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Company Director |

Tvpe: Person
Full forename(s) : PHILIP CHARLES
Surname: JOHNSON

Former names:

Service Address: HEDLEY COURT BOOTHFERRY ROAD
GOOLE
EAST YORKSHIRE
UNITED KINGDOM
DN14 6AA

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 03/06/1953 Nationality: BRITISH
Occupation: BUILDER

Consented to Act: 'Y Date authorised: 08/01/2015 Authenticated: YES
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Company Director 2

Type:

Full forename(s):

Surname:

Former names:

Service Address:

Person
VALERIE

JOHNSON

HEDLEY COURT BOOTHFERRY ROAD
GOOLE

EAST YORKSHIRE

UNITED KINGDOM

DN14 6AA

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 08/09/1954

Nationality: BRITISH

Occupation: LANDLORD

Consented to Act: 'Y

Date authorised: 08/01/2015 Authenticated: YES
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Statement of Capital (Share Capital)

Class of shares = ORDINARY A Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE ORDINARY A SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF

REDEMPTION.

Class of shares = ORDINARY B Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE ORDINARY B SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF

REDEMPTION.

Class of shares  ORDINARY C Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE ORDINARY C SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF

REDEMPTION.
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(Class of shares  ORDINARY D Number allotted

Aggregate nominal 1
- value
urrency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE ORDINARY D SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL

DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF
REDEMPTION.

Statement of Capital (Totals)

Currency GBP Total number 4
of shares

Total aggregate
nominal value
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Initial Shareholdings

Name:

Address:

Name:

Address:

Name:

Address:

FHILTP CHARLES JOHONSON

HEDLEY COURT BOOTHFERRY
ROAD

GOOLE

EAST YORKSHIRE

UNITED KINGDOM

DN14 6AA

FHILIP CHARLES JOHNSON

HEDLEY COURT BOOTHFERRY
ROAD

GOOLE

EAST YORKSHIRE

UNITED KINGDOM

DN14 6AA

VALERIE JOHNSON

HEDLEY COURT BOOTHFERRY
ROAD

GOOLE

EAST YORKSHIRE

UNITED KINGDOM

DN14 6AA

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY A

GBFP

ORDINARY B

GBPFP

ORDINARY C

GBFP
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Name: VALERIE JOHNSON

Address: HEDLEY COURT BOOTHFERRY
ROAD
GOOLE
EAST YORKSHIRE
UNITED KINGDOM
DN14 6AA

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY D

GBFP
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Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: COMPANY REGISTRATIONS ONLINE LIMITED

Agent's Address: CARPENTER COURT 1 MAPLE ROAD
BRAMHALL
STOCKPORT
UNITED KINGDOM
SK7 2DH

Authorisation

Authoriser Designation: agent Authenticated: Yes

Agent's Name: COMPANY REGISTRATIONS ONLINE LIMITED

Agent's Address: CARPENTER COURT 1 MAPLE ROAD
BRAMHALL
STOCKPORT
UNITED KINGDOM
SK7 2DH
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COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
HOGARTH STEWART HOMES LTD

Each subscriber to this Memorandum of Association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share

Name of each Subscriber Number of shares taken

MR PHILIP CHARLES JOHNSON

MRS VALERIE JOHNSON

Date: 07 January 2015
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
11 Inthese Articles, unless the context requires otherwise:
Allocation Notice has the meaning given to that term in Article 49.12;

appolntor has the meaning given to that term in Article 24.1;

Articlesmeans the Company's articles of association for the time being in foree;

ineludes individual proceedings in jurisdiction other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptey;

Buyer has the meaning given to that term in Asticle 49.12;

CA2006 means the Companies Act 2006;

call has the meaning given to that term in Article 35.1;

call notice has the meaning given to that term in Article 35.1;

call payment date has the meaning given to that term in Article 38.2.1;
capitalised sum has the meaning given to that term in Article 63.1.2;
chairman has the meaning given to that term in Article 13.2;

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

Clear Daysmeans (inrelationto the period of a notioe) that the day when givenor
and the day for which it is given or on which it is to take effect;

Comparies Acts means the Companies Acts (as defined in section 2 of CA 2006), in so far as they apply to the Company;

Company’s lien has the meaning given to that term in Article 33;
Contflict has the meaning given to that term in Article 16.2;

conflicted director means a director who has, or could have, a Conflict in a situation involving the Company and consequently
whose vote s not to be courted in respect of any resolution to authorise such Conflict and who is not to be counted as participating
inthe quorum for the meeting (or part of the meeting) at which such resoluticn is to be voted upor;

corporate representative has the meaning given to that term in Article 77;
director means  director of the Company, and ineludes any person occupying the position of directer, by whatever name called;
distribution recipient has the meaning given to that term in Article 57.2;

document includes, unless otherwise specified, any document sent or supplied in electronic form;

electronic form has the meaning given to that term in section 1168 of CA 2006;

Excess Securities has the meaning given to that term in Article 30.3.2;

Excess Shares has the meaning given to that term in Article 49.11.1;

fully paid inrelationto a share, means that the nominal value and any premium to be paid to the Company in respect of that share
have been paid to the Company;

hard copy form has the meaning given to that term in section 1168 of CA 2006;

holder in relationto shares means the person whose name is enteredinthe register of members as theholder of the shares or, inthe
case of a share in respect of which a share warrant has been issued (and not cancelled), the person in possession of that warrant;

instrument means a document inhard copy form;
lien enforcement notice has the meaning given to that term in Asticle 34;
Market Value has the meaning given to that term in Article 49.4.1;
member has the meaning given to that term in section 112 of CA 2006;

