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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DAISY GREEN FOOD LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

The regulations contained in the Model Arucles for Private Companies Limiuted by Shares set out in Schedule 1
of The Companies (Model Arucles) Regulations 2008 (SI 3229/2008), shall not apply to the Company.

In the articles, unless the context requuires otherwise:

“the 2006 Act means the Compares Act 2006,

“orticles means the Company's articles of association;

“bankruptcy’” includes individual isolvency proceedings 1n a jurisdiction other than
England and Wales or Northern Ireland which have an effect simlarx
to that of bankrprcy;

“chairman’ has the meaning givenin arucle 12,

>

“chairman of the meenng’ has the mearung givenmn article 39;

“Companies Acts”

means the Companies Acts{asdefined tn secnon 2 of the
Companites Act 2006), 10 so far as they apply to the Company;
means a director of the Company, and includes any person occupying
the position of director, by whatever name called;

“Director”

has the meaning given in arnicle 31;

includes, unless otherwise specified, any decument sent or supphed 1n
electroruc formy

has the meaning given n section 1168 of the 2006 Act

m relation to a share, means that the norminal value and any premum to
be paid to the Company 1n respect of that share have been pad to the
Company;,

has the meaning given 1n secnon 1168 of the 2006 Act;

“distribution reciprent’”
“document”

“electronuc form’”

“fully pasd

“hard copy form”

“holder” in relatton to shares means the person whose name s entered 1n the
register of members as the holder of the shares;
“instrument’’ means a document in hard copy form,

“ordinary resolution’ has the meaning given m section 282 of the 2006 .\ct;

“pard” means pad or credited as paid;

“participate” 1n relation to a directors’ meeting, has the meaning given in arncle 10;
“proxy notce” has the meaning given in article 45;

“shareholder” means a person who ts the holder of a share;

“shares” means shares 1n the Company,

“speaal resoluton” has the meaning given in section 283 of the 2006 Acg

“subsidiatry”

has the meaning grven 1 section 1159 of the 2006 Act;

“transmuttee’ means 2 person enttled to a share by reason of the death or bankruptey
of a sharcholder or otherwise by operation of law; and
“writing” means the representation or reproduction of words, symbols or other

mnformaton 1n a vistble form by any method or combinauon of methods,
whether sent or supplied 1n electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contamned 1n these artncles bear the same meaning as
in the 2006 Act as in force on the date when these articles become binding on the Company.

Laability of Shareholders
The liabiity of the shareholders 1s Iemited to the amount, 1f any, unpaid on the shares held by them.

PART 2
DIRECTORS DIRECTORS' POWERSANDRESPONSIBILITIES

Directors’ general authority
Subject to the articles, the directors are responsible for the management of the Company's business, for which
purpose they may exerctse all the powers of the Company

Shareholders' reserve power
The sharcholders may, by special resolution, direct the directors to take, or refram from taking, specibied action.
No such spectal tesolution mvalidares anything which the directors have done before the passing of the
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resolution.

Dhrectors may delegate
Subject to the articles, the directors may delegate any of the powers which are conferred on them under the

articles:

(a) to such person or commuttee;

() by such means (including by power of attorney);
(¢} ta such an extent,

(d) 1n relation to such matters ot tetritories; and

(¢)  onsuch terms and conditions; as they think fit

If the directors so specfy, any such deleganon may authornse 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 1ts terms and condittons.

Committees

Committecs to which the directors delegate any of thewr powers must follow procedures which are based as far as
they are applicable on those provisions of the articles which govern the taking of dectsions by directors, The directors
may make rules of procedure for all or any commuttees, which prevail over rules denved from the articles if they are
not conststent with them

DECISION-MAKING BY DIRECTORS

Direcrors to take decisions collectively
The general rule about decision-making by directors 15 thar any decision of the directors must be etther a
majorty deciston at a meeting or a decision taken 1n accordance with article 8.

If

(x)  the Company only has one director, and
() no provisionof the articles requuires 1f to have more thanone director,

the general rule does not apply, and the director may, subject to artcles 8(3) and 15 take decisions without regard to any
other of the provistons of the artcles relaung to directors’ decision-making.

