other by any means
that they share a common view on a matter

(2} Such a decision may take the form of a resolution i wniting, copies of which have been signed by each ehgible director or to which
each ehigible director has otherwise indicated agreement in writing

H References m this article to ehgible directers are to directors whe would have been entitled to vote on the matter had 1t been
proposed as a resolution at a directors' meeting,

4) A deciston may not be taken in accordance with this article if the ehigible directors would not have formed a quorum at such a
meeting

Calling a directors’ meetung

9 N Any director may call a directors’ meeting by giving notice of the meeting to the directors or by authorising the company secretary
(1f any} 1o give such notice,
2) Notice of any directors’ meeting must mdicate-
(a) 1ts proposed dale and time,
(b) where 1t 15 to take place, and
(c} if 1t 15 anticipated that directors participating 1n the meetmg will not be 1n the same place, how 1 1s proposed that they
should communicate with each other duning the meeung
(3) Notice of a directors’ meeting must be given 1o each director, but need not ht!' in writing
(4) Notice of a directors' meeting need not be given to directors who waive their entitlement 1o notice of that meeting, by giving notice

to that effect to the company not more than 7 days afier the date on which the meeting 15 held Where such notie 1s given after the meeting has been hdd,
that does not affect the vahdity of the meeting, or of any business conducted at 1t




Participation in directors’ meetings

10 I Subyect to the articles, directors participale 1 a directors’ meeting, or part of a directors' meeting, when
(a) the meeting has been called and takes place 1n accordance with the articles, and
(b) they can each communicate to the others any information or opinions they haveon any particular ttem of the business of
the meeting
@ In determining whether directors are participating m a directors’ meeting, it s mekvant where any director ts or how they
communicate with each other
(3) If all the directors participating m a meeting are not in the same place, they may decide that the meeting 15 to be treated as taking

place whereverany of them 1s

Quorum for directors’ meetings

11 m at a directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except a proposal to call another meeting
2) The quorum for directors' meetings may be fixed from time to tume by a decision of the directors, but 1t must never be less than
two, and unless otherwise fixed 1t 1stwo
(3) If the total number of directors for the ime being 1s less than the quorum required, the directors must not take any decision other
than a decision
(a) to appomt further directors, or
(b) tocall a general meeting so as to enable the shareholders to appoint further directors
Chainng of directors’ meetings
12 (1 The directors may appomt a duector tochair therr meetings
2) The person so appomted for the time being 1s known as the chairman
(3} The directors may termmate the chairman's appointment at any time

(4) If the chairman 15 not participating 1n a directors’ meeting within ten munutes of the tme at which 1t was to start, the particrpating
directors must appomt one of themselves to chair it

Casting vote
13 (D if the numbers of votes for and against 2 proposal are equal, the charman or other director chairing the meeting has a casting vote
(2} But this does not apply 1if, in accordance with the articles, the chairman or other director 15 not to be counted as partictpating in the

decision-making process for quorum or voting purposes

Conflicts of interest

14 (N Ifa propesed decsion of the directors 15 concemned with an actual or proposed transaction or arrangement with the company
which a director 1s interested, that drrector 1s not to be counted as participating i the decision-making process for quorum or voting purposes
(2) But 1f paragraph (3) applies, a director who 1s mterested tn an actual or proposed transaction or arrangement with the company s to
be counted as participating in the decision-making process for quorum and voting purposes
(3) This paragraph apphes when-
(a) the company by ordmary resolution misapplies the provision of the articles which would otherwise prevent a director
from being counted as participating in the decision-making process,
(b) the director's interest cannot reasonably be regarded as likely to give nise to a conflict of mterest, or
(c} the director’s conflict of mterest anses from a permitted cause.
4) For the purposes of this article, the following are permitted causes-
(a) a guarantee given, or to be given, by or to a diector n respect of an obligation incurred by or on behalf of the company or
any of 1ts subsidianes,
(b) subscription, or an agreement to subscnbe, for shares or other secunities of the company or any of its subsidiaries, or to
underwnie, sub underwrite, or guarantee subscription for any such shares or secunties, and
{©) arrangements pursuant to which benefits are made available to employees and directors or former employees and
directors of the company or any of its subsidianes which do not provide special benefits for directors or former
directors
(5) For the purposes of this article, references to proposed decisions and decision-making processes include any directors’ meeting or
part of a directors® meeting,
(6) Subject to paragraph (7), 1fa question arises at a meeting of directors or of a comrmutiee of directors as to the nght of a director 1o

participate 1n the meeting (or part of, the meeting) for voting or quorum purposes, the question may, before the concluston of the meeting, be referred to
the chairman whose ruling i relatton to any director other than the chairman 1s to be final and conclusive

{7 If any question as to the nght to participate m the meeting (or part of the mecting) should anse in repet of the chawrman, the
question 1S to be decided by a decision of the directors at that meeting, for which purpose the chairman 1s not to be counted as participating n the meetmg
(or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept
15 The directors must ensure that the company keeps a record, i wniting, for at least 10 years from the date of the decision recorded, of every
unanimous or mmajonity decision taken by the directors

