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PART 1
INTERPRETATION AND LEMITATION OF LIABILITY
Defined terms
11 In these Articles unless the contest requires otherwise

\
Allocation Notice has the meaning given to that term in Articke 49 12 ‘
appointor has the meaning given 10 that term in Article 241 ‘

Artickes means the Company 's articles of association for the time being 1 force.

bankruptey inctudes individuat msolvency proceedings in a junsdiction other than England and Wales or Northurn Ircland which
have an efiect sumilar to that of bankruptey

Buyer has the meanmng given to that lerm 1o Arucle 493 12

CA 2006 means the Companies Act 2006

call has the meaning given to that term i Article 35 1

call notice has the meaning gisen 1o that term in Article 35 1

call payment date has the mcaning given to that term 1n Artcle 3821
capitahsed sum has the meaning given 10 that term in Article 63 12
charrman has the meaning given w that termin Artle 132

chairman of the meeting has the meaning given to that lerm in Article 69

Clear Days means (1n relation to the pertod ot 4 notice) that penod excluding ihe day when the notice 1s given or deemid o be given
and the day for which it 1s given or on which 115 1o take effect

Companies Acts means the Comparues Acts (as defined in seenon 2 ol CA 2006) m so tar as they apply to the Company
Company’s lien has the meaning given 1o that term wn Article 33
Conflict has the meaning given to thut termon Artiele 16 2

conflicted director means a director who has or could have a Conflict in a situation involving the Company and consequentls
whose vote 15 not to be counted i respect of any resolution to authorise such Conflict and who 18 not o be counted as participating
1n the quorum for the meeting (or part of the mecling) at which such resolution is to be voted upon

corporate representative has the meaming gren to that termn Aruicle 77

darector means a director of the Compans and includes any person occupying the position of dircctor by whateser name callud
distribution recsprent has the meaning giiven to that term in Article 57 2

document includes unless otherwise specified any document sent of supplicd in clectronic form

electromie form has the meaning given to that term 1n seciion | 168 of CA 2006

Excess Securities has the meaning given ta that termn Article 303 2

Excess Shares has the meaning given (o that lerm i Article 49 111

fully paid 1 relation to a share means that the nominal value and any premium to be patd to the Compans 1n respect of that share
have been paid 1o the Company

hard copy form has the meaming given to that term m section 1168 ot CA 2006,

holder 1 relation to shares means the person whose name 15 entered in the register of members as the holder of the shares or n the
case of a share 1 respect of which a share warrant has been issued (and not cancelled) the persun in possession of that warrant

instrument means a document 1n hard copy form

Tien enforcement notice has the meaning gren to that term in Article 34
Market Value has the meaning given to that term in Arucle 494 1,
member has the meaning g en 1o that term 1n section 112 of CA 2006

Model Articles means the model articles tor private companies limited by shares contained i Schedule | of the Companies (Model
Articles) Regulatons 2008 {S12009/3229) as amended prior to the date of adepuion ol these Articles

non-conflicted director means any dircetor who 1s not a confhicted director ‘
Offer Notice has the meaning grven to that term i Articles 49 9 and 49 10

ordinary resolution has the meaning given to that lerm in secuon 282 of CA 2006

pard means paid or credited as paid

participate 10 relation (o a direclors’ meeting has the meanmg given to that term i Article 12

partly-pard 1n relation to a share means that part of that share’s nomanal value or any premium at which it was 1ssued has not been
paid 1o the Company

persons entitled has the meaning given 1o that term in Amicle 63 1 2
Proposed Sale Price has the meaning given to that term in Ariicle 4923
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praxy notice has the mcaming given 1o that termin Article 75 2,

proxy notification address has the meanmng griven Lo that term in Article 76 1,

relevant officer has the meaning given to that term in Articles 84 32 0or 852 1 as the case may be

relevant loss has the meaning given to that wrm in Article 852 2

relevant rate has the meaning given to that term in Article 38 22

Sale Price has the meaning given to that term in Article 49 4

Sale Shares and Sale Share have the meanings respecinvely given to those terms i Article 49 2 |

Seller has the meaning given 1o that term in Aricle 491

shares means shares in the Company

special resolution has the meaming given to that term in seetion 283 of CA 2006

subsidiary has the meaning given to that term in section 1159 of CA 2006

Total Transfer Conditien has the meaning given 10 that term in Article 49 2 9

transfer or transferring has the meaning given to those terms respectively in Arucle 48 1

Transfer Notice has the meaning given to that term in Article 49 2

transmittee means a person entitled (o a share by reason of the death or bankruptey of a hotder or otherwise by operation of law

United Kingdom means Great Betam and Northern Iredand,

Vatuers means the appornted accountants or zuditors for the tume bemng of the Company  unless the appointed accouniants or
auditors give notice to the Company that they decline an mSIrUCtION 1o report on the matter in question, when the Valurs shallbe a
firm of chartered accountants agrecd between the Seller and the directors or i default of such agreement within 10 working day s
tollow ing the notice from the appotnted accountants or auditors dechining 1o report as appornied by the President of the [nstitute of
Chartered Accountants in England and Wales on the apphcation of any such party and

writing means the representation or reproduction of words symbols or other information 1n a visible form by any method or
combination of methods whether sent or supplied n electronic form or otherwise

12

Savc as otherwise specifically provided in these Articles words and expressions which have paruicular meamings in the
Model Articles shall have the same meanings in these Ariicles subject to which and unless the context otherwise
requires words and expressions which have particular meanings in CA 2006 as in force on the date when these Arucles
become binding on the Company shail have the same meanings in these Articles

Headings in these Articles are used for convenience only and shall not affeet the construction or inierpretation of thuse
Articles

Unless expresshy provided otherwise a refurence to a statute statutory provision or subordinate legislation is areference
lo 1t as 1t 1s i force from time to ume and shall include any orders., regulations or subordinate legislation from time to
time made under 1t and any amendment or re-enactment of 1t or any such orders regulations or subordinate lgistation
for the ume being in force

"om "W

Any phrase introduced by the terms “mcluding” “include” “m particular® or any similar expression shall b constred as
tllustrative and shall not limat the sense of the words preceding those terms

No reguldlions ¢t out 1n any statule or 1 4any statutory mstrument or other subordinate lopislation concermmg
comparies ncluding but not muted to the Model Articles. shall apply to the Company  but the follow ing shall be the
articles of assouiation of the Company

Liability of members

| he hiability of the mumbers 1s Iimited to the amount 1l any unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Durectors’ general authority

Subyect o the Aricles and to the apphicable provisions for the time being of the Companies Acts the directors are responvible for the
management of the Company's business for which purpose they may exerctse all the powers of the Company

Change of Company name

Without prejudice 1o the generality of Article 3 the directors may resolve 1n accordance with Article 8 to chanpe the Company s

name

Members' reserve power

51
52

The members may by special resolution direci the directors to take or refrain from taking, specificd action

No such special resolution iy ahidates anvihing which the directors have done before the passing of the reselution
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Directors may delegate

61 Subject to the Articles the directors may delegate any of the powers which are conferred on them under the Articles
611 10 such person or commties
612 by such means (including by a power of attorney)
613 10 such an ¢xtent,
614 tn relation to such maners or territones, and
6135 on such terms and conditions,

as they think fit

62 It the directors s0 spectfy, any such dulegation may authorise further delegation of the directors’ powers by any person to
whom they are delegated

63 The directors may resohe any delegation in whole or part or alier its terms and conditions

Committees

T1 Commutiees 1o which the directors delegate any of their powers must follow procedures which are based as far as thes

arc applicable on those provisions of the Articlus whith govern the taking of dedisions by directors

72 I he directors may mahe rules of procedure tor all or any committees which prevai over rules dernved from the Artidles
1 they are not consistent swith them

73 Where 4 provision of the Articles refers to the eacrctse of a power authonty or diserction by the directors and that
power, authornity or discretion has been delegaied by the directors 1o a commutiee the provision shall be construed as
pernitting the vxercise of the power authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS
Directors to tahe decisions collectively

g1 I he general rule about decision-making by dtrectors 1s that anv decision of the dircctors must be aken as a majonty
decision at a meeung or as @ directors written resolution in accordance with Article 9 (Directors  writien resolutions) of
otherwise as a unanimaus decision laken in accordance with Article 10 (Unanimous decisions)

82 11
8§21 the Compans only has one director for the ume being and
§22 no provision ol the Articles requires 11 to have more than one director

the gencral rule does not apply and the director may (for 50 long as he remains the sole director) take decisions without
regard to any of the provisions of the Articles relating to directors’ decision-mahing

83 Subject to the Articles each director participating in a directors” meeting has one vote

Directors' written resolutions

91 Any drector may proposc a dircctors wntten resolution by giving notice in wnung of the proposed reselution W each of
the other directors (including alterndte direclors)

g2 11 the company has appointed a company secretary the company secrctary must propase a directors writicn resolution if
a director 50 requcsts by giving notice in wniting to each of the other directors (including alternate directors)

93 Notice of a proposed directors written resolution must indicate
G631 the proposed resolution and
932 the ume by which 1t 1s proposed that the directors should adopt n

94 A proposed directors wnitten resolution (s adopted when a majonity of the non-conliltcted directors (or their alternates)

have signed one or more copies af it provided that those directors {or their alternates) would have formed a quorumat a
directors meeting were the resolution 10 have beon proposed at such meeting

95 Once a directors written resolution has been adopted, it must be treated as 1f it had been a decision taken at a directors
meeting in accordance with the Articles

Unanimous decisions

101 A decision of the direciors 1s taken tn accordance with this Article 1¢ when all non-conflicted directors indicate to cach
other by any means that they share a common view on a matter

102 A decision may not be taken in accordance with this Article 10 1f the nen-conflicted directors would not have formed a
quorum at a dircetors' meeting had the matter been proposed as a resolution at such a meeting

103 Once a directors unamimous decision 1S tahen in accordance with this Article 101t must be treated as 1f it had been a
decision 1aken at o directors’ mecting in accordance with the Arucles
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Calling a directors’ meeting

111

113
114

Any director may call a directors’ meeting by giving notice of the meetimg to each of the directors (including aliemate
directors) whether or not he 1s absent from the Unsted Kingdom, or by authorising the company secretany (1ifanviio give
such notice

Notice of any directors' meeting must indicate

2t 1ts proposed date and ime
1122 whore 1113 10 take place and
1123 if 1t 15 anticipated that directors participating in the meeung will not be 1n the same place. how 1t 15

propostd that they should communiate with each other duning the meeting
Subject to Article 114 notiee of a directors’ meching must be given 10 cach dircctor but need not be i wrniing

Notiee of a directors’ meeting need not be given to directors who warve their entulernent 1o netice of that meeting by
gnang nofice 1o that effect to the Company prior 1o or up to and including not more than seven day s after the date on
which the meetng s held Where such notice 15 given after the meeting has been hefd that does not aftect the vahdiy of
the meehng or of any business conducted at 1l

Participation in directors' meetings

121

123

Subject 1o the Articles, dircgiors participate 0 a direciony’ meeung, or part of a directors' mecting when
1211 the mecting has been called and tahes place in actordance with the Arucles and

1212 they can each communicate to the others any information or opimons thes havc on ans particular item o
i > p
the husiness of the meeting