Unanimous decisions

A decision of the directors s taken in accordance with this article when all eligible directors indicate to each
other by any means that they share a commeon view on a matter

Such a decision may take the form of a resolution 1n wnting, copies of which have been signed by each eligible
director ot to which each eligible director has otherwise indicated agreement in writing.

References in this article to ehigible directors are to directors who would have been entitled to vote on the matter
had it been proposed as a resolution at a directors’ meeting

A decision may not be taken m accordance with this article of the eligible directors would not have formed a

quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors' meening by giving nonce of the meeting to the directors or by aurhanzing the
Company secretary (1f any) to give such nouce.

Notice of any directors' meeting must indicare:

(a)  1ts proposeddateand time;

(b) whereitis to take place; and

(¢ 1ifitisantcipated thatdirectors participating in themeeting will not be 1n the same place, how 1t 15 proposed
that they should commumcate witheachotherduring themeeting,

Notice of a directors’ meeting must be given to each director, but need not be 1n writing.

Notice of a directors’ meeting need not be given to directors who warve their entitlement to notice of that
meeting, by giving notice to that effect to the Company not more than 7 days after the date on which the
meeting 15 held. Where such notice 15 grven after the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted at 1t.

Parucipation in directors’ mectings
Subject to the artcles, directors participate 1in a directors’ meeting, or part of a direcrors’ meenng, when.

(0 the meenng has been called and takes place in accordance with the articles, and
() they can each communicate to the others any informanon or opitons they have on any particular item of the
business of the meeting,
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In determining whether directors are participating 1n a directors' meeung, 1t 1s trrelevant where any director 1s or
how they communicate with each other.

If all the directors participating 1n a meeting are not in the same place, they may decide that the meeung s to be
treated as taking place wherever any of them 13

Quorumfordirectors' meetings

At a directors' meeting, unless a quorum 1s participating, no proposal ts to be voted on, except a proposal to call
another meeting,

The quorum for directors' meetings may be fixed from tme to ume by a decision of the directors, but 1t must
never be less than two unless there is just a sole director in office, and unless otherwise fixed 1t 15 two.

If the total number of directors for the ime being s less than the quorum required, the direcrors must nor take
any decision other than a decision.

(a) o appount further directors, or
() to call 2 general meenng so as to enable the sharcholders to appoint further directors.

Chaining of directots’ meetings

The directors may appoint a director to chair their meenings.

The person so appointed for the nme being 1s known as the chairman

The directors may termnate the chatrman's appoimtment ar any time.

If the chairman 1s not participating 1n a directors’ meetng within ten minutes of the nime at which 1t was to start,
the participating directors must appoint one of themselves to chair it

Casung vote
The chairman or other director chairing the mecting shall not, 1f the numbers of votes for and against a proposal are
equal, have a second or casting vote

Conflicts of interest

If a proposed dectston of the directors 1s concerned with an acrual or propesed transaction or arrangement with
the Company 1n whuch a director s interested, that director 1s not to be counted as parnicipating 1n the decision-
maling process for quorum or voting purposes.

But if paragraph (3) applies, a director who 1s interested 1n an actual or proposed fransaction or arrangement
with the Company 1s to be counted as participating in the dectston-making process for quorum and voung
purposes.

@  the Company by ordinaty resolution disapplies the provision of the articles which would otherwise prevent a
director from betng counted as participating 1n the deciston-making process;

() the director's interest cannot reasonably be regarded as likely to give rise to a conflict of interest, or

{c) the director's conflict of interest arises from a permutred cause.

For the purposes of this article, the following are permutred causes:

{(d)  a guarantee given, or to be given, by or to a director 1n respect of an obligation incurred by or on behalf of the
Company or any of 1ts substdianes;

{¢) subscription, ot an agreement to subscribe, for shares or other secunties of the Company or any of 1ts
subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or secunues, and

(h  arrangements pursuant to which benefits are made avaiable to employees and directors or former employees and
directors of the Company or any of 1ts subsidiartes which do nort provide special benefits for directors or former
directors.