Model Arti themodel articles for p ipanies limited by shar in Sehedule 1 of the Companies (Model
Articles) Regulations 2008 (SI 2009/3229) as amended prior to the date of adoption of these Articles;

non-conflicted director means any director who is not a conflicted director;
Offer Notice has the meaning given to that term in Asticles 49.9 and 49.10;
ordinary resolution has the meaning givento that term in section 282 of CA 2006;

paid means paid or credited as paid;
participate, inrelation to a directors' meeting, has the meaning given to that term in Article 12;

partly-paid inrelationto a sharemeans that part of that share’s nominal value or any premium at which it was issued has not been
paidto the Company;

persons entitled has the meaning given to that term in Article 63.1.2;

Proposed Sale Price has the meaning given to that term in Article 49.2.3;
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proxy notice has the meaning given to that term in Asticle 75.2;
proxy notification address has the meaning given to that term in Asticle 76.1;

relevant officer has the meaning given to that term in Articles 84.32 or 85.2.1, s the case may be;

relevant loss has the meaning given to that term in Article 85.2.2;
relevant rate has the meaning given to that term in Article 38.2.2;

Sale Price has the meaning given to that term in Article 49.4;

Sale Shares and Sale Share have the meanings respectively given to those terms in Article 49.2.1;

Seller has the mesning given to that term in Asticle 49.1;

shares means shares in the Company;

speclal resolution has the meaning given to that term in section 283 of CA 2006,

subsidiary has the meaning givento that term in section 1159 of CA 2006;

Total Transfer Condition has the meaning given to that term in Article 49.2.4;

transfer or transferring has the meaning given to those terms respectively in Article 48.1;

Transfer Notice has the meaning givento that term in Article 49.2;

transmittee means a person ent tled to a share by reason of the death or bankruptey of a holder or otherwise by operation of law;
Urited Kingdom means Great Britain and Northern Ireland;

Valuers means the appointed aceountants or auditors for the time being of the Company, unless the sppointed accountants or

it mpany that instruction to report onthe matter in question, when the Valuers shall be a
firm of chartered accountants agreed between the Seller and the directors or, in default of such agreement within 10 working days
following the notice from the appointed accountants or auditors deelining to report, as appointed by the President of the Institute of
Chartered Accountants in England and Wales on the spplication of any such party; and

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

12 Saveas otherwise specifically provided in these Asticles, words and expressions which have particular meanings inthe
Model Articles shall have the same meanings in these Articles, subject to which and unless the context otherwise
requires, words and expressions which have particular meanings in CA 2006 as in force onthe date whenthese Articles
become binding on the Company shall have the same meanings in these Articles.

13 Headings in these Articles are used for convenienee only and shall not affect the construction or interpretation of these
14 Unless expressly provided otherwise, a reference to  statute, statutory provision or eference
to it as it is in foree from time to time and shall include any orders, regulations or subordinate legislation from time to

i it and an or tment of i or any such orders, regulations or subordinate legislation

for the time being in force.

15 Any phrage introduced by the terms "ineluding, "include", " *or anysimilar ueda
illustrative and shall not limit the sense of the words preceding those terms.

1.6 No regulations set out in any statute or in any statutery instrument or other subordinate legislation concerning
companies, including but not limited tothe Model Articles, shall applyto the Company, but the following shall bethe
articles of association of the Company.

Liability of members
The lisbility of the members is limitedto the amourt, if any, unpaid on the shares held by them.

PART2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject tothe Articles andtothe applicable provisions for the time being of the Companies Aots, thedirectors areresponsibleforthe
management of the Company's business, for which purpose they may exercise all the powers of the Company.

Change of Company name

Without prejudice to the generality of Asticle 3, the directors may resolve in accordance with Article 8 to change the Company’s
name.

Members' reserve power
5.1 The members may, by spesial resolution, direet the dir ectors to take, or refrain from taking, specified action.

52 No such speeial resolution invalidates anything which the directors have done before the passing of the resolution.
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6

Directors may delegate

6.1 Subject to the Articles, the directors may delegate any of the powers which are conferred on them under the Articles:
611 to such person or committee;
612 by such means (including by a power of attorney);
613 to such an extert;
6.1.4 inrelation to such matters or territories; and
6.1.5 on such terms and conditions;
as they think fit.
62 If the directors so specify, any such delegation mayauthorise further delegation of the direstors' powers by anypersonto
whorn they are delegated.
6.3 The directors may revoke any delegation in whole or part, or alter its terms and conditions.
Committees
7.1 Committees to which the directors their powers must follow prooedures which are based as far asthey

are applicable onthose provisions of the Articles which govern the taking of decisions by directors.

12 The directors may make rules of procedure for all or any committees, which prevail over rules derived from the Asticles
if they are not consistent with them,

13 Where a provision of the Articles refers to the exercise of a power, authority or discretion by the directors and that
power, authority or discretion has been delegated by the directors to a committee, the provision shall be construed as
permitting the exercise of the power, authority or discretion by the committee.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

8.1 The general rule about decision-making by directors s that any decision of the directors must be taken as a majority
decision at = meeting o as & directors writen resolution inaccordance with Article 9 (Directors” written resolutions)or
otherwise as a unanimous decision taken in accordance with Article 10 (Unanimous decisions).

82 It
82.1 the Company only has one director for the time being, and
822 10 provision of the Articles requires it to have more than one director,

the general rule does not apply, andthe director may (for so long as heremains the sole director) take decisions without
regardto any of the provisions of the Asticles relating to directors' decision-making.

83 Subject to the Asticles, each director participating in a directors’ meeting has one vote.
Directors’ written resolutions

9.1 Any director may proposes directors written resolution by giving notice in writing of the proposedresolutionto each of
the other directors (including alternate directors).