In deturrmining whether directors are participating in a directors’ mecting 1t 1s wrelevant where any director is or how
they communicate with each other

[f all the directors parucipating m a mecting are not in the same place thes may decide that the mecuing 1s 1o bo treated
as Laking place wherever any of them s

Chairing of directors’ meetings

131
132
133
13 4

The directors may apposnt a director to chair their meetings
I he person so apponied for the time being 1s known as the chairman
I he directors may termunate the chaimman s appoiniment at any time

If the chairman i~ not participating 1n a directors’ meeting within ten minutes of the time at which 1t was 1o start the
participating dircelors must appoint one of themselyes to chair it

Chairman’s casting vote at directors’ meetings

141

Decistons at directors meetings shall be determined by majonits voie The chatrman shall not have a casting vote

Quorum for directors’ meetings

151

152

153

Ata direcions” meeting, unlcss a quorum is particapating no proposal 15 to be v oted on exeept a propesal 1a call another
meeting

Subject 1o Article 15 3 the quorum tor the ransaciion of business at a mecting of directors may be fived from ume 1o
time by a decision of the directors but 1t must nusver be Iess than two directors and unless otherwise fined 1t s twoe A
person whe holds office only as an aliernate director shall 1f lus appointor 1s not present. be counted n the quorum 1t
and ~o long as there s a sole director he may exercise all the powers and authonities vested in the directors by these
Articles and accordingly the quorum for the transaction ot business in these eircumstances shall be one

For the purposcs of any meeting (or part of a meeting) held pursuant to Articie 16 {Directors conflicts of interests) to
authonse a director’s Contlict 1t there 1s only one non-contlicted director 1n oflice n addition to the conthicted
director(s} the quorum for such meeting {or part of a mecting) shall be one non-confhicted director

Directors’ conflicts of interests

16 1

16 2

163

164

For the purposcs of this Article 16 a conflict of interest includes a contlict of interest and duty and a conthict ot duties
and 1nterest includes both direct and indirect interesty

The directors may 1n accordance with the requirements set out in this Article 16 authonise any matier proposed to them
by any director which would, 1f not authonsed involve a director breaching his duty under section 175 of CA 2006 to
averd conflicts of interest ( such matter being hercinafier referred to as a Conflict)

A durcctor seching authonsation in respect of a Conflict shall declare to the other direclors the nature and extent of his
wilerest in a Confhict s soon as 1s reasonably prachicable The director shall provide the other directors with such detarls
of the relevant maiter as are necessany for the other directors 10 decide how 1o address the Conflict together with such
other information as may be requested by the ather directors

Anv authonsation under this Article 16 witl be effective only 1f
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16 5

16 6

16 7

16 8

169

16 10

1641 the matter i question shall have been proposed by any dircetor for constderation at « meeting of direlon
in the same way that anv other matter may be proposed to the directors under the provistons of these
Articles or 1 such other manncr as the directors may determine

1642 any tequirement as to the quorum at any meeting of the directors at which the matter 1s considered 15 met
without counting the director 1 question and any other conflicted director(s) and

1643 the matter was agreed 1o without the director and any other contlicted director(s) yvotmg or would have
been agreed to 1t their votes had not been counted

Ay authonsation ol a Conilict under this Article 16 may (whether at the time of giving the avthonsation or
subsequently)

1651 extend 1o any actual or potenual conllict oTinterest which mas reasonably be expected to anse out of the
Conflict so authonsed

1652 be subject to such terms and for such duration or impose such Iimits or conditions as the directors may
determing or

1653 be termuinated or vaned by the directors at any ume

1his will not affcct ans thing done by the direetor prior 1o such termination or variation in accordance with the terms of
the authorisation

In authorising a Conflict the directors may decide (whether at the ime of giving the authonsation or subsequentlyv) that il
a director has obtained any information through his involvement in the Conflict otherwise than as a director of the

Company and i respect of which he owes a duty of confidentiality e another person the director 1s under no obhigation
to

1661 diselose such information to the diredtors or to any director or other officer or emplos ce of the Company
or

1662 usc or apply any such mformation in perforrming his duties as a director
where 1o do <o would amount to a breach of that confidence

Where the direciors authortse a Conflict they may provide without hmmauon (whether at the time of gnang the
authonsation or subsequentls) that the director

1671 1s eacluded from discussions {whether at meetings of directors or otherwise) related to the Conllict
1672 15 not given any documents or other information relating to the Conflict,
1673 may or may not vole (or may or may not be counted 1n the quorum) at amv future meeting ot directars 1n

relation 10 any resolution relating 1o the Conflict
Where the directors authorise a Contlict

1681 the director will be obliged to conduct himself in accordance with any terms, himits and/or conditions
ymposed by the directors in relauon to the Conflict

1682 the director will not infringe ans duty he owes to the Company by virtue ot sections 171 to 177 of CA
2006 provided he acts in accordance with such terms hmits and/or conditions (1 any } as the directors
impose 10 respeet of 1ts authorisation

A director 1s not required, by reason of being a director {or because of the fiducian relatienship estabhished by reason of
bewng & director) w account to the Company for any remuneration profit or other benefit which he recenves as director
or other officer or employee of the Company s subsidianes or of any other body corporate m which the Company 15
interested or which he derves from or in connection with a relabonship involyving a Conflict which has been authonsed
b the directors or by the Company 1n general meenng (subject in each case Lo any terms, Iimits or condihons attaching
10 that authonsation) and no contract shall be Liable 10 be avoided on such grounds nor shaill the receipt of amy such
rumuncration or other benefit constitute a breach of his duty under secuon 176 of CA 2006

Subject to the apphcable provisions for the time being of the Companies Acts and to any terms himits and/or conditions
imposed by the direetors in accordance with Article 16 5 2 and provided that he has disclosed to the directors the nature
and extent of any interest of s 10 accordance with the Compamies Acts a director notwithstanding his office

16 101 mas be a pany 10 or otherwise mierested 10 any contract transaction or arrangement with the Compans
or 0 which the Company 1s otherwise interesied

16 102 shall be counted as participating, for voting and guorum purposes in any decision m connection with any
P pating 2 q purpo } )
preposcd or exisung transaction or arrengement with the Company 1n which he 15 manv wan directly or

indirectly interested

16103 may act by himscifor hus firm in a profiessional capacity for the Company (otherwise than as audnor) and
he or his firm shall be enuitled 1o remuneration for professional services as if he were not a director

16 104 man be a director or other officer of or emplosed by or a party to any contract, transacion or arrangement

with or otherwise interested in any hody corporate promoted by the Company or in which the Compans
15 otherwise tnterested and

16 105 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anvone
connected with him (as defined in section 252 of CA 2006) denives from any such office or emplosment or
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from any such contract transaction or arrangement or from any interestin any such body corporate and no
<uch contract transaction or arrangement shall be liable to be avoided on the ground of any such interest
or benefil, nor shall the reccipt of any such remuneration or benefit constitute a breach of his dutv under
section 176 of CA 2006

16 11 I"or the purposes of this Article relorences o proposed decisions and decasion-making processes include ans dircetory
meelng of part of' a direclors’ meeting

16 12 Subject 1o Article 16 13 1f 2 guestion anses at o meeting of directors or of a committee of directors as 1o the nght of a
director to participaic in the meeting (or part of the meeting) for voting or quorum purposes. the question may before the
conclusion ot the meeting be referred to the chairman whose ruling in relation to any director other than the chaiman 1s
10 be final and conclusihve

1613 If any question as to the night to participate n the meeting (or part of the meeting) should ans¢ i respect of the
charrman the question s to be decided by a decision of the directors at that meeting for which purpose the charrman ts
not to be counted as participating 1n the meeting (or that part of the mecting) for s oting or quorum purposes

Records of decisions to be kept

171 L he directors must ¢nsure that the Company keeps a record, in wriing, tor at least 1¢n years from the dat of the decision
recorded of every unanimous or majority deaision taken by the directors

172 Where decisions of the directors are tahen by ¢lectronic means such decisions shall be recorded by the directors n
permanent form so that they may be read with the nahed 3

Directors' discretion to make further rules

Subject to the Articles the directors may make any rule which they think fitabout how they take decisions and about how such rules
are to be recorded or commumicated 1o directors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Unless otherwise determined by ordinar reselution the number of directors (other than alternate directors) shall not be subject o
any maximum but shall not be less than one

Methods of apponting directors

201 Any persan who s willing to act as a director and 1s permtted by law 10 do so may be apposnted to be a director
20¢1 by ordinan resolution, or
2012 by a decasion of the dircctors

202 In any case where as 3 result of death or bankruptes  the Company has no members and no dircctors the transmuttee(s)

of the last member to have died or to have a bankruptes order made against him (as the case may be) shall have the nght
by notice in writing to appoiat a person (including a transmtice who 1s a natural person), who 1s willing to act and 1s
permiited to do so, (o be a director

203 For the purposes of Article 20 2 where two or more members die in circumstances rendening t uncertain who was the
last 1o die a younger member 15 deemed to have sunived an older member

Termination of director's appointment

211 A purson ceases Lo be a director as soon as
2111 that person ceases 10 be a director by virtue ef any provision of CA 2006 or 1s prohibited from being a
director by faw,
2112 a banhruptcy order 15 made agamst that person
2113 a composition 1s made with that person's creditors generally in satistaction of that person's debts and the

Company resolves that his office be vacated

2114 arcgistered medical practitioner who 1s treating that person gives a written opinion o the Company stating
that that person has become physically or mentally incapable of acung as a directer and mav remain so for
more than three months,

21135 notification 1s received by the Company from the director that the director 15 resigning from office and
such resignation has taken effect 1n accordance with its terms

Directors' remuneration

221 Directors may undertake any services tor the Company that the directors decide
222 Directors are entitled to such remunceration as the directors determine
2221 for their survices to the Company as directors and
2222 for any other scrvice which they undertake for the Company
) pany
223 Subject to the Arucles, a director's remunerauon may
2231 take any form and
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2232 include any arrangements tn connection with the payment of a pension allowance or gratwits or any

death sichness or disability benefits 1o or in respect of that director
224 Uinless the directors decide otherwise directors' remuneration acerues from day to day

Directors’ expenses
p

231 The Company may pas any reasondble expenses which the directors (including alternate directors) and the secretan (1f
amy ) properly incur 1n connection with their attendance at

2311 meetngs of directors or committees of directors
2312 general meetings or
2313 scparate meetngs of the holders of any ¢lass of shares or of debentures of the Companm

or otherwise 1n connechion with the exercise ot their powers and the discharge of thetr responsibilities in relation to the
Company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
241 Any director (appointor) may appoint as an alternate any other director or any other person approsed by resolution of
the directors to
29 11 exercise that director s powers and
2412 carry out that director s responsiihties

in relanion to the teking ot decisions by the directors 1n the absence of the alternate s appointor

242 Any appointment or removal of ¢n alternate must be effected by notice m wnting to the Company signed by the
appomntor or in amy other manner approved by the directors

243 The notice must
2431 wenufy the proposed alternate and
2432 in the case of a notice of appmntment contain a statement signed by the proposed alternate that the

proposed alternate 1s willing to act as the aliernate of the director giving the notice
Rights and responsibilities of alternate directors

251 An alternate director may act as allernate director to more than one director and has the same nghts in relation (o ans
decision of the direciors as the alternate’s appointor

