COMPANY NUMBER: 08317558
XBRIDGE HOLDINGS LIMITED
(the "Company™)
SPECIAL RESOLUTION PASSED BY WRITTEN RESOLUTION OF THE COMPANY ON_ [ 1
SEPTEMBER 2017

The following special resolution was duly passed by the members of the Company ou _|1 Scptember
2017 by way of writlen resolution under Chapter 2 of Pact 13 of the Companies Act 2006:
SPECIAIL RESOLUTION
“THAT pursuant ta scction, 21 of the Companics Act 2006, the dratt articles of association attached 1o

this written reselution be adopted as the articles ol association o[the Company in substitution for, and the
exclusioit of, the existing articles of association of the Campany".
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Part 1

Interpretation and Limitation of Liabitity
Defined teoms
In the Articles, unless the-context requires otherwise--
"Articles” means the Company’s Articles of Association;

"bankruptey" includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have un efTect similar 1o that of bankrupicy;

"Chairman” has the meaning given in Article 11(2);
“"Chairman of the meeting" has the meaning given in Article 35(2);

"Companies Acts” means the Companies A&ts (as defined in section 2 of the Companies Act
2006), in so far as they apply (o the Company;.

"Conflicted Director" has the meaning given in Article 13;

"Directer" means a Director of the Company, and inclundes any person oceupying the position
of Director, by whatever name called:

"Distribution Reclpient" means, in respect of a Share in respect of which a dividend or other,
sum is payable

(a) the holder of the Share; ot

(b)  if the Share has two or more joint holders, whichever of them is.named first in the
register of members; or

(©) if the holder is nq longer entitled 1o the Share by reason of transfer or otherwise by
operation of law, the transntitted

"document” includes, unless otherwisc specified, any document sent or suppiied in clectronic
form,

"clectronic form" has the meaning given in section 1168 of the Companies Act 2006;
"eligible Director” has the meaning given in Article 7(3);

"fully paid” in relation to-a Share, means that the. nominal valoe and any prémium to be paid
to the Cémpany in respect of that Share have been paid to the Company;

"hard copy form" has the meaning given in section 1168 of the Companies Act 2006;

“hotder" in relation to -Shares means the person whose name is entered in the register of
members as the holder of the Shares;

“instrament" means-a documnent m hard copy form;
"ordinary resolution has the meaning given in section 282 of the Companies Act 2006;
"paid"' means paid or credited as paid;
"parent undertaking” has the meaning given.in section 1162 of the Companies Act 2006
"participate”, in relation id a Directors’ meeting, has the meaning given in Article 9;
"proxy notice" has the meaning, given‘in Axticle 41(1;
“Regulator” means the Financial Conduct Authority or any successor authority;
"Relevant Company" has the meaning given in Article 49(2);

"Sharéholder™ means a person who is the holder of a Sharc;



"Shares" means Shares in the Company;
“special resolution” has the meaning given in section 283 of the Companies Act 2006;

"subsidiary undertaking” has the meaning given in section 1162 of the Companies Act
2006;

"transmittee” means a person entitled to a Sharc by rcason of transfer or otherwisc by
operation of law; and

"writing” means the representation or reproduction of words, symbols or other information in
a visible form by any method or combination of methods, whether sent or supplied in
electronic {orm or otherwise.

Unless the context otherwise requires, other words or expressions countained in these Articles
bear the same meaning.as in the Companies Act 2006 as in force on the date When these
Articles become binding on the Company.,

Liability of holders

"The lfability of the holders is limited to the amount, if any, unpaid on the Shares held by
them.

Part 2

Directors
Directors’ Powers and Responsibilities
Directors’ general autharizy

Subject to the Articles, the Directors ate responsible for the management of the Gompany’s
business; for which purpose they may cxercisé.all the powers of the Company,

Directors may delegate

(1)  Subject fo the Articles, the Diréctors may delegate any of the powers which are
conferred on them-under the Anlicles--

{a) to such persen or committee;

{b) by such means (including by power of attorney);

(c) to such an extent;
(d) in relation to such matiers or territories; and
(e) on such tenns and conditions;

as they think fit.

(2 [f the Directors so specify, any such delegation may authorise further delegation of
the Directors” powers by-any person to whom they are delegated.