92 It P appointed a comp tary,the company must propose a dir rittenresolution if
a director so requests by giving notice in writing to cach of the other directors (including alternate directors).

93 Notice of a proposed directors’ written resolution must indicate:
931 the proposedresolution; and
932 thetime by which it is proposed that the directors should adopt it.

9.4 Aproposed directors” written resolution is adopted when a majority of the non-conflict d direstors (or their alternates)

g pies of it, p (ortheir alternates) would have formeda quorum at a

directors meeting were the rezolution to have been proposed at such meeting.

95 Onee a directors” writtenresolution has been adopted, it must betrested as if it had been a decision taken at a directore’

meeting in accordance with the Asticles.
Unanimous decisions

10.1 A decision of the directors is taken in accordance with this Article 10whenall non-conflicted directors indicateto each
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 if thenon-conflicted directors would not have formeda
quorum at  directors’ meeting had the matter been proposed as a rezolution at such a meeting.

103 Once a directors” unanimous decision is taken in accordance with this Article 10 it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles.
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Calling a directors’ meeting

111 Any director may call a directors’ meeting by giving notice of the meeting to each of the directors (including alternate
directore), whether or not he is absent from the United Kingdorn, or by authorising the company secretary (f any) togive
such notice.

112 Notice of any directors meeting must indicate:
11.2.1 its proposed date and time;
1122 whereitis totake place; and
1123 if it is anticipated that directors participating in the meeting will not be in the same place, how it is
proposed that they should communicate with each other during the meeting.
113 Subject to Article 11.4, notice of a directors’ meeting must be given to each director but need not be in writing.
11.4 Notice of a directors’ meeting need not be givento directors who waive their entitlement to notice of that meeting, by

giving notice to that effect to the Company prior to or up to and including not more than seven days after the date on
which themeeting it held. Where such notice is given afterthemeeting has beenheld, that does not affectthe validity of
the meeting, or of any business conducted at it.

Participation in directors’ meetings

12.1 Subject to the Asticles, directors participate in a directors' meeting, or part of a directors' meeting, when:
1211 themeeting has been called and takes place in accordance with the Articles, and
1212 theycancach icatetothe others any ionor opini have on any particulsr item of

the business of the meeting.

122 In determining whether directors are participating ina directors' meeting, it is irrelevant where any director is or how
they communicate with each other.

123 If allthe directors participating in @ meeting arenot in heymay isto betreated
as taking place wherever any of them is.

Chairing of directors’ meetings

13.1 The directors may appoirt a director to chair their meetings.

132 The person 3o appointed for the time being is known as the chairman.

133 The direotors may terminate the chairman’s appointment at any time.

134 If the chairman is not participating in a directors' meeting within ten minutes of the time at which it was to start, the

participating directors must appoint one of thems elves to chair it.
Chairman's casting vote at directors’ meetings

14.1 If the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or other direotor
chairing the meeting has a casting vote.

142 Asticle 14.1 does not apply in respect of a particular meeting (or part of  meeting) if, in accordance with the Articles,
the chairman or other directer chairing the meeting is a conflict ed director for the purposes of that meeting (or that part
of that meeting at which the proposal is voted upon).

Quorum for directors’ meetings

15.1 4 a directors'mest ing, unless a quorum is participating, no propogal is to be voted on, except  proposal to call another
meeting.
152 Subject to Article 15.3, the quorum for thetransaction of business at a meeting of directors may be fixed from time to

time by a deeision of the directors but it must never be less than two directors, and unless otherwise fixed it is two. A
person who holds office only as an alternate direstor shall, if his appointor s not present, be counted in the quorum. If
and g0 long as there is a sole director, he may exercise all the powers and authorities vested in the directors by these
Asticles and accordingly the quorum for the fransaction of business in these cireumstances shall be one.

153 For the purposes of any meeting (or part of a meeting) held pursuart to Article 16 (Directors’ conflicts of interests) to
authorise 2 director’s Confliet, if there is only one non-conflicted director in office in addition to the conflicted
direator(s), the quorum for such medting (or part of a meeting) shall be one non-conflicted director.

Directors’ conflicts of interests

16.1 For the purposes of this Article 16, a conflict of interest includes a conflict of interest and duty and a conflict of duties,
and interest includes both direct and indirect interests.

162 Tt may, i with ther et out in this Article 16, authorise any matter proposedto them
by any director which would, if not authorised, involve a director breaching his duty under section 175 of CA2006to
avoid confliots of interest ( such matter being her einafter referredto as a Conflict).

163 A director seeking authorisation in respect of a Conflict shall declare to the cther directors the nature and extent of his
inferest in a Conlict s soon s is reasonably practicable. The director shall provide the other directors with such details
oftherelevant matter as are necessary for the other directors to decide how to address the Confliet, together with such
other information as may be requested by the cther directors.
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16.6

16.10

Any authorisation under this Article 16 will be effective only if:

1641 thematter inquestion shall have been proposed by any director for consideration at a meeting of directors
inthe same way that any other matter may be proposed to the directors under the provisions of these
Aticles or in such other manner as the directors may determine;

16.4.2 anyrequiremert as to the quorum at any meeting of the directors at which the matter is considered is met
without counting the director in question and any cther conflicted director(e); and

1643 thematter was agreedto without the director and any other conflioted director(s) voting or would have
been agreed to if their votes had not been counted.

Any authorisation of 2 Conflict under this Article 16 may (whether at the time of giving the authorisation or
subsequertly):

165.1 extendto any actual or potential confliot of interest which may reascnably be expectedto arise out ofthe
Conflict so authorised;

1652 besubjeet to such terms and for such duration, or impose such limits or conditions as the directors may
determing; or

1653 beterminated or varied by the directors at any time.