252 Except as the Articles specity otherwise alternate direclors
2521 are deemed for all purposes to be directors
2522 are liable for their own acts and omissions
2523 are subject o the same restrictions ds their appointors (including those set out insections 172 10 177 CA
2006 inclusive and Article 16) and
2524 are not deemed to be agents of or for their appointors,
and i particular (without hmuation), each altemate director shall be entitled 1o recerve notice of all meetings of
directors and of all mectings of commuttees of directors of which his appointor 1s 2 member
253 A person who s an alternate director but not a director
2531 may be counted 4s participatng lor the purposes of determiuing whether a quorum is present (but onls 1f
that person s appointor 1s not participaung ond prosided that ne alternate may be counted as more than one
dircctor for these purposes)
2532 may participate 1n a unanimous decision of the directors (but only 1f his appointor docs not participate)
and
2533 md) S1gn a writlen resolution {but onhy 1 1L1s not signed or to be signed by that person s appointor)
254 A director who 1s also an alternate direclor 15 entitled, 1n the absence of any of his appointors to a separate votc on
behalf of that appointor i addition 10 his own vote on any decision of the directors but he shall count as only one for the
purpose of determining whether a quorum 1s present
255 An alternate dircctor 15 not enutled to receive any remuncration from the Company for serving as an alternate director
escept such part of the alternate s appointor s remuneration as the appomior may direct by notice 1n writing made 1o the
Company

Termination of alternate directorship
An alternate director s appomtment as an alternate for any appomtor terminaies

26 1 when that appointor revohes the appointment by notice to the Company in wnung specitying whoen 1t s 0 lenminate
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262 when nouficatton 1s received by the Company from the alternate that the alternate 15 resigning as alternate for that
appointor and such resignation has taken effect i accordance wath s terms

263 on the occurrence n relation to the aliemate of any event which il woccurred in relation to thatappottor would result
in the termination of that appointor s appointment as a director

264 on the death of that appointor or

265 when the aliemate s appeintor S appomtment as a director termunales

SECRETARY
Appowntment and removal of secretary

I'he directors may appoint any person who 1s willing 1o 4ct as the secretary for such term, al such remuneranion and upon such
conditions as thes may think fit and trom time to bme remoy e such person and f the directors se decide appomnt a replacement in
¢ach casce by a decision of the directors

PART 3
SHARES AND DISTRIBU T IONS
SHARES
Share Classes
Thete shall be A’ ordinary shares "B ordinary shares and C' ordinary shares all ot £1 00 each Unless othenaise agreed by all
the sharcholders the shares shall have auached 1o them full voting, dividend and capital distnnbution (including on winding up)

rights they do not confer any rights of redumption

Further 1ssues of shares: authority
291 The following paragraphs of this Article shall not apply to a private company with enly one class of shares

292 Subject to Article 29 1 and save to the extont authonised by these Articles or authonsed trom time to time by an ordinan
resotution of the sharcholders the directors shall not exervise any power to allot shares or to grant rights to subscribe for
or 1o convert any security into, any shares in the Company

293 Suhject to the remaining provisions of this Article and 1o Article 30 (Purther 1ssues of shares  pre-emption rights) and 1
any directions which may be given by the Company in general meeting the directors are generalls and unconditionally
authonised for the purpose of section 551 of CA 2006 o excrcise any power of the Company io

2931 offer or allot
2932 grant rights to subscribe for or (o convert any security inio
2933 otherwise create, deal in or dispose of
any shares in the Company to any person at amv time and subyect to any terms and conditions as the directors think
proper
204 Ihe authority referred 1o in Aricle 29 3
2041 shall be limited te a mayimum nomnal amouni of £1,000 10 ¢ach share class
2042 shall only apply insofar as the Company has not renewed waived or revoked it by ordinan resofution and
2943 may only be excrcised for a penod of five years commencing on the date on which the Company 15

corporated or these Articles are adopied whichever is the later save that the directors may make an ofler
or agreement which would, or might. require shares to be allotted after the ¢xpiry of such authonty {and
the direetors may allot shares in pursuance of an offer or agreement as if such authority had not expired)

Further issues of shares pre-emption rights

301 In avcordance with stetion 567(1) ot CA 2006 secuons 561 and 562 of CA 2006 shall not apply 1o an allotment ot
cquaty securities (4s defined in section 560¢ 1) of CA 2006) made by the Company

302 Uniess otherwise agreed by special resolution 1f the Company proposes to aliot any equity sccurtics thuse equity
secunities shall not be allotted to any person unless the Company has first offered them to all members on the date of the
offer on the same terms and at the same price as those equity secuniues are being offered to such other person on 2 pan
passu basis and pro rata to the nomanal value of shares held by those members (as nearly as possible without involving
fractions}

303 The offer

3031 shall be in writing shall be open for acceptance for a pertod ot fifleen working das s from the date of the
offer and shall give detauls of the number and subscription price of the relevant equity securnities and
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3032 may stipulate that any member who wishes to subscribe for a number of equity securities in excess of the

proportion o which he 1s entitled shail 10 his acceptance, state the number of excess equily securibies
(Excess Securities) for which he wishes to subsenbe

304 Any equity securtiies not accepted by members pursuant 1o the ofTer made to thom naccordance with Articles 30 2 and
30 3 shall bhe used for satisfying anv requests for Excess Secunties made pursuant 10 Arucle 3032 If there are
msufficient Cycess Securinies (o satisfy such requests the Fxcess Securities shall be allotied to the applicants as nearly as
practicable in the proportion that the number of Excess Sceunues each member indicated he would accept bears to the
total number of Excess Secunties apphied for (as nearly as possible without involving fractions or increasing the number
of Excess Secunties allotted to any member besond that applied for by lum)  After that alloiment. any Excess Securities
remaining shall be offered to any other persen as the directors may determine at the same price and on the same terms as
the offer to the members

Powers to 1ssue different classes of share

311 Subject 10 these Articles but without prejudice to the rights attached 1o any existing share the Company mav tssue
shares with such rights or restrictions as may be determuned by ordinary resolution

312 The Company mavs ssue shares which are to be redeemed, or are hable 1o be redeemed at the opuion of the Compans or
the holder and the directors may determune the terms conditions and manner of redemption of any such shares

Yariation of class rights
321 Whenesor the capital of the Company 15 divided into diffurent classes of shares the special righis attached to any class

may only be vancd or abrogated enther whilst the Company 15 a going concern or during or i contemplation of a
winding up with the consent of the holders of the i1ssued shares of that class given in accordance with Article 32 2

322 Fhe consent of the holders of a class of shares may be given by
3221 4 special resolution passed at a separate general meeling of the holders of the 1ssued <hares of that class or
3222 a written resolution inany form stgned by or on behalf of the holders of three-quarters in noninal value of

the 1ssued shares of that class

but nototherwise  Toeven such mecting all the provisions of these Articles and CA 2006 refating to general meetings
ofthe Company shall apply (with such amendments as may be necessary 1o give such provisions efficacy) but so that the
necessary quorum shall be two holders of shares of the relevant class present n person or by prosxy and holding or
representing not less than one third in nominal value of the issued shares of the relevant class that eveny holder of shares
of the class shall be entitled on a poll to one vote for every such share held by mim, and that any helder of shares of the
class presentin person or by provy or (being a corperation) by a duly authonised representatine mas demand a poll I
at any adjourned meeting of such helders such a quorum as aforesaid 1s not present not less than one persen holding
shares of the class who 18 present in person or by provy shall be a quorum

Company's ben over shares

The Company has a lien (Company's hen) over every share whether or not fully paid which is registered 1n the name of any persen
indebted or under any hatwhiy 1o the Company, whether he 1s the sole registered holder of the share or one of several joint holders
for all monies payvable hy um (either alone or jointly with any other person) to the Company whether payable immediatehy or al
some time 1n the future and whether or not a call notce has been sent 10 respect 01 1t

331 The Company's lien over a share
3311 lakes priortty over any third party's interest 1n that share and
3312 extends o any dividend or other money payable by the company n respect of that share and (1fthe lien1s

enforeed and the share 1s sold by the Company ) the proceeds of sale of that share

1.
()
k2

The directors may at any time decide that a share which 1s or would etherwise be subject to the Compans's lien shall no
be subject to it either whally or in pant

Enforcement of the company's lien

341 Subject 10 the provisions of this Article 34, 1t
3411 a lien enforcement notice has been given in respect of a share and
3412 the person to whom the netice was given has failed 1o comply with it

the Company may scll that share in accordance with Artiele 42 5

342 A lien enforcement notice
3421 may only be given (n respect of a share which 18 subject to the Company s lien in respect of which a sum
15 paydble and the due date Tor pay ment of that sum has passed
3422 must speaify the share concemed,
3423 must be 1 writing and require pay ment of the sum pavable within fourieen days of the notice
3424 must be addressed either to the holder of the share or 10 a transmutiee of that holder and
3425 must state the Compansy's tenuion to sell the share 1f the notice 15 not complicd with
343 Where shares are sold under this Aricle 34
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35

36

37

34 4

345

34 3.1 the direutors mdy authorise any persan 10 execute an instrument of transfer of the hares to the purchaser
of a person nominaled by the purchaser and

3432 the transferee 1s not bound to see to the application of the consideration and the ransfuree’s title is not
affected by any irregularity in or invalidiy of the process leading 10 the sale

The net proceeds ot any such sale (after pas ment ot the costs of sale and any other vosts of unforcing the hren) must be
applhed

3441 first tn payment of se much of the sum tor which the lien evists as was payable at the date of the lien
cnforcement nokice

3442 second 1o the person entitled 10 the shares at the date of the <ale but only after the certificate for the
shares sold has been surrendered 10 the Company for cancellation or an indemnits i a form reasonabiy
salisfactory to the directors has been given tor any lost certificates and subject 1o a ien equirvalent 1o the
Company's hien for any money payable (whether pay able immediaiely or a1 some ume in the future) as
esisted over the shares before the sale in respect of all shares registered in the name of such person
(whether as the sole repistered holder or as one of several Joimt holders) afler the date of the hien
entorcement notice

A statutony declaration by a director or the company secretary (if any ) that the declarant 1s a director er the compans
sceretany {as the wase may be) and that a share has been sold 1o saushy the Company’s hen on a speerfied date

3451 1s conclusinve evidence of the facts stated in 1t as agamst all persons ciaiming to be enutled Lo the share and

3452 subject 1o comphance with any other formalities of transier required by the Aricies or by law constituies
a pood tatle to the share

Call notices

35.1

352

Subject to the Articles and the terms on which shares are alloted, the dwectors may send a notwee (call notice) to o
member requining the member to pay the Company a specified sum of money (call) which 1s payable by that member to
the Company at the date when the directors decide to send the call notice

A uall notiee

3521 must be In writing

3522 Mmdt not require a member 10 pay a call which exceeds the 101al amount of his indebtedness or labihis 10
the Company

3523 must state when and how amy call 1o which n relates 1t is 10 be pad and

3524 may permit or require the call to be pard by nstalments

A mumber must comply with the requirements of a call notice but no member 15 obhged to pay any call before fourteen
davs have passed sunce the notice was sent

Before the Company has recened any call due under a call notice the directors may
3541 revohe 1t wholly or in part or