(2) The Directors may revoke any delegation in whole or part, or alier its terms and
conditions:

Commitiees

(N Comittees to whicli the Directors’ delegate any of their powers must follow

procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of deeisions by Directors.

{2) The Directors may make rules of procedure-for all or any committees, which provail
over rules derived from the Articles if they are not consistent with them.



Decision-Making by Direcltors

Dirgctors to.take decisions collectively

(N

@

The general rule about decision-making by Directors is that any decision of the
Directots must be cither a majority decision at a meeting or a decision talen in
accordance with Article 8.

If--
(a) the Company only has onic Director for the time being, and
(b} no provision of the Articles requires it to have more than one Dircctor,

the general rule does not apply; and the Director may (for so long as he remains the
sole Direclor) take decisions without regard to any of the provisions of the Adicles
relating to Directors” decision-making.

Unanimops decisions

(1)

@)

(3)

)

&)

A decision of the Directors is taken in accordance with this Article when all eligible
Dircctors indicate to eéach other by any means that they Share a common view on a
matter.

A unanimous decision of eligible Directors may take the form of a resolution in
writing, where each ¢ligible Director has signed one or more copies of it, or t0 which
cach cligible Director has otherwise indicated agreement in writing.

In these Articles, the term "eligible Director" -means a Director who would be

‘entitled to vofe on the matter at'a meeting. of Directors (but excluding any Director

whose vote is not to be counted in respect of the paiticular matter),

If notice of a Directors’ miecting is not received by any Director due to iio Tault of {he
Director giving such notice, the validity of the meeting shall not be affected, and the
validity of any business conducted at such meeting shall not be affecied provided that
such matters were approved by a majority of Directors who attended that meeting.

A decision may not be taken in accordance with this Axticle if the eligible Directors
would not have forined 2 quorum at such a meeting.

Calling a Directors’ meeting

(1)

)

(3)

()

()

Any Director. may call a Diréctors” mecting by giving notice of the meeting to the

Directors or by autherising the Company sccrétary (if any) to give such notice.

Notice of any Dircctors’ meeting must indicate—

{(a)  its proposed date and time;

() where it is to take place; and

(c)  ifitis anticipated that Directors participating in the meeting will not be in the
same place, how it is praposed that they should communicate with each other
during the meeting.

Subject to paragraph 5 below, notice of a Directars’ meeting must be given to each
Director, but need not be in writing.

Notice of a Directors’ meeting nced not be given 1o Directors who waive their
entitlement to uotice of that meeting; by giving notice to that-effect to the Company
not more than 14 days after the date on which tie meeting is held. Where such notice
is given before or (43 the case may be} after the meeting has Leen held, the validity of
the meeting, or of any business conducted at it shall not be affected.

If notice of a Directors' meeting is not received by any Director due to no fault of the
Director piving such notice, the validity of the meeting shall not be affected, and the
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validity of any business conducted at such meeting shall not be affected provided that
such matters were approved by a majority of Directors who attended that meeting,

Participation in Dirccors’ meetings

(1) Subject to the Articles, Directors participate in a Directors’ meeting, or parl of a
Directors” meeting, when--.

(a) the meeting has been called and takes place in accordance with the Articles,
and
(b) ‘they can each communicate fo. the others any information or opinious they

have on any particular item of the business of the meeting.

{(2) In determining whether Directors are participaling in a Directors’ meeting, il is
itrelevant where any Director is or how they communicate with each other.

(3) If all the Dircctors participating in a nieeting are not in the same place, such a
meeting shall be deemed to take place when the largest group of Directors is-assessed,
as if there i§ no suck group where the Chairman of the Directors then .is or
-defermines.

Quorum. for Diveclors’ meetings

(n At a Directors” meeting, unless a quorum is participating, no proposal is to be voted
on, except.a proposal (o call another meeiing.

(2) The quorum for a Directors’ meeting. shall be at least two eligible Directors (as
defined in Article 7(3) abowve). Notwﬁhstaudmg the previous senfence, whenever
there is only one Director appeinted, a $ole Director shall forn a quorum. For the
purpo$es of any meeting, (or part of a meefing) held pursvait to Article 13 10
authorise a Directar’s conflict, if there is only onc eligible Director in officé other
than the Cenflicted Director(s), the quorum for such meeting (or part of a mecting)
shail be one eligible Director:

{3) I the total number of Dircctors for the lime being is less than the quornm required,
the Directors must not take any decision ather{han a decision--

(a) ta appoint further Directors, or
(b) to call a general meeting 50 as to enable the. Sharcholders to appoint further
Directors.
Chairing of Directors’ meetings
(1} The Directors may appoint a Director to chair their meetings.