This will not affect anything done bythe director prior to such termination or variation in accordance with theterms of

the authorisation.

Inauthorising a Conflict the directors may decide (whether at thetime of giving the authorisation or subsequently) that if

a director has obtained any information through his involvement in the Conflict otherwise than ss a direstor of the

Company and in respect of which he owes a dutyof confidentiality to another personthe director is under no obligation

to:

1661 disclosesuch information tothe directors or to any director or other officer or employee of the Company;
or

1662 useor apply any such information in performing his duties as a director,

where to do 50 would amount to a breach of that confidence.

Where the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the

authorigation or subsequently) that the director:

167.1 ie excluded from discussions (whether at meetings of directors or otherwise) related to the Conflict;
1672 s not given any documents or other information relating to the Conflict;
1673 may or maynot vote (or may or may not be counted inthe quorum) at any future meeting of directors in

relation to any resolution relating to the Conflict.
Where the directors authorise a Confliot:

1681 the director will be obliged to conduct himself in aceordance with any terms, limits and/or conditions
impoged by the directors in relation to the Confliet;

1682 thedirector will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of CA
2006 provided he acte in accordance with such termes, limits and/or conditions (if any) as the directors
impoge in respeet of its authorisation.

A director is not required, by reason of being a director (or because of the fiduciary relationship established byreasonof
being  director), to account to the Company for any remuneration, profit or other benefit which he receives as director
or other officer or employee of the Company’s subsidiaries or of any other body corporate in which the Company i
interested or which he derives from or in connection with 2 relationship involving a Conflict which has been authorised
bythe direstors or by the Company in general meeting (subject in each caseto any terms, limits or conditions attaching
to that authorisation) and no contract shall be liable to be avoided on such grounds nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of CA 2006.

Subject tothe applicable provisions for thetime being of the Companies Acts and to any terms, limits and/or conditions
imposed bythe directors with Asticle 16 i he has the di ectors the nature
and extent of any inferest of his in aceordance with the Companies Acts, a director notwithstanding his office:

16.10.1  maybeaparty to, or otherwise interested in, any cortract, trangaction or arrangement with the Company
or in which the Company s otherwise interested;

16102 shall be counted as participating for voting and quorum purposes in any decision in connection with any
proposed or existing transaction or arrangement with the Company, in which he is in any way directly or
indirectly interested;

16103 mayactbyhimselfor his firmina professionsl capacity for the Company (otherwisethan as auditor) and
he or his firm shall be entitled to remuneration for professional services as if he were not a direotor;

16104 maybeadirestor or other officer of, or or apartyto 2
with, or otherwise interested in, any body corperste promoted by the Company or in which the Company
is otherwise interested; and
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16.10.5  shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
connected with him (as defined insection 252 of CA 2006) derives from any such office or employmert or
from anysuch contract, transaction or arrangement or from any interest in any such body corporateandno
such contract, transaction or arrangement shall be liablet o be avoided on the ground of any such interest
or benefit, nor shall thereceipt of any such remuneration or benefit constitute a breach of his duty under
section 176 of CA 2006.

1611 For thepurposes of this Article,references to proposed desizions and d king processes irectors”
meeting or part of a directors’ meeting.

1612 Subject to Article 16.13, if a question arises at a meeting of directors or of a committee of directors astothe right of a
director to participatein (or part of for voting or quorum purpoges, t beforcthe
conclusion of! eferredto hoseruling inrelationto any director other than the chairmanis

to be final and conclusive.

1613 If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the
chairman, the question is to be decided by a decision of the directors at that meeting, for which purposethe chairman is
not to be counted as participating inthe mesting (or that part ofthe meeting) for voting or quorum purposes.

Records of decisions to be kept

17.1 The directors must ensurethat the Company keeps a record, in writing, for at least ten years from the date of the decision
recorded, of every unanimous or majority decision taken by the directors.

172 Where decisions of the directore are taken by electronic means, such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye.

Directors' discretion to make further rules

Subject to the Articl i hich they think fit about howtheytake decisions, and about how such rules
areto berecorded or communicated to directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject to
any maximum but shall not be less than one.

Methods of appointing directors
20.1 Any person who s willing to act as a director, and is permitted by law to do so, may be appointedto be a director:
2011 byordinary resolution, or
2012 bys decision of the directors.

202 Inany easewhere, ag a result of death o barkrupt ey, the Company has no members and no dir ectors, thetransmittec(s)
ofthelast member to have died or tohave a ptey order him (as ) shall i
by notice in writing, to appoint a person (including 2 transmittee Who is a natural person), who is willing to act and is
permitted to do so, to be a director.

203 For the purposes of Article 20.2, where two or more mermbers die in circumstances rendering it uncertain who was the
Iast to die, 2 younger member is deemed to have survived an older member.

Termination of director's appointment
21.1 A person ceases to be  direotor ag soon as:

2111 that person ceases to bea director by virtue of any provision of CA 2006 or is prohibited from being a
director by lew;

2112 a bankruptey order is made against that person;

2113 a composition is madewith that person's ereditors generally in satisfaction of that person's debts and the
Company resolves that his office be vacated;

21.14 a registered medical practitioner who is treating that person gives a written opinion to the Company stating
that that personh lyineap acting ag a director y sofor

more than three months;

2115 notification is reccived by the Company from the director that the director is resigning from office, and
such resignation has taken effect in accordance with itsterms.