3542 specify o later time for payment than s speified i the notice

by a further nouce in wnung to the member 1n respect of whose sharcs the call 1s made

Liability to pay calls

361

(¥
b

L]
L5 N
L)

Laability 10 pay acall i not extmguished or transterred by ransfermng the shares in respect of which s required te be
paid

Joint holders ot a share are jointly and severally hable 10 pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors mav, when issuing shares proiide that call notices sent Lo
the holders of those shares mav require them

3631 to pay calls which are not the same or

3632 1o pay calls at dullerent tomes

When call notice need not be 1ssued

371

A call notice need not be issucd 1o respect ot suins which are specified 1n the terms on which a share 15 1ssued as being
payable to the Company in respect of that share

3711 on allotment
3712 on the occurrence of a particular event or
3713 on a date fixed by or in accordance with the terms of issue

But 1f the due date for pav ment of such a sum has passed and 1t has not been paid the holder of the share concemed 1s
treaied i all respects as having failed to comply with a call notice 1n respect of that sum and 1s hable to the same
consequences as regards the pay ment of interest and forfetture
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38

40

41

Failure to comply with call notice automatic consequences

381

383

384

If a person ts liable to pay a call and fls to do so by the call pay ment date
3811 the directors may ssue a notice of intended forteiture to that person and

3812 unul the call 1s paid that person must pay the Company interest on the call from the call pay ment date at
the relesant rale

Far the purposes of this Article 38

3821 the call pay ment date 1s the lime when the call noticy states thata call s pavable unless the directors give
a notice 1n whting specifying a later date. in which case the call payment date 1s that later daie

3822 the relevant rate (s
38221 the rate fized by the terms on which the share in respect of which the call 1s due was
allotied
3g22:2 such other rate as was fined i the call notice which reguired pasment of the call or has

olherwise been determuned by the directors or
38223 it no rate 16 fived 1n erther of thece ways five per cent (5%) per annum

{ he relevam rate must not exceed by more than five percentage points the base lending rate most recently set by the
Monetans Pohicy Commatiee of the Bank of England 10 connection with its responsinlities under Part 2 of the Bank ol
tngland AL 1998

[he directors may waive any obligation Lo pay interest on a call wholly or in part

Notice of intended forfeiture

391

A notice of intended forferture

3911 must be i writing
3612 mas be sent 1n respect of any share n respect of which a call has not heen paid as required by a call notice
3913 mustl be sent 10 the holder of that share (or 1n the case of jomt holders of a share in accordance with

Article 80 6) or to a transmuttee of that holder in accordance with Arucle80 7,

3914 must require pas ment of the call and any accrued interest and all Lxpenses that may have been incurred by

the Company by reason of such non-pay ment by a date which 1s not less than fourteen davs after the date
ot the nolice

3915 must state how the payment 1s to be made and

3916 must state that 1f the notice 1s not comphied with the shares i1 respect of which the call 1s pay able will be
liable 1o be forfeied

Directors' power to forfeit shares

If a nouce of intended forfeiture 15 not complicd with before the date by whith pavment ot the call s required 1n the notice of
intended forfeiture the dircetors mav decde that any share in respect of which 1t was grven 1s forfeued, and the forfenure 1s to
inclede ail dividends or other moncys payable i respect of the forferted shares and not paid belore the forfeiture

Effect of forferture

411

413

Subject to the Articles, the forfeiture of a share extinguishes
41 b1 all intercsts in that share and all dlaims and demands agamst the Company in respect of 1t and

4112 all other rights and habilities incidental to the share as between the person whose share 1t wds prior to the
forfeiture and the Compans

Any share which is forfened in accordance with the Arucles

41214 15 deemed 1o have been forferted when the directors decide that it 1s forfeited
4122 ts deemed to be the property of the Company  and
4123 mav be sold re-alloticd or otherwise disposed of as the dircctors think fit 1n accordance with Article 42 5

If a person’s shares have been forfuted

4§31 the Company must send that person wnitten notiee that forfeiture has occurred and record 1l in the repister
ot members

4132 that purson ceascs 1o be a member in respect of those shares

4133 that person must surrender the certificate for the shares forferted to the Company for cancellation

4134 that person remains hiable to the Company for all sums payable by that persen under the Articles at the

date of forferture sn respect of those shares including any interest (whether accrued before or afler the date
of forfenture ) and
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44

45

46

4135 the dirgetors mav wane payment of such sums wholly or in part or enforce payment withoul any
allowance for the value of the shares at the time of forfenture or for any consideration recetved on their
disposal,

41 4 At any time belore the Lompany disposes of a forfeited share the directors may decide to cancel the forfenure on
pay ment of all calls and interest due in respect of 1t and on such other terms as they think fit

Procedure following forfeiture

42 | If a forferted share 1ste be disposed of by being transferred the Company may receive the considerauon for the transter
and the directors mas authorise anv person 1o execuie the instrument of transfer

422 A statitory declaration by a director or the Company secretany (1f any ) that the declarant 1s a director or the Lompany
secretarv {as the case may be} and that a share has been forfeited on a specified date

4221 v conclusive evidendce of the facts stated an it as against all persons claiming 1o be entitled to the share and

4222 subject to compliance with any other lormalities ot transter required by the Articies or by law constitutes
a good utle o the share

423 A person to whom a forfuited share is transforned s not bound to see 1o the apphication of the consideration (i any ) nor s
that person's title to the share affected by any irregularity in or invalidits of the process leading o the forfenure or
transfer of the share

42 4 If the Company sells a forfeuted share the person who held 1 prior to 1ts forfevure s enistled to recoine trom the
company the proceeds of such sale net of any commission and ¢x¢luding any amount which

4241 was or would have become pavable, and
42472 had not, when that share was forfented boun paid by that person 1n respect of that share

but no interest 1s payable to such a person in respect of such proceeds and the Company 15 not required to account lor
any money camed on them

425 All shares 1o be sold 10 the enforcement of the company ‘s len or rights of tortewture shall he ottered in accordance with
Artcle 49 {Voluntany Transfers) as if they were Sale Shares in respect of which a ranster Notice had been ginven and
treating as the Seller the holder of those shares save that the Sale Price shall be the Market Value of those shares and the
Transfer Notice shall be deemed not to contain a Total [ransfer Condition

Surrender of shares

431 A member may surrender any share
4311 In respect ot which the directors may 1ssue o nource of intended forfeiture
4312 which the directors may forfen or
4313 which has been forfeited
432 The directors may accept the surrender of any such share
433 [he « Mect of surrender on a share 15 the same as the effect ol forfuture on that sharc
434 A share which has been surrendered mav be dealt with in the same way us a share which has been forfuted

Payment of commission on subseription for shares

44 1 ['he Company may pay any person @ commuisston 1n consideration for that person
44 1 1 subscribing or agrecing to subscnbe, for shares or
4412 procuring or agreeing o procure subscriptions for shares
44 2 Any such commission may b paid
44 2 | in cash orin tully pard or pantly paid sharcs or other securnities or panly 1n one way and parily in the other
and
4422 in respect of o conditional or an absofute subscription

Company not bound by less than absolute interests

451 Except as required by law, no person 1s to be recogmised by the Company as holding any share upon any trust. and exeept
a3 otherwise required by law or the Arucles the Company s not 1n and way 10 be bound by or recognise any interest ina
share other than the holder's absolute ownership of 1t and all the nights attaching 1o

Share certificates

46 | The Company must 1ssue each member free of charge, with one or more certificates 1n respect of the shares wiich that
member holds
462 Every ceruficate must specify
4621 in respeet of how many shares, of what class 1t 1s 1ssued
4622 the nominal value of those shares
4623 the extent to which shares are pard up and
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47

48

49

4624 anv distinguishing numbers assigned 10 them

463 No certificate may beissued 1n respect ot shares of more than one class
46 4 If more than one person holds a share only one certificaie may be 1ssued n respect of 11
46 5 Certificates must

4651 have aftised to them the Company's common scal or

4652 be otherwise executed 1n accordance with the Companies Adls

Replacement share certificates

471 1f a certificate 1ssued 1n respect of a member's shares s
4711 damaged or defaced, or
4712 sdid 10 be lost, stolen or destroned

thdt member 15 entitled 1o be 1ssued with a replacement certificate 1n respect of the same shares

472 A member exereising the night to be tssued with such a replacement certificate
4721 may at the same tme oxercrse the right 1o be ssued with a single certificate or separate certificates
4722 must retum the certificate which 1s to be replaced 10 the Company 1 1t s damaged or dudaced and
4723 must compiv with such condttions as 1o vvidence sndemnity and the payment of a reasonable tee as the

directors decide

Transfer of shares- general

48 1 Inthese Articles areference 1o the tronsfer of or transferring shares shall inelude any transfer assignment disposition
or proposed or purported transfer assignment or disposition
4811 of anv share or shares of the Company or
4812 of any interest of any kind in any sharc or shares of the Company or
4813 of any right 1o receve or subserihe tor any share or shares of the Compans

48 2 The directors shall not register the transfer ot any share or any interest in any share unless the transfer 15 made n
accordance with Article 49 (Voluntary Transforsy and 1o any such ease 1 not prohubited under Articte 50 (Prohibited
Transfers)

48 3 If the directors refuse to register a transfer of a share they shall as soon as practicable and in any cvent within two

months after the date on which the transfer was lodped wuh the Company send 10 the wransteree notice of and the
reasons for the refusal

48 4 An vbligation 1o transter a share under these Articles shall be deemed to be an obligation to transfer the enure legal and
beneficial interest in such share free from any hen charge or other encumbrance

48 5 Shares may be transfurred by means of an instrument of transfer i any usual form or any other form approsed by the
dircetars which 1s oxecuted by or on behall of the transferor and (1f any of the shares 15 partly paid) the transterce

486 No fee may be charged for registenng any 1instrument of transfer ar other document relating to or alfecting the title w
anv share

48 7 The Company mas retan any instrument of transfer which 1s registered

48 8 The transferor remains the holder of a share untit the transteree's name 1s entered in the register of members as holder of

1
Yoluntary Transfers Pre-emption rights

49 ] If any member wishes to transfer any shares (Seller) 1o a third party  such shares must first be offered to the other
members of the Company 1n the manner set out in this Article 49 before the Selleris able to transfer or agree (o transfer
such shares to a third party

492 A Seller must first serve notice in wnting {Transfer Notice) on the Compans ol his wish to make a transfer of hus shares
and must set out in the Cransfer Notice

4921 the number and (lass of shares (Sale Shares and each onc a Sale Share) which he wishes to transier

4922 ifthere s a specific propoesed transferve to whom the Scller wishes to transfer the Sale Shares the idenuty
of such third pany

4923 the price per share at winch the Seller wishes to transfer the Sale Shares (Proposed Sale Price) and

4924 whether the Transfer Notice 1s condiional upon all (and not some) of the Sale Shares being sold pursuant
to the following prosisions of this Article 49 ( Total Transfer Condition)
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494

495

49 6

497

498

499

4910

Fach | ransfer Nouce shall

4931 relate 10 ong class of shares only,

4932 constitute the Company as the ageni of the Selter for the sale of the Sale Shares on the terms of this Arucle
49 and