For the purposes of this article, references to proposed decisions and decision-making processes include any
directors' meeting or part of a directors' meeting,

Subject to paragraph (7), 1f a question artses at a meeting of directors or of a commuttee of directors as to the
right of a director to participate 1n the meeung (or part of the meeung) for voting or quorum purposes, the
question may, before the conclusion of the meeung, be referred to the charrman whose ruling in relatton ro any
director other than the chairman 1s o be final and conclusive.

[f any question as to the right to partcipate i the meenng {or part of the meeting) should arise i respect of the
chatrman, the question 1 to be decided by a decision of the directors ar that meetng, for which purpose the
chatrman 1s not to be counted as parficipating in the meeting {or thar part of the meeung) for voting or quorum
purposes.

Where the number of non-conflicted directors 15 less than the quorum for the purposes of approving a
resolution aurhorising any situation or transaction constituting a conflicr as anncipared by the Companes Acts,
the quorum shall be all the disinterested directors

When all the directors of the Company are conflicted, the Company shall pass the conflict to the Company's
shareholders for approval by ordinary resolution,

Records of decisions tobe kept
The directors must ensure that the Company keeps a record, in wrting, for at least 10 years from the dare of the
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dectston recorded of every unanimous or majority decston taken by the directors

Directors' discrenon to make further rules
Subject to the articles, the directors may make any rule which they think fit about how they rake decisions, and
about how such rules are to be recorded or communicated to directors

NUMBER AND APPOINTMENT OF DIRECTORS

Alethods of appointing directors

There shall be no maximum number of directors and the mumimum number of direcrors shall be one. Whenever
the Company has two or more directors, at least one of them shall be a narural person

Any person 16 years of age or more and who 1s willing to act as a director, and 1s permutted by law to do so, may
be appointed to be a direcror:

() by ordinary resolution; ot
(h) by a decision of the directors.

In any case where, as a result of dearh, the Company has no shareholders and no directors, the personal
representatives of the last shareholder to have died have the nght, by notice 1n wriring, to appoint a person to be
a director.

For the purposes of paragraph (3), where 2 or more shareholders die in circumsrances rendering it uncertain
who was the last to die, a younger shareholder 1s deemed to have survived an older shareholder

Terminanion of director’s appointment
A person ceases to be a director as soon as;

{ay  that person ceases to be a director by virtue of any provision of the Compantes Acts or 15 prolubired from being a
director by law,

(b} a bankruptcy order 1s made against that person,

(cy  acomposition ts made with that person's creditors generally 1n sansfaction of that person's debts,

() aregistered medical practitioner who ts treanng that person gives a watten opinion to the Company stating that
that person has become physically or mentally incapable of actng as a dtrector and may remain so for more than
three months;

(¢} 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 rights which rhat person would otherwise have,

()  nottfication 1s recerved by the Company from the director that the director 1s restgmng from office, and such
resignation has taken effect in accordance with its terms;

{g)  he shall for more than six consecutive months have been absent without permission of the directors from
meetings of directors held during that period and the directors resolve that his office be vacared

Directors' remuneration
Directors may undertake any services for the Company that the directors decide
Directors are entitled to such remuneration as the directors determuine:

()  fortheirservices to the Company as directors, and
{b) foranyotherservice which they underrake forthe Company.

Subyect ro the arficles, a director's remuneration may*
!

{¢) take any form,and
(@) nclude any arrangements 1n connection with the payment of a pension, allowance or granury, or any death,
sickness ot disability bencfits, to or 1n respect of that director.