Directors' remuneration

221 Directors may undertake any services for the Company that the direstors decide.
222 Directors are entitled to such remuneration as the directors determine:
2221 for their services to the Company as directors, and

2222 for any other service which they undertake for the Company.
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223 Subject to the Articles, a director's remuneration may:
2231 take any form, and

2232 include any arrangements in connection with the payment of a pension, allowance or gratuty, or any
death, sickness or disability benefits, to or in respect of that director.

224 Unless the directors decide otherwise, directors' remuneration acerues from day to day.
Directors' expenses
231

The Comp pay P hich the directors alternate directore) andthe secretary (if
any) properly iner in connection with their attendance at:

2311 meetings of directors or committees of directors,
2312 general meetings, or
2313 separatemeetings of the holders of any class of shares or of debentures of the Company,

or otherwise in connection with the exercise of their powers andthe discharge of their responsibilities inrelationtothe
Company.

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

24.1 Any director (appointor) may appoint as an al her direstor, or any other person approved by resolution of
the directors, to:
24.1.1 exercisethat director s powers; and
2412 carry outthat director’s responsibilities,
2413 inrelstion tothetaking of decisions by the directors in the sbsence of the alternate’s appointor.

242 Any appointment or removal of an alternate must be effected by notice in writing to the Company signed by the
appointor, or in any other manner approved by the directors.

243 The notice must:

2431  identifytheproposed alternate; and

2432 inthe case of a notice of appointment, contain a statement signed by the proposed alternate that the
proposed alternate is willing to act as the alternate of the director giving the notice.

Rights and responsibilities of alternate directors

25.1 An alternate director may act as alternate dir ector to more than one director and has the same rights in relation to any
decision of the directors as the alternate’s appointor.

252 Except as the Articles specify ctherwise, alternate directors:
2521 are deemed for all purposes to be directors;
2522 areliable for their own acts and omissions;

2523 arcsubject tothe same restrictions as their sppointors (including those set out in sections 172to 177 CA
2006 inelugive and Article 16); and

2524 arenot deemed to be agents of or for their appointors,

and , in particular (without limitation), each alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directors of which his appointor is a member.

253 A person who is an alternate director but not a director:

2531 maybe counted as participating for the purposes of whether a quorum is present (but only if
that person’s appointor is not participating and provided that no lternate may be counted asmerethanone
director for these purposes);

2532 may participate in a unanimous decision of the directors (but only if his appointor does not participate);
and
2533 may signa writtenresolution (but only if it is not signed or to be signed by that person’s appointor).
254 A direstor who it also an alternate director is entitled, in the absence of any of his appointors, to a separate vote on

behalf of that appointor, in addition to his own vote on any decision of the directors but he shall count as only one for the
purpose of determining whether a quorum is present.

255 An alternate director is not entitled to receive any remuneration from the Company for serving as an alternate director
except such part of s appointor’s sppointor may direct by notice in writing madetothe
Company.

Termination of alternate directorship
Analternate director ’s appointment as an alternate for any appointor terminates:
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26.1 when that appointor revokes the appointment by notice to the Company in writing specifying when it s to terminate;

262 when notification is received by the Company from the alternate that the alternate is resigning as alternate for that
appointor and such resignation has taken effect in accordance with its terms;
263 onthe oceurrence, in relationto the alternate, of any event which, if it oceurred inrelation to that appointor, wouldreault
in the termination of that appointor’s appointment s a director;
264 onthe death of that appointor; or
265 when the alternste’s appointor’s appointment as a director terminates.
SECRETARY

Appointment and removal of secretary

The directors may appoint any person who is willing to act as the secretary for such term, af such remuneration, and upon such
conditions as they may thinik fit and from time o timeremove such person and, if the directors so decide, appoint  replacement, in
each case by a decision of the directors.

PART3
SHARES AND DISTRIBUTIONS
SHARES
Share Classes
The Share Classes and their respestive rights shall be as follows:
ORDINARY A
The ORDINARY A Shares have sttachedto them full voting, dividend and eapital distribution (ineluding onwinding up) rights; they
do not confer any rights of redemption.
ORDINARY B
The ORDINARY B Shares have sttachedt o them full vting, dividend and capital distribution (including on winding up) rights; they
do not confer any rights of redemption.
ORDINARY C
The ORDINARY C Shares have attachedtothem full voting, dividend and capital distribution (ineluding on winding up) rights; they
do not confer any rights of redemption.
ORDINARY D
The ORDINARY D Shares have sttachedto them full voting, dividend and capital distribution (including onwinding up) rights; they
do not confer any rights of redemption.

Further issues of shares: authority

20.1 The following paragraphs of this Article shall not apply to  private company with only one class of shares.
202 Subject to Article 29.1 and saveto the extent authorised by these Articles, o authorised from timeto time by an ordinary
resolution of! shall iseany power o allot shares or to grant rights to subscribefor,

or o convert any seurity into, any shares inthe Company.

203 Subject to the remaining provisions of this Asticle and to Article 30 (Further issues of shares: pre-emptionrights) andto
any directions which may be given bythe Company ingeneral meeting, the directors ar e generally an i
authorised, for the purpose of section 551 of CA 2006 to exercise any power of the Company to:

2031  offeroralloty

2032 grant rights to subseribe for o to convert any security into;
2033 otherwise create, deal in, or dizpose of,
any thares in the Company to any person, at any time and subject to any terms and conditions as the directors think
proper.

20.4 The authority referred to in Article 29.3:
29.4.1 shall be limited to a maximum nominal amount of £1,000 in each share class;

2942 shallonlyapply insofar as the Company has not renewed, waived or revoked it by ordinary resolution; and
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2043 may only be exercised for a period of five years commencing on the date on which the Company is
incorporated or these Articles are adopted whichever is the later, save that the directors may make an offer
or agreement which would, or might, require shares to be allotted after the expiry of such authority (and
the directore 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 aceordance with section 567(1) of CA 2006, sestions 561 and 562 of CA 2006 shall not apply to an allotment of
equity securities (as defined in section 560(1) of CA 2006) made by the Company.