4933 save as provided in Article 49 8 be 1revocable

After the Transfer Notice 15 served on the Company by the Seller the Sale Shares <hall be offered tor purchase 1n
acvordance with this Article 39 at a price per Sale Share (Sale Price} agreed between the Sellor and the directors or of
there 13 no such agreement by the end of the | 5th working day afier the date of senvice of the Transfer Notice

49 4 | 1f the directors so elect during that fifteen working day penied the Sale Price shall be the price per Sale
Share reported on by the Valuers as their wntten opinion of the open market value of each Sale Share
{Market Value) as at the date of service of the Transfer Notice (1n which case for the purposes of these
Articles the Sale Price shall be deemed to hay e been determmed on the date of the receipt by the Company
of the Valuur's repont) or

4942 otherwise the Sale Price shall be the Proposed Sale Price (in which case for the purpose of these Articles
the Sale Price shall be deemed 10 have been agreed at the end of that 15th working day)

If nstrucied 10 repon on their opmion of Markel Value under Arucie 49 4 the Valuers shall

4951 act as capert and not as arburator and their writen determination shall be tinal and binding on the
members and

4952 proceed on the basis that
49521 the open marhet value ot cach Sale Share shall be the sum which a willing buver would

agree with a willing seller to be the purchase price for all the class of shares of which the
Sale Shares form part divided by the number of 1ssucd shares then comprised in that
class

49522 there shall be no addition of any premium or subtraction of any discount by refercnce to
> P 3 >
the sise of the holding the subject of the Transfer Notice or 1n relation Lo any restricttons
on the rransferability of the Sale Shares and

495273 any difticultv m apply ing cither of the foregoing bases shall be resolyed by the Valuers das
they think fit in thar absolute discretion

I'he Company wall use 1ts reasonable endcavours 1o procure that the Valuers deliver their written opinion ot the Market
Value to the dircctors and the Seller within twenty-eight days of being requested to do so

The Valuers' fees for reporting on their opinion of the Market Value shall be borne as the Valuers shall speaifs m tharr
valuation having regard to the conduct of the partics and the ment of their arguments in respect ot the matters in dispute
or otherwise (1n the absence of anv such specification by the Valuers) as 1o one halt by the Seller and as to the other half
by the Company unless the Seller revokes the Transfer Notice pursuant 1o Artcle 49 8, 1n which case the Seller shall pay
all the Valuers' fees

Ifthe Market Value 1s reported on by the Valuers under Article 49 4 1o be less than the Proposed Sale Price the Scller
may revohke any Iransfer Notice which was not stated to be or 15 not deemed by these Articles 1o be arrevocable by
giving wnilten notice 1o the directors within the period of five working dass afler the date the Seller 1s provided the
Valuers’ wrnitten opmion of the Market Value

T'he directors shall at Ieast ten working davs afier and no more than twenty working davs after the Sale Price has been
agreed or determined give an Offer Notice to all members to whom the Sale Shares are to be offered 1n accordance with
these Articles

An Ofter Nouce shall
49101 specify the Sale Price
49102 contain the other details included in the ransier Notiee, and
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49 11

4912

4913

49 14

49 15

49 103 nviie each of the members (other than the Seller) to apply 1in wnting withm twenty working days afier
service of such Offer Notice setting out the number of Sale Shares he wishes to acquire and 1f he so

desires that he would be willing to purchase a paruicular proporttonate entitlement of such Sale Shares as
set out n Article 49 11 1

and shall expire twenty working davs afier its senvace

After the expiry date of the Ofter Notice, the directors shall allocate the Sale Shares in accordance with the apphcations
recetved save that

49111 If there are applications from members {or more than the number of Sale Shares asailable they shall be
allocated to those applicants i proportion {as ncarly as possible but without allocating o any member
mote Sale Shares than the masamum number applied for by im) to the number of shares then held by
them respectively howeser if any members indicate that they would be willing 1o purchase a particular
proportionate entitlement (Excess Shares) inwhich case applications for Excess Shares shall be allocated
i accordance with such applications or in the event of competition among those members apply ing for

Cxcess Shares in such preportions as equal {as nearly as mas be) to the proportions of all the shares held
by such members

49112 it 1115 not possible 10 allocate any of the Sale Shares without imvohang fractions thes shall be allocated
amongst them m such manner as the Board shall think fit and

49113 if the Transter Notice contained a vahd Total Transfer Condition no allocation ol Sale Shares shali be
made unless all the Sale Shares are allocated

The directors shall within five working days of the expiry date of the Offer Notice give notice in wniting (Allocation
Notice) 10 the Seller and 1o each person 1o whom Sale Shares have been allocated (each a Buyer) setting, out

49121 the name and address of cach Buyer

49122 thy, number and class of Sale Shares agreed to be purchased by cach Buyer

49123 the aggregate price payable for them and

49124 the date and time when each Buyer must pay the Seller in respect of the Sale Shares allocated to such

Buyer and the Seller must deliver the relatve share ceruificate(s) to that Buyer

Compleuon of a sale and purchase of Sale Shares pursuant to an Allocation Notice shall ake place at the regastered
office of the Company at the date and time spectfied in the Allocation Notice when the Sellershall upon pay ment to him

by a Buyer of the Sale Price in respect of the Sale Shares allocated to that Buyer transfer those Sale Shares and deliver
the relatise share certificate(s) to that Buyer

The Scller may  during the portod of thiny working day s immediately following the uapiry date ol the Giter Notice sl
all or any of these Sale Shares for which an Allocation Notice has not been given by way of bona fide sale to the
proposed transferce named in the Transfer Notice or, if none was so named 10 any transfuree incither case at any price

per Sale Share which 1s not less than the Sale Price without any deduction rebate or allowance to the proposed
transierce, provided that

4974 | the Seller may not transfer such share and the directors shall not register any transier 1o a transferee who 15
not at that date a member unlcss such transferee 1s first approved i wriung by the directors and

49 142 If the Transfer Notice contained a [otal Transfer Condition the Sclier shall not be enutled save with the
written consent of the directors 10 scli onlv some of the Sale Shares under this Article 49 14

Ifa Seller fatls for any reason (including death) 1o transfer any Sale Shares when required pursuant to this Ariucle 49 the
directors may authonse any director of the Company (who shall be deemed to be irrevocably appomied as the attornes of
the Seller for the purpose) to execule each necessany transfer of such Sale Shares and deliver n on the Seller's behalf
The Company may receive the purchase money for such Sale Shares from the Buy er and shall upon receipt (subject 1f
necessary, to the transfer being duly stamped) regester the Buyer as the holder of such Sale Shares  1he Company shall
hold such purchase money in a separate bank account on trust for the Setler but shall not be bound to earn or pav micrest
on any money 5o heid  The Company's receipt for such purchase moncy shall be a2 good discharge to the Buver who
shall not be bound 1o scc to the application of i1 and after the name of the Buyer has been entered 1n the register of
members 1n purported excrcise of the power conferred by this Article 49 15 the validity of the proceedings shall not be
questioned by any person
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50

51

52

54

55

Prombited Transfers

Notwithstanding any other provision of these Articles no transfer of any Share shall be registered 1f 1015 to any minor undischarged
bankrupt trustce 11 bankruptey or person of unsound mind

Transmission of shares

511

5112

313

514

If utle 1o a share passes to a transmittee the Company may only recognise the transmutiee as hasving anv title to that
share

Nothing in these Artictes releases the estate of a deceased member from any hability 1in respeet of a share solcly or
joinly held by that member

A transmitice who produces such wvadence ol entitlement to shares as the directors may properly require

5131 may subjectto the Arucles choose enther 10 become the holder of those shares or to have thom transferred
to another person and

5132 subject to the Articles and pending any transfer of the shares to another person has the same nights as the
holder had

But subject to Arucle 20 2 (Methods of appomting directors), transmitices de not hayve the nght to attend orvolc at a
general meeting or agree to a proposed written resolution m respect of shares 1o which thes are entitled by reason of
the holder « death or bunkrupicy or otherwise unless they become the holders of these shares

Exercise of transmittees' nghts

521

522

Transmittees who wish to become the holders of shares to which they have become entitled must notify the Company 1n
wriling of that wish

If the transnuttee washes to have a share transferred to another person the transimittee must execute an instrument of
transfer in respect of it

Any transfer made or executed under this Article 1510 be treated 2 1f 1t were made or executed by the person trom whom
the transmuttee has derived nights inrespect ol the share and as if the event which gave rise 1o the transmission had not
oceurred

Transmittees bound by prior notices

If a notice 15 given 1o a member 1o respect of shares and a transmittee 1 entitled 10 those shares the transmittee 5 bound by the

notice 1f 1t

was given to the member bufore the transmitted's name or the name of any person nominated under Arncle 513

{Transmuission ot shares) has been entered in the register of members

Procedure
541

542

543

544

Procedure
551
552

553
554

555

for disposing of fractions of shares

This Article applies where

5411 there has been a consohdation or division of shares, and
5412 as a result members are enttled to Iructions of shares

The directors may

5412 | sell the shares representing the tractions to any person including the Company for the best price reasonabls
obtainable
5422 authorise any person to execule an strument of transler of the shares to the purchaser or a person

nomnated by the purchaser, and

5423 distribute the net proceeds of sale 1n due proporiion among the holders of the shares

I he person to whom the shares are transterred s not obliged to ensure that any purchase money 15 received by the person
enitled 10 the relevant fractions

1 he transferee & title to the shares 1s not affected by any wregulanty in or mvalidity of the process leading to their sale

DIVIDENDS AND OTHER DISTRIBUTIONS
for declaring dividends
The Company may by ordinary resolution dectare dividends and the directors may decide 1o pay intenim dividends

A dividend must not be declared unless the dircetors have made a recommendation as to nts amount Such a dvidend
must not exceed the amount recommended by the directors

No dividend may be declared or pawd unless 1t 1s 10 accordance with members' respective nighis

Unless the members’ resolution 1o declare or drrectors’ decision to pay a dividend or the terms on which shares are

1ssucd specify otherwise 1t must be paid by reference to each member's holding of shares on the date of the resolution
or deeision 1o declare or pay it

If the Company's share capital 1s divided 1nto diflerent classes no intenim dividend may be paid on shares carmving
deferred or non-preferred nghts if at the ume of pavment anv preferennal dividend 1s 1n arrear
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56

57

58

59

356 Ihe directors may pav at intervals any dividend payable at a (ixed rate 17 1 appears 10 them that the profits available tor
distribution jusuh the pay ment

557 I the directors actin good faith they do not incur any kabituy 1o the holders of shares conlerring pre ferred nghts fof ans
loss they may suffer by the law ful payment of an interim dividend on shares with deferred or non-prefurred nights

558 From 5§ ebruary 2015 the Company has three classes of shares namedy A ordinany shares, B ordingry shares and €
ordinary shares  All shall rank part passu i all respects save that difterent dividends or distnbutions may be
declared as set out in Article 559

559 Anmv dividends declared or paid 1n accordance with Article 55 shall be distnbuted amongst the holders of cach class
of sharcs 1n the case of interim dinvidends 1 such proportions as the directors i their absolute discretion determene
between the theee classes of shares and 1n the casc of other dividends in such propoertions as the directors
recommend 1n therr absolute discrehion between the three classes of shares subject to the approsal of the
shareholders