Unless the directors dectde otherwise, directors' remunerauon accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the

Company for any remuneration which they recetve as directors or other officers or employees of the Company’s
subsidiartes or of any other body corporate in which the Company 1s interested

Direcrors' expenses
The Company may pay any reasonable expenses which the directors propetly incur 1n connection with their
artendance at

(@) meetngs of directors or committees of directors,

(h)  general meetings, ot

(¢) separate meetings 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 their responstbiities in relation to the
Company.
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PART 3
SHARES AND DISTRIBUTIONS SHARES

All shares to be fully pad up

No share 15 to be 13sued for less than the aggregate of 1ts nomunal value and any premium o be paid to the
Company 1n consideration for its 1ssuc

This does not apply to shares taken on the formanon of the Company by the subscribers ro the Company's
memorandum.

Powers to tssue different classes of share

Subject ro the articles, but without prejudice to the nghts attached to any existing share, the Company may 1ssue
shares with such nghts or restrictions as may be determined by ordinary resolution.

The Company may i1ssue shares which are to be redeemed, or are hable to be

redcemed at the option of the Company or the holder, and the directors may determune the terms, conditions
and manner of redempuon of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person s to be recognised by the Company as holding any share upon any trust, and
except as otherwise required by law or the articles, the Company 1s not in any way to be bound by or recognise any
interest 1n a share other than the holder's absolute ownership of it and all the nights attaching to 1t

Share certificates

The Company must tssue each shareholder, free of charge, with one or more certificates 1n respect of the shares
which that shareholder holds.

Every certificate must specafy:

(2) 1n respect of how manv shares, of what class, 1t 1s 1ssued;
()  the nominal value of those shares,
{c)  that the shares are fully paid, and

()  any distngusshing numbers assigned to them

No cernficare may be 1ssued in respect of shares of more than one class.
[f more than one person holds a share only one ceruficate may be tssued 1n respect of 1t
Certficares musr:

(a)  have affixed to them the Company's commonseal, ot
{(b)  be otherwise executed in accordance wath the Compantes Acts

Replacemenr Sll’xlfc CcrtlﬁCﬂtes
If a cernficate 1ssued in respect of a shareholder's shares 15

ow

(n)  damaged or defaced; or
(L)  said tobelost, stolenordestroyved,
that shareholder 15 enntled to be 1ssued with a replacement certificate 1n respect of the same shares.

A shareholder exercising the right to be 1ssued with such a replacement cernficate:

{a)  may at the same time exercise the nght to be 1ssued with a single certificare or separate certificares;
{by must return the certificate which 15 to be replaced to the Company if 1t 15 damaged or defaced and
(¢ must comply with such conditiens as fo evidence, indemnity and the payment of a reasonable fee as the directors deade.

Share transfers

Shares may be transferred by means of an instrument of transfer 1n 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 mstrument of transfer or other document relating ro 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 1n the register of members as
holder of 11.

Notwithstanding anything contained 1n the Company's Arncles, the Directors shall not decline to register any
transfer of shares, nor may they suspend registratton thereof where such rransfer:
(a) 15t any bank or instifunon to which such shares have been charged by way of secunty, or to any nominee of such a
bank or institution (2 “Secured Institutton’™; or
(b 1s delivered toy the Company for registration by a Secured Insutution or s nomunee in order to perfect its securiry
over the shares; or
(©) 15 executed by a Secured Institunon ot tts nominee pursuant to the power of sale or other power under such

security;



3

N

—

0
)

(d) and furthermore notwithstanding anything to the conrrary contained 1n the Company's Asticles (and, where
applicable, to the excluston and disapplicaton of the statutory pre-emprtion right i sectton 561 of the 2006 Act)
(@} no allotment and 1ssuc of shares by the Company,
(W no transferor of any shares in the Company or proposed transferor of such shares to a Secured Institution or ats
normunee, and
(i) no such Secured Insttunon or 1ts nomnee,
shall be required to noufy the Company or offer the shares wluch are or are to be the subyect of any transfer or
allotment and 1ssue aforesatd to the shareholders for the tme being of the Company or any of them, and no such
shareholder shall have any night under the Articles, section 561 of the 2006 .Act or otherwise howsoever to require
such shares to be offered or transferred to them whether for consideration or not.

Transmission of shares

If utle to a share passes to a transmuttee, the Company may only recogmnise the transmittee as having any title to
that share.