(2} The person so appointed for the time being: is known as the "Chairman".

3) The Bivectors miy terminate the Chairman’s appdintment at any time.

Alternative Chairman

(0 If the Chairman is nof participating in a Directors’ meeting within ten minutes of the
time -at wlhich it was to start, the participating Directors must appoint oné of
themselves to chair it.

Directars' [ntercsts

{1) If a proposed decision of the Directors is concerned with an actual or proposed
transaction or amangement with the Comapany- in which a director is intcrested (a
("Conflicted Director"), that director is not to be counted as participating in the
decisionmaking process for quorum or voling purposes,
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(2)  But if paragraph (3) applies, 2 Director who is interested in an actual or proposed
transaction or arrangemerit with the Company is to be counted as participating in the
decision-making process for quorum and voting purposes.

(3 This paragraph applics when—

(a) the Company by ordinary resolution disapplies 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 rise to a
conflict of interest; or ‘

(c) the Director's conflict of interest arises from a permitted cause.

{4) For the purposes of this Article, the following are permitted causes—

(a) a guatantec given, or to be given, by or to a Director in respect of an
obligation incurred by or on behalf of the Company or any ofits subsidiaries;

(b) subscription, or an agreement to subscribe, for shares or other sccurities of
the Company or any of its subsidiaries, or to underwrite, sub-underwrite, or
guarantee subscription for any such shares or secutities; and

{c) arrangements pursuant to which benefits are made available to employeces and
Diréctors or former employees and Directors of the Company or any of its
subsidiaries which do not provide special benefits for Directors ot farmer
Directors,

{8) For the purposes of this article, references to proposed-decisions and decision-malking

processes include any Directors’ meeting or part of a Directars” mecting.
(&) Subject. t¢ paragraph (7), if a question ariscs al a mecting of Directors or of a
‘ committec of Directors as to the right of a Director to participate ini the mecting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the Chairman whose ruling in relation to.any
Director other than the Chairman is to be final and-conclusive.

)| Tf any question as ta (e right to participate in the meeting (or part of the meeting)
should-arise in respect of the Chairman, the question is to be decided by a decision of
the Dircctors at that meeting, for which purpoese the Chairman is not to be counted as
patticipating i the meeting (or that part of the meeting) for voting or quorum
purposes. ' '

Retords of decisions to bekept

{1 The Directors must eusure that the Company keeps a record, in writing, for at least 10

years from the date of the decision recorded, of every unanimous or majority dec&snon
‘taken by.the Directors.

Directors' discretion to make further rules

(1} Subject to the Articles, the Dircctors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
cammunicated to Diiectors.

Appointment of Directors
Methods of appointing Directors

{1y Subject to obtainirig any necessary consent of the Regulator, any person who is
willing to act as a Director, and is permitted by law to. de so, may be.appointed to be a
Director (either to il a vacancy or as an additional Director)--

(al) by ordinary resolution, or
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(b) by a decision of the Direciors.

Termination. of Director’s- appointment

A person ceases to be a Director as soon as--

{a) that person ceases to be a Director by virtue of any provision of the
' Conipanies Act 2006 or is prohibited from being a Director by Jaw;

(b) a bankruptey order is made against that person;

(c) a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;
(dy u regisiered medical practitioner whe is treating that person pives a wrilten

opinion to the Company stating that that person has pecome physically or
mentally incapabls of acting as'a Director and ‘may rentain so for more: than
threc moaths;

(¢) notification is received by the Company fromthe Director that the Director is_
resigning froni office, and such resignation has taken effect in accordance
with its terms;.and

Dircctois’ remuneration.

(O

@)

3)

(4}

(5)

Directors may undertake any services for the Company that the Directors decide.
Directors are entitled to such remuneration as the Directors determine—-

(a) for their services to the Company as Directors, and

(b) for any other service which thicy undertake for the Company.