Calculation of dividends

361 Except as otherwase provided by the Arucles or the nghts attached 1o shares alt dividends must be
5611 declared and paid according to the amounts pad up on the shares on which the dividend 1s pard and
5612 apporiioned and paid proportionately to the amounts paid up on the shares during any portion or portiens

of the pernod 1n respect of which the dividend 1n paid

562 It any share 1s 1ssued on terms providing that i ranks for dividend as from a particular date. that share ranks for dividend
accordingly

Payment of dividends and other distnibutions

571 Where a dividend or other sum which 1< a distribution 1< payabie in respeet of a share 1 must be paid by one or more of
the following means

5711 transfer to a banh or butlding society account speaified by the distribution recipiont Cither in wnting or as
the diructors may otherwise decide

5712 sending a cheque made payable to the distribution reeipient by post to the distnbution recipient at the
distribution reciprent’s registered address (1l the distribution recipient 1s a holder ot the share) or {(in anv
other case) 10 an address specified by the disinbution recipient either in wniting er as the directors may
othenvise decide

5713 sending a cheque made payable 10 such person by post 1o such person ai such address as the distnbution
recipient has specificd either in writing or as the dircctors may otherwise decide or

5714 any ather means ol peyment as the directors agree with the distribution reapient ither inwnting or by
such other means as the directors decide

572 [n these Articles the distribution recipient means, in respect of a share in respect of which a dividend or other sum 1s

pasable

5721 the holder of the share or

5722 1l the share has two or more jont holders whichever of them 1s named first in the register ol members or

5723 1 the holder s no longer entitled to the share by reason of death or bankruptey or otherwise by operation

of law the transmiltee

Deductions from distributions in respect of sums owed to the company

58 1 I
5811 a share 1s subject to the Company 's hen and
5812 the directors are cnuitled toissuc a lien enforcement notice 1n respect of it,

they may. instead of 1ssuing a hen enforcemunt notice deduct from any dividend or other sum payable in respect of the

share any sum of money which is payable Lo the Company 10 respect of that share 1o the extent that they are entitled o
require pasment under a lien enforcement notice

582 Moncy so deducted must be used to pay any of the sums payable in respect of that share
583 The Company must notify the distributien recipient in wriung of
5831 the fact and amount of any such deduction
5832 any non-payment of a dividend or other sum payable in respect of a share resulung (rom any such
deduction and
5833 how the mones deducted has been apphed
No interest on distributions
591 The Company may not pay interest on any dividend or other sum payable in respect of a share unless othurwise provided
by
5911 the terms on which the share was issued or
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60

61

62

63

5912 the provisions of another agreement between the holder of that share and the Company

Unclaimed distributions

60 |

All dividends or other sums which are

6011 pavable 1n respedt of shares and

6012 unclained afier having been declared or become pasable

may be mvested or otherwise made use of by the directors for the benetit of the Company unul claimed

The payment of any such dinidend or other sum 1Mo a separate account does not make the Company atrustee inrespect
of it

If
6031 welve vears have passed (rom the date on which a dividend or othur sum became due for payment and
6032 the distribution recipient has not claimed 1.

the distibution reuipient 1s no longer entitled to that dividend or other sum and 1t ceases 1o remain owing by the
Compan

MNon-cash distributions

611

Subject 10 the terms of 1ssue of the share 10 question the Company may by ordinary resolution on the recommundation
of the directors decide 1o pay all or part of a dividend or other distribution payable s respect of a share by transterring
non-cash assets of equn alent value (including without limnation shares or other sceunties in eny Compan)

For the purposes of paving a non-cash distribution the directors mas mahe whatever arrangements they think fit
ncluding where any difficulty arises regarding the distrnibution

6121 fixing the value of anv assets,

6122 paving cash to any distribution recipienton the basis of that value in order to adjust the nghts ofrecipients
and

6123 vesling any @ssels it trustees

Waiver of distributions

621

Distribution recipients may wanve ther entitlement to a dividend or other distribution pavable in respect of a share by
grang the Company notice 1 wnting 1o that fTeet butal

6211 the share has more than one holder or

6212 more than one person 1s entitled to the share whether by reason of the death or bankrupicy of one or more
joint holders or otherwise

the notice 1s not effective unless i 1s expressed to be grven and signed by all the holders or persons otherwise watitled 1o
the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

631

633

634

635

Subject (o the Articles the directors may 1f they are so authonsed by an ordinary resolution

6311 decide (o captahse any profits of the Company (whether or notthey are available for distnibution) which
are not required for paying a preferential dividend or any sum standing to the credit of the Company's
share premium account or capital redemption reserve and

6312 appropriate any sum which they so decide to capitalise (capitalised sum) to the porsons who would have
been entitled toat i 11 were distributed by was of dividend (persons entitled) and ¢n the same proporions

Capnahised sums must be apphed
6321 on behalf of the persons entuled and
6322 1n the same proportions as a dividend would have been distributed to them

Any capriahised sum mas be applied in paying up new shares of'a nominal amount equal to the capitahised sum which arc
then allotted credited as fully paid to the persons entiiled or as they mas direct

A capitalised sum which was appropriated from profits available for distribution may be applied
6341 1n or towards paying up any amounts unpaid on existing shares held by the persons entitled or

6342 in paying up new debentures of the Company which are then allotted credited as fulls paid to the persons
entitled or as they may direct

Subsect to the Anicles the directors may

6351 apply capiahsed sums in accordance with paragraphs 63 3 and 63 4 parily in one wav and parth m
another,
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64

65

66

67

68

6352 make such arrangements as they think fit 1o deal with shares or debentures becormin distnbutable 1n
2 3 2

fractions under this Article (including the wssuing of fractional certificates or the making of cash
payments) and

6353 authonse any person to enter 1nto an agreement with the Company on behalf of all the persons entitled

which 15 binding on them in respect of the allotment of shares and debentures to them under this Article
63

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Convening general meetings

The dircctors may call general meetings and on the requisition of members pursuant 1o the prosisions of CA 2006 shall forthwith
proceed to convene a general meeting 1n accordance with CA 2006 Ilthere are not within the United Kingdom sufficiunt directors to
call a general meeting any director or the members requisittoning the mecting (or any of them representing more than one halfol the
tatal voting rights ot them all) may call a general meeting Ifihe Company has only a single member such member shall be entitled
at any ume 1o call a general meeting

Notice of general meetings

651 Guneral meetings (other than an adjourned mecting) shall be catled by at least fourizen Clear Davs notice but a general
mecung may be called by shorter notice if stisso agreed by a majorty i number of the members having a nght to attend
and vote, being a majority together holding not less than minety per cent {90%) i nominal value of the shares at the
meeting ghing that right

652 The notice shall speaify the ume date and place of the mecting the general nature of the business to be transacted and
the terms of any resolution 1o be proposed # 1

653 Subject 10 the provisions ol these Articles and 1o any tostrictions imposed on am shares the notice shall be given to all
members to all persons entitled to a share m consequence of the death or bankruptcy of & member (1f the company has
been notificd of thewr entitlement) and e the directors allernate directors and the auditors for the ume being of the
Company

Resolutions requiring special notice

66 1 If CA 2006 requires special notice o be givun of aresolution then the resolution will not be effectis ¢ unless notice of
the sntention to propose 1t has been given to the Company at Jeast 1w enty-eight Clear Days before the general meeting at
which 1t 1s to be proposed

66 2 Where practicable the Company must give the members notice of the resolution in the same manner and at the same
time as it gives notice of the general meeting at which 1L1s (o be proposed  Where that 15 not practicable the Company
must give the members at least fourteen Clear Days” before the relevant general meeting by adyvertisement 1n a
newspaper with an appropnate ¢irculation

663 If afier notice 1o propose such a reselution has begn grven to the Lompany, a meeting 1 called for a date twenty -eight
days or less after the notice has been given the notice shall be deemed to have been properly given excn though it was
not ginen within the time required by Article 66 |

Attendance and speaking at general meetings

671 A person 1s able 10 exercise the night 10 speak at a general meeting when that person 1s in a position te communicate o

all these attending the meeting during the meeting, any information or optnions w hich that person has on the business ot
the mecting

672 A person 15 able to exercse the right Lo vote ala gencral meetng when
6721 that person 1s able to vote duning the meeting on resolutions put to the vote at the meeting and

6722 that person's vote can be tahen 1nto account i determining w hether or not such resolutions are passed at
the same time as the votes of all the other persons atiending the meeting

673 I'he directors may make whalever arrangements thes consider appropriaie to cnable those atiending a gencral mecting to
crercise their nghts 1o speak or vote at it

67 4 In detemiming attendance at a general meetng, it 1s immaterial whether any two or more members attending it are i the
same place as each other

675 Two or more persons who are not in the same place as each other artend a general meeting 1ftheir circumnstances are such
that 1if they have (or were 1o have) rights to speak and vote at that mecling thes are {or would be) able 1o exercise them

Quorum for general meetings
631 No business shail be transacted at any meeting unless a quorum is present Subject 1o section 318(2) of CA 2006 two

quality ing persons (as defined 1 secuon 318(3) of CA 2006) entitled 10 1 ote upon the business to be transacied shall be o
quorum provided that if the Company has only a single member the quorum shall be one such gualifying person
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69

70

71

682

No business other than the appomntment of the chairman of the meeting 15 to be transacted at a general mecting of the
persons attending 1t do not constitute a quorum

Chairing general meetings

69 1
692

6913

If the directors have appointed a chairman the chairman shalt chair general meetings if present and willing 1o do <o

il the directors have not appointed a chairman or 1f the chairman 1s unwilling 1o chair the meeting or s not present
within ten munutes of the tme at which 4 meeting was due to slar

6921 the directors present or
6922 {1f no directors are present), the meeting

must appoint a director or member 10 char the meeting and the appointment of the chairman of the meeting must be the
first business of the mecting

The person chairing a meeting 1n accordance with this Aricle 1s referred 10 as the chairman of the meeting

Attendance and speaking by directors and non-members

70 1
702

Directors may attend and speak at general mectings whether or not they are members
The chairman of the mecting may permmit other pursons who are not
7021 members of the Company ar

7022 othenvise entitled to exercise the nights of mombers in relation o gencral meetings,

10 dattend and speak at a general meeting

Adjournment

711

712

713
714

715

716

If the persons atiending a general meeting within half an hour of the time at which the meeting was due 10 siart do not
constute a quorum ot 1f during a meeting a quorum ceases to be present, the chairman of the meeting must adjoumn 1t
If at the adjourned meeting a quorum s not present within half an hour from the time appointed tor the meeting the
mecting shall be dissolved

The chairman of the mecung may adjourn a general meeting at which a quorum 1s present if
7121 the meetng consents to an adjournment or

7122 1t appears 1o the chairman ol the meeting that an adjournment s necessary W protect the satety of am
person attending the mecting or ensure that the business of the meeung s conducted mn anorderly manncr

The charrman of the mecting must adjourn a general meeung 1f dirceted to do se by the meeting

When adjourning a genural mecting, the chairman of the mecuing must

7141 erther specify the ime and place to which it 1s adjourned or state that 1t 15 to continue at a ime and place 1o
be fived by the directors and

7142 have regard 10 any directions as 1o the time and place of any adjournment which have been given by the
meeling