A transmutree who produces such evidence of entitlement to shares as the directors may properly requre:

(a) may, subyect to the articles, choose either to become the holder of those shares or to have them transferred
to another person, and
(b) subject to the articles, and pending any transfer of the shates to another person, has the same rights as the

holder had.

But transmuttees do not have the right to attend or vote at a general meeting, or agree to a proposed written
resolution, 1n respect of shares to which they are entitled, by reason of the holder's death or bankruptey or
otherwise, unless they become the holders of those shares.

Exercise of transmitees' rights

Transmuttees who wish to become the holders of shares to which they have become entitled must notify the
Company in wrting of that wish

If the rransnurttee wishes to have a share transferred ro another person,

the transmittee must execute an instrument of transfer in respect of 1

Any transfer made or executed unul thus article 1s to be treated as if it were made or executed by the person from
whom the transmuttee has denived rights in respect of the share, and as if the event which gave rise to the
transmusston had nor occurred.

Transmutees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmurtee 1s cntitled to those shares, the transmittee ts
bound by the notice 1f 1t was given to the shareholder before the transmuttee's name has been entered m the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declanng dividends

The Company may, by ordinary resolution declare dividends, and the directors may decide to pay mterim
dividends but 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 and no dividend may be
declared or paid unless 1t 1s 1n accordance with shareholders' respecuve rights.

Unless:

(a)  the shareholders’ resolution to declare; or
() direcrors’ decision to pay a drvidend, or
() the terms on which shares are 1ssued, spectfy otherwise,

1t must be patd by reference to each shareholder's holding of shares on the dare of the resolution or decision to declare or
pav 1t

If the Company's share capital 1s divided into different classes, no

intenim drvidend may be paid on shares carrving deferred or non-preferred rights 1f, at the time of payment, any
preferenual 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 justifv the payment.

If the directors act in good fairh, they do norincur any labihry ro the

holders of shares conferring preferred rights for any loss they may suffer by the lawful payment of an infrerum
dividend on shares with deferred or non-preferred nights,

Payment of dividends and other dsstnbuttons
Where a dividend or other sum which 1s a distriburion 1s payable in respect of a share, 1t must be paid by one or

mote of the following means.

(a)  rransfer to a bank or building soctety account specified by the distrtbunion reciptent in writing; or
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(b)  sending a cheque, payable to the distnbution reaipient, by post to the distabution recipient at hus registered address (if the
distrbution rectpient 1s a holder of the share), or (in anv other case) to an address specified by the distribution reciprent
erther 1 writing or as the directors may otherwise decide, or

()  any other means of payment as the directors agree with the disinbunion reciprent etther in wnting or by such other means
as the directors dectde,

In the articles, “the distribution recaprent” means, in respect of a share 1n respect of which a drvidend or other
sum 1s payable:

(a)  the holder of the share; or

(o)  1f the share has two or more joint holders, whichever of them 1s named first 1n the register of members; or

(¢)  1f the holder 15 no longer entitled to the share by reason of death or

(d)  banktuptcy, or otherwise by operation of law, the transmuttee,

No 1nterest on distuibutions

The Company may not pay interest on any dividend or other sum payable 1n respect of a share unless otherwise
provided by the terms on which the share was tssued, or the provisions of another agreement between the holder of
that share and rthe Company.

Unclaimed distetbutions

All dividends or other sums which are pavable 1n respect of shares and dividends after having been declared or
become payable, may be invested or otherwise made use of by the directors for the benefit of the Company
unti] clatmed.

The payment of any such dividend or other sum into a separate account does

not make the Company a trustee 1n respect of 1t and 1f

{a) twelveyears have passed fromthe date onwhich a dividend or other sum became due for pavment, and
(b) thedistnbution recipienthasnotclaimedait,

thedistribution recipientis no longerentitled to thatdrvidend or other sumanditceases to remainowing by the
Company,

Non-cash distnbutions

Subject to the terms of 1ssue of the share 1n question, the Company may, by ordinary resolution on the
recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in respect
of a share by transferting non-cash assers of equivalent value (ncluding, without limutation, shares or other
Securities in any Company).