Darectors’ discretion to make further rules
16 Subject to the articles, the directors may make any 11tle which they think fit about how they take decisions, and about how such rules are to be
recorded or communicated to directors

APPOINTMENT OF DIRECTORS
Methods of appemnting directors
17. (n Any pasen whois willing to act as a drrector, and 15 permitted by law to do so, may be apponted to be a director-
(a) by ordinary resolution, or
{b) by a decsion of the directors
(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal representatives of the last
shareholder to have died have the right, by notice m writing, to appont a person to be a director,
(3) For the purposes of paragraph {2), where 2 or more shareholders die 1n circumstances rendering tuncertain who was the last to die, a

younger shareholder 15 deemed to have survived an older shareholder

Termination of director's appointment

18 A personceases to be a director as soon as-
{a} that person ceases to be a director by virtue of any proviston of the Companies Act 2006 or1s prohibited from bemg a director by law,
{b) a bankruptey order 1s made agamst that person,
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{c) a composition 1s made with that person's creditors generally 1n satisfaction of that person's debts,
{d) a registered medical prachitioner 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 remam so for

more than three months,

(e) 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 wouid otherwise have,
(63 notification 15 recerved by the company from the director that the director 1s resigning from office, and such resignation has taken

cffect 1n accordance with its terms

Drrectors' remuneration

19 (1)) Directors may undertake any services for the company that the directors decide,
(2) Directors are entitled to such remuneration as the directors determine-
(a} for their services to the company as directors, and
® for any other service which they undertake for the company
(3) Subject to the anticles, a director’s remuneration may-
{a) take any form, and
®) include any arrangements in connection with the payment of a pension, allowance or gratuity, or
any death, sickness or disability benefits, to or in respect of that director
{4) Unless the directors decide otherwise, directors’ remuneration acerues from day to day
(5 Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they receive as direciors

ot other officers or employees of the company's subsidiaries or of any other body corporate tn which the company 15 interested

Directors’ expenses

20. The company may pay any reascnable expenses which the directors properly incur in connection with their attendance at-
(a) meetings of directors or committees of directors,
(b} general meetings, or
() separate mectings of the holders of any class of shares or of debentures of the company,

or otherwise 1n connection with the exercise of their powers and the discharge of therr responsibiibes in relation to the company

PART 3
SHARES AND
DISTRIBUTIONS SHARES
All shares to be fully paid up

21. (1 No share 15 to be issued for less than the aggregate of its norunal velue and any premium to be paid to the company i
consideration for its 1ssue
(2) This does not apply to shares taken on the formation of the company by the subscribers to the company's memorandum

Powers to 1ssue different classesof share

22 ()] Subject to the articles, but without prejudice to the nghts attached to any existing share, the company may 1ssue shares wath such
nghts or restrictions as may be determined by ordinary resolution
{2) The company may 1ssuc 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 deternine the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute 1nterests

23 Except as required by law, no person is to be recogmised by the company &s holding any share upon any trust, and except as otherwise
required by Jaw or the articles, the company 1s not 1n any way to be bound by or recogmse any interest m a share other than the holder’s absolute
ownership of 1t and all the nghts attaching to 1t

Share certificates

24 (1) The company must issue each shareholder, free of charge, with one or more certificates i respect of the shares which that
shareholder holds
(2) Every certificate must specify-
(a) in 1espect of how many shares, of what class, 1t 15 1ssued,
(b} the nominal value of those shares,
(c) that the shares are fully paid, and
(d) any distingmishing numbers assigned to them
(3) No cellificate may be 1ssued 1n respect of shares of more than one class
{4) if more than one person holds a share, only one certificate may be issued 1n respect of 1t
{5} Certificates must have affixed to them the company's common seal, or
{6) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25 I If a cel lificate 1ssued 1 respect of a shareholder's shares 1s-
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,
(©) that shareholder s entitled to be 1ssued with a replacement celtificate 1n respect of the same shares
(2) A shareholder exercising the nght to be 1ssued with such a replacementcertificate-
(a) may at the same time exercise the right to be 1ssued with 2 single cel lificate or separate cell ificates,
(b) must return the ceitificate which 13 to be replaced to the company 1f 1t 15 damaged or defaced, and
{c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the directors deade
Share transfers
26 m Shares may be transferred by means of an instrument of transfer 10 any usual form or any other form approved by the directors,
which 15 executed by or on behalf of the transferor
{2) No fec may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share
{3) The company may retam any mstrument of transfer which 1s registered
&) The transferor remains the holder of a share until the trunsferee’s name 1s entered 1n the register of members as holder of 1t,
{5 The directors may refuse to register the transfer of a share, and 1f they do so, the instrument of transfer must be retumed to the

transferee with the notice of refusal unless they suspect that the proposed transfer may be fraudulent.