Ifthe conunuation of an adjourncd meeting 15 to take place more than tourteen day s after 1t was adjoumed the Company
must give at least seven Clear Davy’ notiet of i {that w exiluding the day of the adjourned mecung and the day on
whach the notice s given)

7151 to the same persons o whom notice ot the Company's general meetings 1s required 1o be given and
7152 contaning the same information which such notice 1s required to contain

No business may be transacted at an adjourned general mecung which could not properly have been transacted at the
meeting if the adjournment had not tehen place

VYOTING AT GENERAL MEETINGS

VYoting genersal

721

A reselution put to the vote of a general meeting must be decided on a show of hands unless a potl s duly demanded in
accordance with the Arucles  Subject to any rights or restrictions attached to any shares on a show of hands even
member who (being an individual) 15 present i person or (being a corporation) 15 present by a duly authonised
representative (unkess the representative i1s hunselfa member in which case he shall have more than one vote) shall have
oncvote A prosy shall not be entitled to votc on a show of hands

No member shall vote at any gencral mecting or at any separate mecting of the holder of any ¢lass of shares either in
person or by provy 1n respect of any share held by hum unless all monies presently pasable by him in respect of that
share have been paid

In the case of joint holders the vote of the senior who tenders a vote shall be accepted 1o the exclusion of the votes of the
other jotnt holders and senionty shall be determined by the order in which the namcs of the halders stand in the register
of members
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74

75

724

Unless a pollis duly demanded a declaration by the chainnan that & resolution has been carmied ar carmed unanimousls,

or by a parucular majority or lost or not carmed by a particular majonity and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or proportion ol the sotes recorded i
favour of or against the resolution

Errors and disputes

731

732
Poll votes

741

742

743

74 4

745

746

74 7

No objection may be raised 10 the qualification of any purson vouing at a general meeting except at the meeting or
adjourned meeting at which (he vote objected 10 15 tendered and evens vote not disallowed at the meeting 15 valid

Any such objection must be referred to the chairman of the mecung whose deciston s final

On a poll cvery member who (bewng an individual 1s present in person or by pross ) or (being a corporation) is present by
a duly authoniced reprecentative or by prosy shall have one vole tor every share of which he 15 the holder Onapoll a
member entitled 10 more than vne vote need nol use all his Vvores or cast all the voles he uses 10 the same way

A poll on g resolution may be demanded
7421 1n advance of the general meeting where 1t 1s to be put to the vote or

7422 at a general mecting cither before a show ot hands on that resolutton or tmmedately after the result of a
show of hands on that reselution i declared

A poll may be demanded b

7431 the chairman of the meeting

7432 the directors

7433 two or more persons having the night to vote on the rusolution

7434 a Person or pursons representing not less than one tenth of the total voung rnights of all the members having

the right to vote on the resolution or

7435 a person or persons holding shares conferming a right to voie on the resolution on which not less than one
tenth of the total sum paid up on all the shares conferring that nght

A demand tor a poll may be withdrawnf

7441 the poll has not yet been taken and

7442 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the resull of a show of hands declared before the demand was made

A pall demanded on the election of a chairman or on a question of adjournment shall be tahen forthwith A poll
demanded on any other question shall be taken either forthwith or at such time and place as the chairman directs not
being more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the continuance of a
meeting for the ransaction of any business other than the quustion on which the poll was demanded It a poll 15
demanded before the declaration of the result of a show of hands and the demand 1s duly withdrawn the meetng shall
continuc as 1f the demand had not been made

No nouce need be given of a poll not taken forthwith 1f the ume and place at which 1t 1s 1o be tahen are announced at the
mecting at which 1tis demanded Tnvany other case at least seven Clear Davs  nouce shall be given specifving the ume
and place at whch the poll 15 to be taken

The resuit of the poll shall be deemed to be the resoluton of the meeting at which the poil was demunded

Content of proxy notices

751

Subject 10 the provisions ol these Articles a member 1s enuitled to appoint another person as his prosy to eaercisc all or
any of his rights to attend and 1o speak and votc at a general meeting A member may appont more than one proyy m
rclation 10 a mecting provided that cach prozy 1s appointed 10 exercise the nghts attached 10 a dillerent share or shares
held by that member

Proxies may only sahdly be appointed by a notice in wnung (proxy notice) which
7521 states the namc and address of the member appomnung the proxy

7522 identities the person appointed to be that member s provy and the general meeting in relation 1o which that
person 1s appointed

7523 ts signed by or an behalf of the member appoinung the prosy or is authentseated in such manner as the
directors may determuine and

7524 15 delnered to the Company 1n accordance with the Articles and in accordance with any instructions

vontatned n the notice of the general meeting (or adjourned mecting) to whach they relate and recenned by
the Compam

75241 subject to Articles 7524 2 and 75 2 4 3 1n the <ase of a general meeting or adjourned
mecting not less than forty -cight hours before the time for holding the mecting or
adjourned meeting at which the nght to vote s 1o be exercised,
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76

77

78

753

754

755

75242 inhe case of a poll taken more than forty-eight hours after 1t 1s demanded. afier the poll

has been dumanded and not less than twenty-four hours before the ime appointed for the
tahing of the poll, or

7132343 where the poll 1s not taken forthw ith but 1s tahen not more than fortv-cight hours afivr 1t
was demanded at the ume at which the po!l was demanded or taenty ~tour hours belore
the ume appoinied for the taking of the poll whicheyer s the later

and 4 proxv notice which 1s not delivered and received in such manner shall be invalid

The Company mav require prony notices to be delivered i a paruicular form and may specify dafferent forms for
different purposes

Proxy notices may specify how the proxy appomnted under them s to vote (or that the provy 1s to abstain from voung) on
onu or more resolutions and the provy s obhiged to vote or abstain from voung 1n accordance with the specified
instructions Howesver the Company 1s not obliged 10 check whether a provy voles or abstamns from soung as he has
been instructed and shall incur ne hiabihty for failing w do so Failure by 4 proxy to vote or abstain from s oting as
structed at o meeting shall not s ahdaie proccedings at that mecting

Unless a prosy notice indicates otherwise 1t must be treated as

7551 allowing the person appointed under 1t as a proxy discrenon as 10 how to vote on any anaillary or
provedural resolutions put to the meetung and

7552 4PROINtINgG that person s 4 proxs in relanon w any adjournment ot the general meeling to which 1t relates
as well as the meeting itself

Delivery of proxy netices

76 1

762

76 3

76 4

76 5

76 6

Any notice of a general mecting must specify the address or addresses (proxy notification address) at which the
Company or 1ts agents will recen e proay notices relating to that mecting or any adjournment of 1t delnvered in hard
«opy or Jectrenic form

A person who 1s entitled to altend speak or vote (Lither on a show af hands or on a poll) al a generdl meeting remains <o
wnuided in respect of that meeling or any adjournment of 1t even though a vahd provy notice has been delivered to the
Company by or on behalf of that persen to a provy notfication address

An appontment under a prosy notice may be revohed by delivering to the Company a notice i writing given b or on
behalf of the person by whom of on whose behalf the provy notice was given

A notice revohing a provy appointment only takes eftect 3f it 15 recen od by the Company

7641 in the case of a general or adjourned mecting. not less than forty -e1ght hours betore the time for holding
the meeung or adjourned meeting at which the night to vote 15 10 be exercised

7642 in the case of 4 poll taken more than forty -etght hours after it was demanded not less than twenty-four
before the time appointed for the taking of the pall or

7643 n the cane of g poll not tahen forthwith but not more than forty-¢ight hours afler it was demanded at the
ume at which it was demanded or twenty -four hours belore the Ume appointed for the tahing of the poll
whichever s later

and a notice which 1s not delnvered and recaived 1n such manner shall be invahd

In catculating the periods reterred to in Article 75 (Content of provy notices) and this Article 76 no account shall be
taken of any part of a day that 15 not a working day

1f a proxy notice 1s not executed by the person appomnting the proxy 1t must be accompanied by writien evidence of the
authortty of the person who evecuted i to execute 11 on the appointor's behall

Representation of corporations al meetings

Subject 1o CA 2006 a company which 1s a member may by resolution ol its directors or other goserning body  authonse one or
MOre persons 1o act as 11s represenlabive or representatives al a meetng of the company or at a separate meetng of the holders of a
class of shares ol the company (corporate representative) A director. secretan or other person authonsed for the purpose by the
direciors may require a corporate represematinve to produce a certified copy of the resolution of authonisation betore permitting hum o
exercise his powers

Amendments to resolutions

781

782

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if

78101 notice of the proposed amendment 15 given to the Company mn writing by a person entitled 1o voie at the
general meeting at which 1t 1s 1o be proposed not less than 48 hours before the meeting 1s to take place (or
such later ime as the chairman of the meeting may determune) and

7812 the proposed amendment does not. 1n the reasonable opinion of the chairman of the meeting matenally
alter the scope of the resolution

A special resolution to be propesed at a general meeting may be amended by ordinary resolution f
7821 the chairman of the megung proposes the amendment at the genoral mecting at which the resolution 1s w

be proposed and
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79

80

81

78.22 the amendment does not go beyond what 1s necessary 10 correct a grammatical or other nop-substantive
error in the resolution

783 Ifthe chairman of the mecung acting 1n good faith wrongly dewidus that ap amendment 1o a resolution s out of erder
the chairman'’s error does not invalidate the vote on that reselution

WRITTEN RESOLUTIONS

A resolution ol the members (or a class of members) may be passed as 8 wntten rosolution in accordance with chapier 2 of part 13 ot

CA 2006

PART §
MISCELLANEQUS PROVISIONS
COMDMUNICATIONS
Means of communication to be used
801 Subject to the Articles anvthing sent or supplicd by or to the Company under the Articles may be sent or supplied inam

way in which of CA 2006 provides for documents or information which are authorised or requited by any provision of
CA 2006 to be sent or supplied by or 10 the Company

802 Any notice document or other information shall be deemed served on or delivered to the intended recipient

8021 If properly addressed and sent by prepaid United Kingdom first class post to an address in the United
kingdom 48 hours after it was posted

8022 If properly addressed and delivered by hand when 1t was given or left at the appropriale address

8023 if properly addressed and send or supphed by elcctronic means 48 hours after the document or information
was sent ot supphied and

8024 If sent or supplied by means of a website when the material 1s {irst made avalable on the website or (of

later) when the recipient recenves {or I1s deemed to have recen ed) nonce of the fact that the matenal i
available on the website

For the purposes of this Article 80 2 no account shall be 1aken of any part of a dav that 15 not a working day

803 In proving that any notice, document or other formation was properly addressed. 1t shall be sufficient to show that the
notice document or other information was deliv ered fo an address pernatied for the purpose by of CA 2006

804 Subject to the Articles any notice or document to be sent or supphed to a directer 1n connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has ashed to be sent or supplicd
with such notices or documents for the time being

805 A dmrector may agree with the Company that notices or documents sent to thal dircctor 10 a particular way are 1o be
deemed 1o have been reeerved within a speafied ume of their bung sent and for the speaified tme to be fess than 48
hours