For the purposes of paving a non-cash distnbuton, the directors may make whatever arrangements they think
fit, including, where any difficulty anses regarding the distnbution:

(a) fixing the value of any assets;
{b)  paving cash to any distribution recipient on the basis of that value 1n order to adjust the rights of recipients; and
(c)  vesting any assets 1n frustees.

Warver of distnnbutions
Distribution recipients may warve their enntlement to a dnadend or other distribution payable 1n respect of a
shate by giving the Company notice 1n writing to that effect, bur 1f:

(a}  the share has more than one holder, or
(b} more than one person s entitled to the share, whethet by reason of rhe death or bankruptey of one or more jomnt holders,
or otherwise,

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the holders or persons otherwise entitled
to the share

CAPITALISATION OF PROFITS

Authority to capttalise and appropration of capitaised sums
The directors may, if they are so authonsed by an ordinary resolution:

(1) decide to capiralise any profits of the Company (whether or not they are avadable for distabution) which are
not required for paying a preferential drvidend, or any sum standing to the credit of the Company's share
premium account ot capital redemprion reserve, and

() approptiate any sum which they so decide to capitalise (a 11 capitahised suml 1) to the persons who would have
been entitled to 1t 1of 16 were distrtbuted by way of drvidend (the 11 persons entitled! ] and n the same
propotiions.

Capitaltsed sums must be apphed
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{c)  on behalf of the persons entitled, and
{d) 1n the same proportions as a dividend would have been distributed to them.

Any caprtalised sum may be apphed 1n paying up new shares of a nominal amount equal to the capitalised sum
which are then allotred credited as fully paid to the persons entitled or as they may direct.

A capttabised sum which was appropriated from profits available for

distribution may be applied 1n paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Subject to the articles the directors may:

(a)  apply caputalised sums in accotdance with paragraphs (3) and (4 above partly in one way and partly in
another;

by make such arrangements as they think fit to deal with shares or debentures becoming distributable 1n
fracttons under this article (including the 1ssuing of fractional 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 1n respect of the allotment of shares and debentures 1o them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAIL MEETINGS

Artendance and speaking at general meenngs

A person 1s able to exercise the nght to speak at a general meeting when that person ts 1n a positton to
commumicate to all those attending the meeung, dunng the meenng, any mformaten or optnions which thart
person has on the business of the meeting.

2\ person s able to exercise the nght to vote at a general meeting when:

{(a)  that person s able to vote, dunng the meeting, all resolutions pur to the vote ar the meeting, and
() that person's vote can be taken into account in determining wherher or nor such resoluttons are passed at the
same time as the votes of all the other persons attending the meenng,

The directors may make whatever arrangements they ceonsider appropriate to enable those attending a general
meenng to exercise their righrs ro speak or vore at1r.

In deterrmuning attendance at a general meeting, 1t 1s immaterial whether

any two or more shareholders artending 1t are in the same place as each other

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

Quorum forgeneralmeetings

The quorum for a general meeting shall be determined according to section

318 of the 2000 Act and no business other than the appointment of the chatrman of the meeting 1s to be transacted
at 4 general meeting 1f the persons attending 1t do not consrinute a quorum.

Chairing general meetings

If the directors have appotnted a chatrman, the chairman shall chair general meetings 1f present and willing to do
SO.

If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair the meetung or 1s not
present within ten minutes of the nme at which a meeung was due to start:

{(a)  the directors present, or
(b)  (uf no directors are present), the meeting, must appoint a director ot shareholder to chawr the meeung, and the
appointment of the chairman of the meeting must be the first business of the meetng

The person chainng a meetng 1in accordance with this article 1s referred ro as “the chatrman of the meeting”.