302 Unless otherwise agreed by special resolution, if the Company proposes to allot any equity securities, those equity
securities shall not be allottedto anyperson unless the Company has first offer edthem to all members onthe date of the
offer onthesameterms, and at the same price, as those equity securities are being offeredto such other personon a pari
passu basis and pro rata to the nominal value of shares held bythosemembers (as nearlyas possible without involving
fractions).

303 The offer:

3031 shall be in writing, shall be open for acesptance for a period of fifteen working days from the date of the
offer and shall give details of the number and subseription price of the relevart equity securities; and

30.32 ‘may stipulate that any member who wishes to subseribe for a number of equity securities in excess of the
proportion to which he is entitled shall, in his acceptance, state the number of excess equity securities
(Excess Securities) for which he wishes to subscribe.

304 Any equity securities not accepted by members pursuant to the offer made to them in aceor dance with Articles 30,2 and
30.3 shall be used for satisfying any requests for Excess Securities made pursuant to Article 30.32. If there are
insufficient Excess Seourities to satisfy such requests, the Excess Securities shall be allottedtothe applicants as nearlyas
practicable inthe proportion that the number of Excess Securities each member indicated he would acoept bears tothe
total number of Bxcess Securities applied for (as nearly as possible without involving fractions or inereasing thenumber
of Excess Securties allottedto any mermber beyond that applied for byhim). After that allotment, any Excess Securities
remaining shall be offer edto any other person as the directors may deferrmine, at the same price and onthe sameterms as
the offer fothe members.

Powersto issue different classes of share

311 Subject to these Articles, but without prejudice to the rights attached to any existing chare, the Company may issue
shares with such rights or restrictions as may be determined by ordinary resolution.

312 The Comp: whichareto ar are liable t the opt the Company or
the holder, and the directors may determine the terms, conditions and manner of redemption of any such shares.

Variation of class rights

2.1 Whenever the capital of the Company is divided into different classes of shares, thespecial righte attachedto any class

may only be varied or abrogated, either whilst the Company is a going concern or during or in contemplation of a
winding up, with the consent of the holders of the issued shares of that class given in accordance with Article 32.2.

22 The consent of the holders of a class of shares may be given by:
3221 asp t mecting of fthe issued shares of that class;or
3222 awrittenresolution in any form signedby or on behalf of the holders of three-quarters in nominal valueof

the issued shares of that class,

but not otherwise. To every such meeting, all the provisions of these Articles and CA 2006 relating to general meetings
of the Company shall apply (with such amendmente as may be necessaryto give such provisions efficacy) but so that the
necessary quorum shall be two holders of shares of the relevant class present in person or by proxy and holding or
representing not less than onethird innorinal value of the issued shares oftherelevant class; that every holder of shares
of the class shall be entitled on  poll to one votefor every such share held by him; and that any holder of shares ofthe
clags, present inperson or by proxy or (being a bya duly may demand a poll. If
at any adjourned meeting of such holders such = quorum as aforesaid is not present, not less than one person holding
shares of the class who is present in person or by proxy shall be a quorum.

Company's lien over shares

The Comp: alien(C lien) over everyshare, whether or not fullypaid, which is registered inthename of any person
indebted or under any liabilityto the Company, whether heis thesole registeredholder ofthe share or one of several joint holders,
for all monies payable by him (either alone or jointly with any other person) to the Company, whether payable immediately or at
some time in the future and whether or not 2 call notice has been sent in respect of it.
331 The Company's lien over a share:
3311 takes priority over any third party's interest in that share, and
33.12 extends to any dividend or cther money payable by the company in respect of that share and (if the lien is
enfor ced and the share is sold by the Company) the proceeds of sale of that share.
332 The i may at anytime decidethat a is or would otherwise be subject to theCompany's lien shall not
be subject to it, either wholly o in part.
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34

Enforcement of the company's lien

34.1 Subject to the provisions of this Article 34, if:

34.1.1 a lien enforcement notice has been given in respest of a share, and

3412 the person to whom the notice was given has failed to comply with i,

the Company may sell that share in accordance with Article 42.5.

342 A lien enforcement notice:

3421 may only be given in respect of a thare which is subject to the Company’s lien, in respect of which a sum
is payable and the due date for payment of that sum has passed;

3422 must specify the share concerned;

3423 must be in writing and require payment of the sum payable within fourteen days of the notice;

3424 must be addressed either to the holder of the share or to a transmittee of that holder; and

3425 must state the Company's intention to sell the share if the notice is not complied with.

343 Where shares are sold under this Article 34:

3431 thedirectors may authorise any person to execute an instrument of transfer of the shares tothe purchaser
or a person nominated by the purchager, an

3432 thetransferee is not bound to seeto the application of the consideration, and the transferee’s title is not
affected by any irregularity in or invalidity of the process leading to the sale,

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

34.4.1 first, in payment of 5o much of the sum for which the lien exists as was payable at the date of the lien
enfor cement notice,

3442 second, to the person entitled to the shares at the date of the sale, but only after the certificate for the
shares sold has been surrendered to the Company for cancellation or an indemnity in a form reasonably
satisfactory tothe directors has been given for any lost certificates, and subject to a lien equivalent to the
Company' lien for any money payable (whether payable immediately or at some time in the future) ag
existed over the shares before the sale in respect of all shares registered in the name of such person
(whether as the sole registered holder or as one of several joint holders) after the date of the lien
enfor cement notice.