Subject to the Articles, a Director’s remuncration may--

(a) take any forn, and

{b) include any -drrangements in conncction with the payment of a pension,
allowance or gratuily, or any dJeath, sickhess or disability benefits, to or in
respect of that Dircetor.

Unless the Directors decide otherwise, Direclors’ remuneration accries from day to
day. '
Unless the Directors decide otherwise, Directors are not accountable ta the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s subsidiarics or of any other body corporate in which the Coimpany
is interested.

Dircctors’ expenses

The Company may pay dny rcasonable cxpenses whicli- the- Diresiors peoperly incur in
connegtion with their atténdance at.-

{a) meetings of Directors or committees of Directors,
(b) general meetings, or

{c) ‘separate meetings of the holders of any class of Shares o of debentures of the
Cqmpany,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

Part3

Shares and Distributions
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All Shares to be fully paid vp

)] No Share is to be issned for less than the aggregate of its nominal vafue and any
premium 1o be paid to the Campany in consideration for its issue.

(2) This does not apply to Shares. taken oa the formation of the Company by the
subscribers to the Company*s memorandum.

Powers to issuc diffcrentclasses of Share

(n Subject to the Articles, but without prejudice to the rights attached to any existing
Share, the Company may issue Shares with such rights or restrictions as  may. be
determined by ordinary resolution.

{2y The company -may issue Shares which are to be redeemed, or.are liable to be
redeemed ai the option of the Company or the halder, and the Dirgctors may
detennine the terms, conditions and manner of redermption of any such Shares.

Company not bound by less than absolute interests

Excepl as required by-law, no person is 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 is
not in any way to be bound by or recoguise any intérest in a Share other than the holder’s
absolute ownership of it and all thé rights attaching to i,

Share certificates

(1) The Company must issue each Shareholder, free of charge, with one or more
certificates. in respect of the Shares whichi that Shareholder holds.

{2} Every certificate must specify--
(a) in respect of how many Shares, of what class, it is issued:
{b) the notninal value-of those Shares;

{c) that the Sheres are fully paid; and

(d) any distinguishing numbers assigned to them.

(3) No certificate may be issued-in respect of Shares. of more than one class.

(4) If more thai one person holds a Share; only one certificate may be.issued in respect
of it.

(5) Certificates inusi=-

(@) have affixed tothem the Company’s.cominon seal, or

) be otherwise executed in accordance with the Companies Acts.
Replacemient Share certificates
(1) If a certificate issued in respect of a Sharchoider’s Shares is--

{a) damaged or defaced; or

{b) said to be lost, stolen or destroyed,

that Shareliolder is entitled to be issued with a replacement certificate in respect of the
same Shares..

) A Shareholder exercising the right to be issped with such a replacement certificate--
(a) may &t the same time exercise the right to be issued witl a single certificate
or separate cerfificates;
{b) must return the certificate wliich' is to be replaced to tlie Company if it is
damaged or defaced; and
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(c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the Directors decide..

Share transfers

&)

{2)

(3

1C

(5

{6

Shares may be transferred by means of an instrumeint of transfer in any usual form or
any other form approved by the Dircctors, which is exccuted by or on behalf of the
transferor and, unless the Share is fully paid, the transferee.

No fee may be charged for registering any instrunient of transfer or other docuiment
relating to or affecting the title to any Share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of 2 Share until the transferee’s name is entered in
the register of members as holder of it.

The Directors may refuse o register the transfer of a Share, aad if they do so, the:
mstruinent of fransfor must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.

The Company must observe the applicable procedures in section 771 of the

Companies Act 2006 in relation to any refusal to register the transfer of any Share.

Transmission of Shares

1)

(2)

€

11 tifle to a Share passes Lo a transmitiee, 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- Direclors
may properly require--

{(2) may, subject o the Articles, choose cither to become the holder of those
Shates or to have them transterréd to another person; and

(b) subject ta the Articles, and pending any transfer of the Shares. to another
person, has (ke same rights as the holder had,

But transmittees do not have the right to attend or vote at a gencral meeting, or agree

to-a proposed written resolution, in respect of Shares to which they are entitled, by

reason of the holder’s death or bankmptcy or otherwise, unless they become. the

holdefs of those Shares.

Exercise of transmittees’ rights

{1
2)

&)

Transmittees who wish to become the holders of Shares to which they have become
entitled must notify the Company in writing of that wish.