Atrendance 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 permut other persons who are not

{a)  shareholders of the Company, or
(b} otherwise entitled to exercise the nghts of shareholders 1n relanon to general meetings, to attend and speak ar
a general meenng,

Adjournment
If the persons attending a general mecting within half an hour of the time at which the meeting was due to start
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do not constituie a quorum, or if during a meetng a quoruwm ceases to be present, or 1f at any nme during a
quorate general meeting the meeting directs him to do so, the chairman of the meeting must adjourn 1t and he
may adjourn a general meeting at which a quorum s present 1f:

(a) the meeting consents to an adjoutnment, or
(b) 1t appears ro the chairman of the meenng that an adjournment 15 necessary to protect the safery of any
person attending the meeting or ensure that the business of the meeting 1s conducted 1n an orderly manner.

When adjourning a general meeting, the chairman of the meeting musr:

etther specify the ume and place to which 1t 1s adjourned or state

(a)  thatitis to continue at a time and place to be fixed by the directors; and

by have regard to any directions as to the ume and place of any adjournment which have been grven by the
meeting.

If the continuanon of an adjourned meeting 1s to take place more than 14 days afrer it was adjourned, the
Company must give at least 7 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 1s required to be given, and
)  contunung the same information which such notice is requuired to contan

No business may be transacted at an adjourned general meeting which could not properly have been transacted
at the meeting if the adjournment had not taken place and 1f, at an adjourned general meeting, a quorum 1s not
present within half an hour from the ume appointed for the meetng, the shareholders present shall be a
quorum.

VOTING AT GENERAL MEETINGS

Voung general

A resolution put to the vote of a general meectng must be decided on a show of hands unless a poll 1s duly demanded
and acted upon m accordance with these articles and sections 321 and 322 of the 2006 Act

Errors and disputes

No objection may be rased to the qualificavon of any person voting at a general meeting except at the meeting
or adjourned meeting at which the vote cbyjected to s tendered, and every vote not disallowed at the meeting 15
valid,

Any such objection must be referred to the chairman of the meeting, whose dectsion ts final.

Poll votes
A poll on a resolution may be demanded:

@) 1n advance of the general meeting where 1t 15 ro be put to the vore, or at a general meeting, esther before a
show of hands on that resolution
(b} orimmediately after the result of a show of hands on that resolunon 1s declared.

A poll may be demanded by:

(a)  the chatrman of the meeting,

{b)  the directors,

{c) two or more persons having the right to vote an the resolution; or

(d) apcrson or persons representing not less than one tenth of rthe toral voung rights of all the sharcholders
having the right ro vore on the resolution.

A demand for a poll may be withdrawn 1f:

{a)  the poll has not yet been raken, and
(b) the chatrman of the meeting consents to the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the meetung directs.

Content of proxy notices
Proxtes may only vahdly be appointed by a notice 1n writing (a “proxy notice”) which

{a)  states the name and address of the shareholder appomnnng the proxy,

(by identifies the person appointed to be that shareholder's proxy and the general meeting in relanon to which
that person 1s zlppomted,

(¢) 1s signed by or on behalf of the shareholder appoinung the proxy, or

(dy s authenticated 1n such manner as the directors may determine, and
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(@) 15 delivered to the Company 1n accordance with the articles and any instructions contaned in the nonce of
the general meeting to which they relate

The Company may require proxy notices to be delivered 1n a particular form, and may specify different forms
for different purposes.

Proxy notices may spectfy how the proxy appowmnred under them 1s to vote {or that the proxy 15 to abstain from
voting) on one or more resolutons,

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

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

(&) appointing that person as a proxy in relation to any adjournment of the general meeting to which 1t relates as
well as the meeting itself

Delivery of proxy notices

A person who 15 entiled to attend, speak or vote (erther on a show of hands or on a poll) at a general meeting

remains so entitled 1n respect of that meeting or any adjournmentr of 1t, even though a valid proxy notice has

been delivered to the Company by or on behalf of that person.

An appomtment under a proxy notice may be revoked by deltvering to the

Company a nofice 1in 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 appointment only rakes effect 1f 1t 1s delivered

before the start of the meeting or adjourned meeung to which it relates.

If a proxy notice 1s not executed by the person appomnting the proxy, 1t must be accomparued by written

evidence of the authority of the person who executed 1t to execute it on the appointor's behalt.