86 In the case of yoint holders of a share, all notices or documents shall be given to the joint holder whose name stands first

n the register in respect of the joint holding Notice so given shall be sufficient notice 1o all of the joint holders Where
there are Joint holders of a share, amvihing which needs 1o be agreed or specified i relation to any notice document or
other information 10 be sent or supplied to them can be agreed or specified by anv one of the joint holders [he
agreement or specification ol the jumnt helder whose name stands first in the register will be accepted to the exclusion of
the agreement or specification of anv other joint holder (s) whose name(s) stand later 1n the register

807 | he Company may g e notice to the transnuttee of a member by sending or delisering 1t in any manncer authorised bs
these Articles for the giving ot notice to a member addressed to that person by name or by the utle of representaine of
the deceased or trusted ol the bankrupt or representative by operation of law or by any lihe descripion at the address (if
any } within the United Kingdom supplied for the purpose by the person claiming Lo be so entitled Until such an address
has been so supphied a notice may be given i any manner in which it might have been given if the death or bankrupicy
or operation of law had not occurred

ADMINISTRATIVE ARRANGEMENTS

Company seals

811 Any common seal may only be used by the authority of the directors
812 The directors may decide by what means and in what form any common seal 1s to be used
813 Unless otherwise decaded by the directors 1f the Company has a common scal and 1 15 affined to a document. the

document must also be signed by erther at least two authorised persons of by at least one authonised person in the
presence of a witness who attests the signature

814 For the purposes ot this Article an authorised person 1s
8141 any director of the Company,
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82
83
84

~

~
85
86

3142 the Company secretan (1t am) or

8143 any person authorised by the directors for the purpose of signing documents to which the common seal 1
applicd

No right to inspect accounts and other records

Except as provided by law or authoriscd by the directors or an ordinars resolution ot the Company no person 15 entitled to inspect
any of the Company 's accounting or other records or documents merely by virtue of being a member

Provision for emplovees on cessation of business

The directors may decide to make provision for the benefit of persons employ ed or formerly employved by the Compans or ans of it
subsidiarics {other than a director or former director or shadow director) in connection with the cessation or transfer to any person of
the whole or part of the undertahing of the Company or that subsidiary

DIRECTORS' INDEMNMNITY AMD INSURANCE

Indemnity
84 1 Subject Lo Article 84 2, but without prejudice to any indemnits to which a relevan: officer 15 otherwise entitled
8411 cach relevant ofTicer shall be indemmified out of the Company s assets against ail cosis charges losses
evpenses and habiliies incurred by him as a reles ant officer
84111 1 the aciual or purported execution and/or discharge of his dutics or in relation to them
and
84112 in relation Lo the company s (or any associated company s) activilies as trustee of an
occupational pension scheme (as defined 1n section 235(6) of CA 2006)
ncluding (in each case) any Trability wcurred by him in defending any envil ot crminal proccedings in
which judgment 15 given in his favour or in which he 15 acquitted or the proceedings are otherw ise
disposed of without any finding or admission of any material breach of duty on his part or in connection
with any applicdiion in winch the coun grants him in his capacity as a relevdnt officer rebef from habilins
for neghgence default breach of duty or breach of trust in relation to the Company s {or any associated
company s }affarrs and
g412 the Company may provide any relesant officer with funds to meet expenditure incurred or to be mourred
by him in connection with any proceedings or application referred 10 Article 84 | 1 and otherwise may
take any action to enable any such relevant officer 10 avo1d incuming such espenditure
8§42 This Artide does not authornse any indemnity which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law
843 In this Article 84
8431 companies dre dssoctated if one s a subsidiary of the other or both are subsidiarics ot the same bods
corporate, and
8432 a relevant officer mcans any direclor or aliernate direetor or other officer or former director or other
officer of the Company or an associated company (including any company which 1s 4 trustee of an
ocLupabonal pension scheme (as defined by scction 235(6) of CA 2006) and mav 1 the members so
decide, include any person engaged by the Company (or any assouiated compan ) as audtor (whether or
not he 1s also a director or other officer) to the extent he acts in his capacity as suditor)
Insurance
851 The directors may decide to purchase and maintain insurance. of the expense of the Company tor the bendfit of am
relesant officer in respect of any relevant loss
852 In this Article 85
8521 a relevant officer means any director or alternate director or other officer or former director or other
officer of the Company or an associaled company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006
8522 a retevant loss means any loss or labiluy which has been or may be curred by a relevant officer in
connection with that officer’s duties or powers in relation to the Company  any assocsated compans or anv
penston fund or employees' share scheme of the Company or associated company and
8523 companies are associaled 1f one 15 a subsidiary of the other or both are subsidiaries of the same bods
corporate,
Drag Along
861 If a majority of the voting rights of the shareholders ("Shareholder Majonity™) want to transfer ail their

Shares (the Relevant Shares™) on arms length terms and in good faith to an mdependent third part
purchaser (a "Third Party Purchaser”) they shall have the option (the Drag Option’ ) 1o require the other
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863

864

865

866

867

86 8

Shareholders (the *Dragged Shareholders ') to transfer all their Shares (the “'Dragged Shares ) to the Tlurd
Party Purchaser with full title guarantee in accordance with this Article §6

To exercise the Drag Opuion the Shareholder Majoruty shall give an irrevocable notice in Writing (the  Drag
Notice™) to the Dragged Shareholders The Drag Nouice shall specify

8621 hat the Dragged Shareholders are required to transfer theiwr Dragged Shares to the Third Party
Purchaser,
8622 the price receivable by the Shareholder Majority for the Relevant Shares (including details of

any non-cash consideration ( ‘Non-Cash Censideration °) receivable by the Sharcholder Majority
(or any of them) which, having regard to the substance of the transaction as a whole, can

reasonably be regarded as an addition 1o the price paid or payable for the Relevant Shares (or
any of them)),

8623 the pricc the Dragged Sharcholders will receive  for ecach Dragged Share
(the * Drag Price™) and details of how that price has been calculated,

8624 the name of the T'hird Party Purchaser, and

8625 the proposed date for completion of the transfer of the Relevant Shares and the Dragged Shares
{which shall be at least seven days after the date of the Drag Notice)

The Drag Price shall be equal to the price per Relevant Share receivable by the Shareholder Majority
{includimg the cash equivalent of any Non-Cash Consideration) Any dispute about the calculation of the
Drag Price shall within 7 days of establishing the 1dentity of the Expert pursuant to Article 86 8 below be
referred to the Expert (whose deciston shall, in the absence of mamfest error, be final and binding) and
pending its determination neither the Relevant Shares nor the Dragged Shares shall be transferred to the
Third Party Purchaser Failure to nominate an Expert or make an apphcation pursuant to Article 86 8 below
within 14 days of the Drugged Shareholders being noufied of the Drag Price, shall be deemed to be
agreement of the Drag Price by the Dragged Shareholders

Within 14 days of establishing the Drag Price all the Dragged Shareholders may by notice in writing, elect
to purchase the Relevant Shares (the "Election Notice") with full uitle guarantee for the Drag Price and such
completion of the purchase ot the Relevant Shares shall take place within 30 days of service ot the Election
Notice

If no Election Notice has been served or if the Dragged Shareholders fail to complete the purchase of the
Relevant Shares within the specified ume Limu, unless the Shareholder Majonity and the Dragged
Shareholders agree otherwise, the transfer of the Relevant Shares and the Dragged Shares (including
payment of the consideration) shall take place on the same day (provided that this shall be no later than 60
days after the latest date that an Election Notice could be served under Arucle 86 4)

The Company 1s unconditionally and irrevocably authorised to appoint any person as agent of

8661 each Dragged Shareholder 10 execute the required Transfer Forms for the Dragged Shares in the
name and on behalf ot that Dragged Shareholder and to do such other things as are necessary to
transter the Dragged Shares pursuant Lo this Article 86,

8662 cach of the Sharcholder Majority to execute the required Transfer Forms for the Relevant
Shares in the name and on behalf of the Shareholders comprising the Shareholder Majonty and
to do such other things as are necessary to transfer the Relevant Shares to the Dragged
Shareholders 1f an Election Notice has been served

The provisions of this Article 86 shall prevail over any contrary provisions of these articles  Any Transfer
Notice served n respect of any Shares shall automatically be revohed by the servace of a Drag Notice

For the purpose of this Article and Article 87 the Expert shall mean a {irm of chanered accountants (acting
as an expert and not as an arbitrator) nominated by the parties concerned or, in the event of disagreement as
to nomination for a period of seven days, appointed on the application of any of the parties concermed by the
President for the nme being of the Institute of Chartered Accountants in England and Wales
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87 Tag Along

871 Subject to Article 49, a Sharcholder (the ‘ Committed Shareholder ) may not transfer any Shares (the
*“Controlling Shares™) to any person (the “Proposed Controller”™) if 1t would resuit in the Proposed Controller
(together with his Connected Persons and any persons acting 1n concert with him (together the “Interested
Shareholders )) obtaiming or mncreasing a Controlling Interest unless before that transfer 1s made the Proposed
Controller has made a bona fide offer (the “Tag Offer™) to the Shareholders (other than the Proposed Controller,
the Committed Shareholder and the Interested Shareholders) (the “Uncommitted Shareholders™) in accordance
with this Article 87 to purchase all their Shares (including any Shares which may be allotted 10 any of them
pursuant to the exercise or conversion of options or righis to subscribe for or securities comvertible into Shares in

evistence at the date of the Tag Notice) (the Uncommitted Shares™)
872 The Tag Offer shall be made by notice 1in Writing (the “Tag Notice™) and shall specily

8721 the price the Uncommutted Shareholders will receive for each Uncommitted Share (the Tag Price ")
and details of how that price has been calculated. and

8722 the date (the “Close Date’} by which each Uncommitted Shareholder must accept the Tag Offer
{which shall be at least 21 days after the date of the Tag Notice)

873 Any Uncommitted Shareholder who has not accepted the Tag Offer by the Close Date shall be deemed tohave
rejected the Tag Offer

87 2 The Tag Price shall be equal to the highest price paid or payable by the Proposed Controller (or any Interested
Shareholder) for any Share (1ncluding the cash equivalent of any non-cash consideration paid or payable which
having regard to the substance of the transaction as a whole, can reasonably be regarded as an adduion lo the
price paid or payable for that Share) Any dispute about the calculation of the Tag Price shall be immediately
referred to an Expert (whose decision shall, in the absence of manifest error, be final and binding) and pending s
determination the Controlling Shares shall not be transferred to the Proposed Controller

873 Each accepted Tag Offer shall be completed and the consideration in respect of it paid (except insofar as
failure to complete 1s due to the fault of the relevant Uncommitted Shareholder) before any of the Controlling
Shares are transferred to the Proposed Controller

48 Comphance with Drag and Tag Provisions

881 For the purpose of ensuning comphance with the provisions of Articles 86 and87, the Directors may require
any Shareholder to procure (1o the eatent he 1s able) that

8811 any proposed transferee of any Shares, or
88 12 such other person as 1s reasonably beheved to have information and/or evidence relevant to that purpose

provides ta the Directors any information and/or evidence relevant to that purpase and until that information
and/or evidence 1s provided the Directors shall refuse to register any relevant transfer of Shares (except with
Shareholder Consent)

8§82 Each Shareholder unconditionally and irrevocably authorises the Company to appoint any person as his agent
to give cffect to the provisions of these articles
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I he above 15 certified to be a true copy of the Company s Articles of Association

)
Signed — Director
Dated 05-)3“' I'r
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