1f the iransmittee wishes to have a Share transferred to another person, the transinittee

must.execute an instrument of transfer in respect of it.

Any transfer made or executcd under this Article is to be treated as if it wete made or
cxecuted by the person from whom the transmittee has derived rights in respect of the

Share, and as if the event which gave rise Lo the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a Sharcholder in respect of Sharcs and a transmittee is catitled (o those
Sharcs, the transmiitee is bound by the notice if it was given to the Sharchobder before the
{ransmittec’s name has been entered in the register of members.

Without prejudice to section 550 of the Cortipanies Act 2006, any offer of agreement made by
the Directors in 1espect of any Shares: in the Company, which is made prior to the -expiration
of the Ditectors’ anthority (to exercise any power of the Company to aoffer, allot or otherwise
dispose of any Shares in-the Company {or grant any right to subseribe for Shares or to convert
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any security into Shares in the Company), to such persons, at such times and generailly on
such terms and canditions as they think proper (in so far as the Company by ordinary
resolution has riot’ varied, renewed or revoked the said anthority)) and which is In all other
respects within the terms of such authority, shall be authorised 1o be made, notwithstanding
that such offer or agreement would or might require relevant Shares to be allotted afier the
expiration of such authority and, accordingly, the Directors may at any time allot any relevant
Shates in pursuahce of such offer or agreement.

Dividends and Other Distributions

Procedure {or declaring dividends

{1 The Company may by ordinary resolution declare dividends, and the Directors may

decide to pay interim dividends.

(2) A dividend must not be declared unless the Directors liave made a ,r_cdommcndﬁ;[gn
as to its amount. Such a dividend must nef exceed the amount recommended by the
Directors.

(3} No dividend may be-declared or paid unless il is'in accordance with Shareholders’
respective rights.

4 Unless the Shareholders’” resolution to declare .or Directors® decision to pay a
dividend, or the terms on which Shares are issucd, specily otherwise, it must be paid
by reference to each Shareholder’s holding of Shares on the date of the resolution or
decision to declare ot pay it.

(5) If the Company’s Share capital is divided into different classes, no interim dividend
may be paid on Sharcs carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrcars.

(6) The Directors may pay at intervals any dividend payable at a fixed rate if it appears to
then: that the profits available for distribution justify the payment.

(N If the Dircctors act in good faith, they do net incur any liability to the. holders of
Shares conletring. preferred rights for any loss they may suffer by the law[ul payment
of an interim dividend on Shares with deferred or non-preferred rights.

Non-cash distribulions

(1) Subject to the terins of issuc of the Share in 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 & Share by transferring non-cash
assets of equivalent value {including, without limitation, Shares ot other securities in
any company).

(@) For the purpeses of paying a non-cash distribution, the Directors may-make whatever
arrangements they think fit, including, where any difficulty arides regarding the

distribution--
{2) 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 recipients; and
(c) vesling any assets in trustees,
Waiver of distributions

Distribution Recipients may waive their entitlement to a dividend or other distribution.
payable in respect of a Share by giving the Company notice in writing to that effect, but'if—

{a}) the Share Has moré than one holder; or



() more than one persen is entitled to the Share, whether by reason of the death
‘or bankruptey of one or-more joint helders, or otherwise,

the notice is not etfective unless it is expressed to be given, and signed, by all the holders or
persons otherwise entitled (o the Share,

Capitalisation of Profits

32 Authority to ¢apitalise and appropriation of capitalised sums

(1)

Subject to the Articles, the Directors may, if they are so authorised by- an ordinary
resolution--

{2) decide to capitalise any profits of the Company (whether or pot they are

available for distribution) which are not required for paying a prcferelﬁtifll
dividend, or any sum standing to the credit of the Company’s Share premium
account or-capitil 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 if it were distributed by way
of dividend (the "persons eatitled”) and in the same proportions.

(2) Capitalised sums must be applied--

(i) on behaif ¢f the persons entitled, and

(b)- in the same proportions as a dividend would have been distributed to them.

&) Any capitalised sum may be applied in 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.

(4) A cap'italised sum which was appropriated frow profits availablc for distribution may
be applied in paying up new debentures of the Company which are then allotted
credited as fully paid to the peisons entitled ot as they miay direct.