345 A statutory declaration by a director or the company secretary (if any) that the declarant is a dir ector or the company
searctary (as the case may be) and that a share has been sold fo satisfy the Company's lien on a specified date:

34.5.1 is conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the share, and

3452 subject to compliance with any other formalities of transfer required by the Articles or by law, constitutes
a good title to the share.

Call notices

35.1 Subject to the Articles and the terms on which shares are allotted, the directors may send a notice (call notice) to a
member requiring themember to paythe Cormpany a specifiedsum of money (call) which is payable by that member to
the Company at the date when the directors decide to send the call notice.

352 A callnotice:

3521 must be in writing;

3522 may not require a member to pay a call which amount ofhis or liabilityto
the Company;

3523 must state when and how any call to which it relates it is to be paid; and

35.2.4 may permit or require the call to be paid by instalmerts.

353 Amenber must comply with ther equirements of a call notice, but no member is obligedto payany call before fourteen
days have passed since the notice was sent.
35.4 Beforethe Company has received any call due under a call notice the directors may:

3541 revokeit wholly or inpart, or
3542 speeifys later time for payment than s spesified in the notice,

by further notice in writing to the member inrespect of whose shares the call is made.

Liability to pay calls

36.1

362

Liability to pay & call is not extinguished or transferred by transferring the shares in respect of which it is required to be
paid.

Joint holders of a share are jointly and severally liable to pay all calls in respest of that share.
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363 Subject to theterms on which shares are allotted, the directors may, when issuing shares, provide that eall notices sert to
the holders of those shares may require them:

3631  topay calls which arenot the same, or
3632 topaycalls a different times.

‘When call notice need not be issued

371 Acall t be issued i P ums which onwhich a share is issued, as being
payable to the Company inrespect of that share:
3711 on allotment;
3712 on the oceurrence of a particular event; or
37.13 on a date fixed by or in accordance with the terms of issue.
372 But if the due date for payment of such a sum has passedand it has not been paid, the holder of the share concerned is

treated in all respects as having failed to comply with a call notice in respect of that sum, and is liable to the same
consequences as regards the payment of irterest and forfeiture.

Failure to comply with call notice: automatic consequences

38.1 If a person is lizbleto pay 2 call and fails to do so by the call payment date:
3811  thedirectors may issue a notice of intended forfeiture to that person, and
3812 untilthecallis paid, that person must paythe Company interest on the call from the call payment date at
therelevant rate.
382 For the purposes of this Article 38:
3821  theeall payment date is 1 3 callis payable, unless the directors give
a notice in writing specifying a later date, in which case the call payment date is that later date;
3822 the relevant rate is:
3822.1 the rate fixed by the terms on which the share in respect of which the call it due was
allotted;
38222 such other rate as was fixed in the call notice which required payment of the eall, or has

otherwise been determined by the direstors; or
38223 ifnorateis fixed in either of these ways, five per cent. (5%) per annum.

383 The relevant rate must not exceed by more than five percentage points the base lending rate most recently set by the
Monetary Policy Committee of the Bank of England in connection with its responsibilities under Part 2 of the Bank of
England Act 1998.

384 The dircotors may waive any obligation to pay interest ona call wholly or in part.

Notice of intended forfeiture

39.1 Anotice of intended forfeiture:
39011 rmustbe in writing;
3912 maybesent inrespect of anyshare inrespect of which a call has not been paid as required by a eall notice;
3913 must be sent to the holder of that share (or, in the case of joint holders of a share in accordance with

Article 80.6) or to a transmittee of that holder inaccordance with Article80.7;

3914 rmustrequire payment of the call and any accrued interest and all expenses that may have been incurredby
the Company by reason of such non-payment by date which is not less than fourteen days after the date
of the notice;

3915 must state how the payment is to be made; and
3916 rmust state that ifthe notice is not complied with, the shares in respect of which the call is payable will be
lisble to be forfeited.

Directors' power to forfeit shares

If 2 notice of intended forfeiture is not complied with before the date by which payment of the call is required in the notice of
intended forfeiture, the directors may decide that any share in respect of which it was given is forfeited, and the forfeiture is to
include all dividends or other moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Effect of forfeiture

411 Subject to the Asticles, the forfeiture of a share extinguishes:
4111 all interests inthat share, and all claims and demands against the Company in respeet of i, and
4112 allotherrights and lisbilities incidental to the share as between the person whose share it was prior tothe
forfeiture and the Company.
412 Any share which is forfeited in accordance with the Articles:
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41.4

Procedure
42.1

422

42.4

4121 is deemed to have been forfeited when the direstors decide that it is forfeited;
4122 is deemedto be the property of the Company; and

4123 maybe sold,re-allotted or otherwise disposed of as the directors think fit in accordance with Article 42.5.

If 5 person's shares have been forfeited:

4131  theCompanymust sendthat person written notice that forfeiture has occurred andrecord it in theregister
of mernbers;

4132 that person ceases to be a member in respect of those shares;

4133 thet person must surrender the certificate for the shares forfeited to the Company for cancellation;

4134 tha!  peron rmais lisble to the Company for all sums payable by that person under the Articles at the

of! including before or afterthe date

o forfenure), and

4135 the directors may waive payment of such sums wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration received on their

disposal.

A any time before the Company disposes of 2 forfeited share, the directors may decide to cancel the forfeiture on
payment of all ealls and interest due in respect of it and on such other terms as they think fit.

following forfeiture

I forfeited share is to be disposed of by being transferred, the Company mayr eceive the consideration for thetransfer

and the directors may authorise any person to execute the instrument of transfer.