Amendments to resolutions
An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolunion 1f:

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

(1 the proposed amendment does not, 1n the reasonable opinton of the chairman of the meeting, matertally alter
the scope of the resoluton,

-\ spectal resolution to be proposed at a general meeung may be amended by ordinary resolution, af:

a)  the chairman of the meetng proposes the amendment at the general meeting at which the resolution 1s to be
proposed, and

()  the amendment does not go bevond what 15 necessary to correct a

(d) prammatcal ot other non-substantive error m the resolution

Lf the chairman of the meening, acting in good faicth, wrongly decides that an amendment to a resolution 15 out
of order, the chairman's error does not ivalidate the vote on that resclution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be sent or supplied 1n any way 1n which
the 2006 Act provides for documents or informanon which are authornsed or requared by any provision of that
Act to be sent or supplied by or to the Company.

Every notice convening a general meetng shall comply with the provisions

of section 307 and 325 of the 2006 Act as to the lengrh of notice requuired for the mectung and the giving of
mformation to shareholders 1n regard to their night to appomnt proxies; and notices of and other
communications relating to any general meeting which any sharcholder 1s enttled to recerve shall be sent to the
directors and to the auditor for the nme being of the Company.

Any notice or document to be sent or supphed to a direcrar in connection with the talung of decisions by
directors may also be sent or supplied by the means by which that director has asked to be sent or supplied with
such notices or documents for the nme being,.

A director may agree with the Company that notices or documents sent to that director 1n a particular way are to
be deemed to have been recerved within a specified nme of therr being sent, and for the specified time to be less
than 48 hours

Company seals

Any common seal may only be used by the authonty of the directors.

The directors may decide by what means and 1in what form any common seal 1s to be used.

Unless otherwise decided by the directors, 1f the Company has a common seal

and 1t 1s affixed to a document, the document must also be signed by at least one authonsed person in the
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presence of a witness who attests the signarure
For the purposes of thus arrcle, an authornsed person 1s:

{ay  any director of the Company,
(b)  the Company sectetary (if any), or
() any person authorised by the directors for the purpose of signing documents to which the common seal 1s

appled

No night to inspect accounts and other records
Except as provided by law or authornsed by the directors or an ordinary resolution of the Company, no person 1s
entitled to mspect any of the Company's accounting or other records ot documents merely by virtue of being a

shareholder.

Proviston for emplovees on cessation of business

The directors may deade to make provision for the benefit of petsons emploved or formerly emploved by the
Company or any of 1ts subsidianies (other than a director or former director or shadow director) 1n connection with the
cessation or transfer to any person of the whole or part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnuty
Subject to paragraph (2), a relevant director of the Company or an assoctated company may be indemrufied our

of the Company's assers agains:

()  anv labiliry incurred by that director 1n connection with any neghgence, defauls, breach of duty or breach of
trust 1n relation to the Company or an associated company;

(by  any habiity incurred by that director 1n connection with the

(¢) activities of the Company or an associated company in tts capacity as a trustee of an occupanonal pension
scheme {as defined in section 235(0) of the 20006 Acr);

(d)  any other Labdity tncutred by that director as an officer of the Company or an associated company.

This article does nor authonse any indemnuty which would be prohibited or rendered void by any provision of
the Companies Acts or by any other provision of law.
In this article:

(1) compames are associated 1f one 1s a subsidiary of the other or both are subsidianies of the same body
corporate; and

(b)  a “relevant director” means any director or former director of the

{¢y Company or an associated company.

Insurance

The directors may dectde to purchase and maintain insurance, at the expense of the Company, for the benefit of
any relevant director 1n 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,

by a“relevant loss” means any loss or liabiltty which has been or may be incurred by a relevant director in
connection with that director’s duties or powers in relation to the Company, any associated company or any
pension fund or employees' shate scheme of the Company or associated company, and

{c} companies are assoctated 1f one ts a subsidiary of the othet or both are subsidianies of the same body
corporate.