(5) Subjeet to the Articles-the Direclors may--

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in
one way and partly in another;

(b). make such arrangements as lhey think fit to deal with Shares debentures
becoming distributable in-fractions under this Article (including the issuing of
fractional certificates or the making of cash payments); and

{€) authorise any person to. enter into an agreement with the Company on behalf
of afl the persons cntitled which is-binding on'them in respect of the allotment
of Shares and debentures to them under this Article.

Part4
Decision-Making by Shareholdérs
Organisation of General Meetings
33 Altendance and speaking at general meetings

(1) A person is able io0 exercige thé right to speak at a general meeting when thal person
is in a position to communicate to ali those attendiug the meeting, during the meeting,
any information or opiniens which that person has on the business of the meeting.

(2 A person is able to exercise the right to vote at a general meeting when--

(a) that person is able to vote, during the meeting, on resolutions put to the vote
at the medting, and
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{b) that person’s vole can be taken into 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.

(3) The Directors may make whatever arrangements they consider appropriaie to enable
those atleniding a general meeting {0 exercisc their rights to spcak or vote at it.

(&3] In determining attendance at a general meeting, it is immaterial whether-any two or
more holders attending it are in the same place as cach other.

(5) Two or more persons who -are not in the same place as each other attend a general
meeting if 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

No business other than the appointment of the Chairman of the meeting is to be transacted at a

.general meeting if the persoris attending it-do not constitute a quornm.

Chairing general meetings

(1) If the Directors have appointed a Chairman, the Chairman shall chair gencral
meetings uf preseat and willing te do so,

(V3] if the Directors have not appointed a Chairman, or if the Chaimman is unwilling to
chair the meeting or is not present within ten nunutes of the time at which a meeting
was due to start--

(a) the Directors present, or
by (if ne Dircotors are present), the meeting,
must appoint a Director or Shareholder. fo chair the meeting, and the appoiritment of
the Chainman of the-meeting must be the first business of the meeting.

{3) The person chaiting a maeling in accordance wilh this Article is referred 10 as "the
Chairman of the meeting".

Attendance and speaking By Directors and non-Shareholders

[¢D)] Directers. may attend and speak at general meetings, whether or not they are
Shareholders.
2 The Chairman of the meeting may permit other persons who are not--

(a} Sharcholders of the Company, or
(b) otherwise catitled te exercise the rights of Sharcholders in relation to general
meetings,

to attend and speak at a general metting.

Adjournment

(98] If the pérsons atiending 4 gensral meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the Chairman of the meeting must adjowrn it.

(2.  The Chairman of the mecting may adjourn a general mecting at which a quorum is
present if--
1a) the méeting consents 1o an-adjournment, or

(b} it appears to the Chaitman of the-meeting that an adjournment is necessary to
protect the safety of any person attending the ‘mecting or ensure that the
business of the meeting 15 conducted in &n orderly manaer.
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)

4)

(5

(6)

The Chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting.

When adjourning a general meeting, the Chairman of the meeting must--

(a) cither specify the time and place to which it is adjourned or state that it is to
continuc at'a time and place (o be fixed by the Directors, and

{b) have regard fo zny directions as to thie time dnd place of any adjournment
which have been given by the meeting.

Jfthe contimtation of an adjéurned meeting 15 10 take place maore than 14 days after it

was adjourned, the Company must give at least 7 clear days’ notice of it (that is,
excluding the day of the adjonrned meeting and the day on which the notice is given)-

(4) to the sanie persons fo whom notice of the Company’s general meetings is
required to-be given, and

{b) contaitiing the same information which such notice is required (o contain.

No business may be transacted at an adjourneéd general mecting which could not
properly have been transactéd at the meeting if the adjournmeént had not taken place.

Voting at General Meetings

Voting: general

A resolution put to the vote of a general meeting rmust be decided on a show of hands unless a
poll is duly demanded in accordance with the Articles.

Errors and disputes

o) No objection may be raised to the qualification -of any person voting at a general
mecting cxcept at the mecting or adjourned meeting at. which the vote objected to is
tendered, and every vote nat disallowed at the mieeting is valid,

2y Any such objection must be.refetred to the Chairman of the meeting, whose decision
15 final.

Pall vates

m A poll on a resolution may be demanded--

{a) in advance of the general meeting where it isto be put to the vate, or
) -at a general mieeting, either before 4 show of hands on that resolution or
immediately after the resull of a show of hands on that resolution is-declared.

(2) A poll may be demanded by--

(2) the Chairman of*the maeting;

(b) the Dircctors;

(c) two 'or more persons having the right to, vote.on the resolution; or

'(d')‘ a person or persens representing not less than one tenth of the total voting-
rights of alf the Shareholders having the right to vote on the resclution.

(3) A demand for a ‘polf‘may be withdrawn if--

(@) the poll has not yet been taken, and
L) the Chairman of the meeting consents to the withdrawat,
4 Polls must be 1aken immediately and in such manmer as tlie. Chairman of the meeting

directs,

Content of proxy nofices
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Ptoxics may anly validly be appointed by a notice in writing (a "proxy netice”)

which--

(a} states the name and address of the Shateholder appointing the proxy;

(b)  ‘identifies the person appointed to be that Shareholder’s proxy and the general
meeting in relaiion 1o which that person is appointed;

{c) is signed by or on behalf of the Sharcholder appointing the proxy, or is
-authenticated in such manner as the Directors may determine; and

{d) is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeling to which they
relate.

The Company may require proxy natices o be delivered in a particular form, and

may specify different forms for different purposes.

‘Proxy notices may specify how the proxy appointed under thetn is to vote (or that the

proxy is to abstain from voting) on one or mare resolutions.

Unless a proxy notice indicates otherwise, it rust be treated as--

(a). sllowing the person appointed under it as a proxy discrefion as to how ta vote
an any ancitlary or procedural resolutions.put to the meeting, and

{b) gppointing that person as a proxy in relation to dny adjournment of the
general meeting lo which it relates as well as the meeting itself,

Delivery of proxy notices

1y

(2)

(&3

)

A person who is entitled to attend, spcak or vote (etiher en a show of hands ot on &

poll} at a gencral mecting remains so enfitled in respect of that meeting or any
adjournment of it, éven though a valid proxy notice has been delivered to the
Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Comipany a
notice in writing given by or on behalf of the person by whom or on whose behalf the
proxy notice was given.

A mnotice revoking a proxy appointment only takes effeci if it is delivered before the
start of the meeting or-adjoumned mecting to whicl it relates.

If a proxy notice is not executed by thé person appointing. the proxy, it must be
accompanicd by written cvidence of the authority of the person who exeeuted it to
execute it on the appointor’s behalf.

Amendments to resolutions

1)

@)

An ordinary resolution to: be proposed at 4 general mesting may be amended by

ordinary resolution if-- ‘

(a) netice of the proposed amendment is -given to the Company it writing by a
person cntitled to vote atthe general meeting at which it is to be proposed riot
less than 48 hours before the mecting is to take place (or such later time as
the Chairman of the meeting may determine). and

(b) the proposed amendmeni docs rot, in the reasonable opinion of the Chainman.
of the meeting, materially alter the scope of the resolution,

A special resolution to be proposed at & general meeting may be amended by ordirary

resolution, if--

(a} the Chairman of the migeting proposes the aniendment at the general meeting
at which the resolution is to be proposed, and
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(3)

{b) the dmeéndment does not go beyond what is necessary to correct @
gramatical .or other non-substantive etror in thie resolution.

If the Chairman of the meeting, acting in good faith, wrongly decides that dn
amendment {0 a resolution is out of ofder, the Cheinnan’s error does not invalidate
the vote on that resolution.

Part3

Administrative Arrangements

Means of communication to be nsed

(M

(2)

)

Subject to the Articles, anything sent or supplied by or to_the Company under the
Articles may be sent or supplied in any way in which the Companies Acl 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or Lo the Company, save that:

(a) ‘where the decument or other information is delivered by hand, and the sender
of the document or other information is able to show that it was properly
addressed; it is deemed to have been received by the intended recipient when
it was given or left at the appropriate address; and

(b where the document or other information is sent or supplied by electronic
means and the sender of the document or other information is able to show-
that it ‘was properly -addressed, it is decmed o have been récecived by the
intended recipient one hour after it was sent or supplied,

provided that for the purposes.-of this Article 44, no account shall be taken of any part
of a day that is not 2 working day.

Subject to thie Articles, any notice or document to be sent or suppliéd 1o a Dirdetor in
connection with the talting 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 fot the time being.

Subject to paragraph 1 above, a Director may. agree witli the Company that notices or
documenits sent to that Director in a particular way are to be deemed te have been
received within a specified time of their being sent, and for the specified time to be
less than 48 houss.

Company seals

).
2)

€}

@

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

The Directors may decide by what means and in what form any commion seal is to be
used.

Unless othérwise. decided by the Directors, if the Company has.a comnvon seal and it
is affixed to & document; the document must also be signed by at Ieast one authorised
person in the presence of a witness who attests the signature.

For the purposes of this Article, an authorised person is--
(a) any Direcior of the Company;
(b} the Company secretary (if any); or

(c) any person authorised by the Directors for the purpose of signing documents
' to' which the common seal is applied.

No rightto inspeet accounts and other records
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Except as provided by law or autherised by the Directors or an ordinary resolution of the
Company, no person is ‘entitled to inspect any of the Company's accounting of* other records
or documents merely by virtue of being a Sharcholder.

Provision for employecs on cessation of buisiness

The Dircctors may décide to make provision for. the benefit of persons employed or formerly.
employed by the Company or any of its subsidiary undertakings or parent undertakings (other
than a Director or former Director ar shadew Director} in conncction with the cessation or
transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary undertsking or parent underiaking,

Indemnity

Subject to the provisions of, and so fac as may be permitted by and consistent with, any
statute for the time being in force concerning companies and affecting the Company and
subject as mentioned below, every Directer and officer of the Company shall be indemnified
by the Company out of its own funds against (a) z any lnb:llty incurred by or attaching to him

in connection with: any negligence, defauli, breach of duty or breach of trust by him in his

capacity as a Director or officer of the Company to the extent permitted by any of sections
233,234 or 235 of the Companies Act 2006 and (b) any liability incurred by or attaching to
h1m in the execution and/or discharge of his duties and/or the cxercise of his powers,
whenever anising whether during office as a Diréctor or officer or afler he ceased to be a
Director or officer in respect of acts or omissions while he was 4 Director or officer. Such
indemnity shall not, however, extend to any liability incurred by or attaching to a Director or
officer as a result of his own fraud or willful default, and shall not extend to any personal

liability, which was' incurred in 2 capacity other than the pe:formance of duties and/or

exercise of the powers-of a Director or officer. Where a-Director or officer is indemnified
against any liability in accordance with this Article 48, such indemnity shall extend to all
costs, charges, losses, expenses and liabilities inciured by him in relation thereto.

Insurance.

1 Without prejudice to Atticle 54; the Directors shall have power to purchase and
maintain irisurance for or for the benefit of (i) any person who i3 or was at any time a
Director or offices of any Relevant Company (as defined in Article 49(2)), or (if) any
‘person who is of was al any time a trustee of any pension fund or employees’ Share
scheme in which employees of any Relevant Company .are interested, including
(without prejudice to the generality of the foregoing) insurance against any fiability
incurred by or attaching fo him in respect of any act or omission-in the actual or
purported exécution and/or dischargé of his duties and/or in the exercise-or purported
cxercise of his powers and/or olherwise in relation to his duties, powers or offices in
relation to any Relevant Company, or any such pension fund or croployees’ Share
scheme. (and all costs, charges, losses, expenses and liabilitics incurred by him in
relation-thereta).

(2). For the. purpose. of this Article 49, "Relevant Company” shall mean {he Company,
any holding company of the Company or any other bidy, whether or net
incotporated, in ‘which the Company or such holding- company or any of the
predecessors- of the Company or of such holding company bLas or had any interest
whether direct or indirect or wiiich is in any way allied to or associated with the
Company, or any subsidiary undertaking or parent undertaking of the Company or of
such ather body.

Secretary

The Directors may appeint any person who is 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
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remove such person and, if the Pirectors so decide, appoint-a réplacement; in each case by a
decision of the Directors.

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertaking, property, or any parl thercof, and, subject lo scctions 549, 551 and
559 of the Companies Act 2006, to issue debenturés, debenture stock and other-securities
whether outright or as: security for any debt, liability or obligation of the Company or of any
third party.