A statutory declaration by a direstor or the Company scoretary (if any) that the declarart i a director or the Company

seeretary {as the case may be) and that a share has been forfeited on a specified date:

4221 isconclusive evidence of the facts stated in it as against all persons claiming to beentitled to the share, and

4222 subjectto compliance with any other formalities of transfer required by the Articles or by law, constitutes
a good titleto the share.

Apersonto whom a forfeited share is transferred is not bound to seeto the application of the consideration (if any) noris

that person's title to the share affected by any irregularity in or invalidity of the process leading to the forfeiture or

transfer of the share.

If the Company sells a forfeited share, the person who held it prior to ite forfeiture is entitled to receive from the

company the proceeds of such sale, net of any commission, and excluding arny amount which:

4241 was, or would have become, payzble, and

4242 had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest is payable to such a person in respect of such proceeds and the Company s not required to aceourt for

any money earned on them.

All shares to be sold inth lien or rights of forfe be offered in with

Article49 (Voluntary Transfers) as xftheywere Sale Shares inrespect of which a Transfer Notice had been given and

treating as the Seller theholder of those shares save that the Sale Price shall bethe Market Value of those shares andthe
Transfer Notice shall be deemed not to contain a Total Transfer Condition.

Surrender of shares

43.1

432
433
434

A member may surrender any share:
4311 inrespest of which the directors may issuea notice of intended forfeiture;
4312 which the directors may forfeit; or

4313 which has been forfeited.

The directors may accept the surrender of any such share.

The effect of surrender on a share is the same as the effect of forfeiture on that share.

A share which has been surrendered may be dealt with in the same way as a share which has been forfeited.

Payment of commission on subscription for shares

44.1

The Company may pay any person a commission in consideration for that person:
4411 subscribing, or agreeing to subscribe, for shares; or

4412 procuring, or agresing to procure, subscriptions for shares.

Any such commission may be paid:

4421 incash,or infullypaid or partly paid shares or other seourities or partly in one wayand partly inthe other;
and

4422 inrespect of a conditional or an absolute subscription.
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Company not bound by less than absolute interests

451 Except as required by law, no person is to be recognised by the Company s holding any shareupon any trust, and except
as otherwise required by law or the Asticles, the Company is not in anyway to bebound by or recogniseany interest ina
share other than the holder’s absolute ownership of it and all the rights attaching to it.

Share certificates

461 The Company must issue cach member, free of charge, with one or more certificates in respect of the shares which that
mermber holds.

462 Bvery certificate must specify:
4621 inrespect of how many shares, of what class, it is issued;
4622 thenominal value of those shares;

4623 theextent towhich shares are paid up; and
4624  any distinguishing numbers assigned to them.

463 No certificate may be issued inrespest of shares of morethan one class.
464 If more than one person holds a share, only one certificate may be issued in respect of it.
465 Certificates must:

465.1 have affixed to them the Company's common seal, or

4652 be otherwise exeeuted in accordance with the Companies Acts.

Replacement share certificates
471 If a certificate issued inrespect of a member's shares fs:
4711 damaged or defaced, or
4712 saidto be lost, stolen or destroyed,

that member s entitled to be issued with a replacement certificate in respect of the same shares.

472 Amember exercising the right to be issued with such a replacement certificate:
47.21 may at the same time exercise the right to be issued with a single certificate or separate certificates;
4722 ‘must return the certificate which is to be replaced to the Company if it is damaged or defaced; and
4723 ‘must comply with such conditions as to evidence, indemnity and the payment of a reascnable fee as the

directors decide.

Transfer of shares- general

48.1 Inthese Asticles, areferenceto ofor shares shall i transfer, assignmert, disposition
or proposed or purported transfer, assignment or disposition:

4811  of anyshareor shares of the Company; or
4812 of anyirterest of any kind inany share or shares of the Company; or
4813 of anyrightto reccive or subseribe for any share or shares of the Company.

482 The directors shall not register the transfer of any share or any interest in any share unless the transfer is made in
accordance with Atticle 49 (Voluntary Transfers), and, in any such case, is not prohibited under Article 50 (Prohibited
Transfers).

483 If the direstors refuse to register a transfer of  share they shall, as soon as practicable and in any event within two

months after the date on which the transfer was lodged with the Company, send to the transferee notice of, and the
reasons for, the refusal.

48.4 An obligationto transfer a share under these Articles shall be deemed to be an obligation to transfer the entire legal and
beneficial interest in such share free from any lien, charge or other encumbrance.

485 Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the
directors, which is executed by or on behalf ofthe transferor and (if any of the shares is partly paid) the transferee.

48.6  Nofeemay be charged for registering any instrument of transfer or other document relating to or affecting the titleto
any share.

48.7 The Company may retain any instrumert of transfer which is registered.

48.8 ke of a share until iz enterediin of members as holder of
it.

Voluntary Transfers: Pre-emption rights

491 Ifany memberwishes to transfer any shares (Seller) toa third party, such shares must firstbe offered to the
other members of the Company in the mannrset outin this Article 49 before the Seller is able to transfer or
agree to transfer such shares to a third party.
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49.6

ASellermustfirst serve notics in writing (Transfer Notice) on the Company of his wish to make a transfer
of his sharcs and must set out in the Transfer Notice:

4921 the mumber and class of shares (Sale Shares and cach onc a Sale Share) which he wishes to
transfer;

4922 ifthereis aspecific proposed transferee to whom the Sellerwishes to transfer the Sale Shares,
the identity of such third party;

4923 theprice persharcat which the Sellerwishes to transfer ® rice);
and

4924 whetherthe TransferNotios s conditional upon all (and not some) of the Sal Shares being sold
pursuant to the following provisions of this Article 49 (T otal Transfer Condition).

Each Transfer Notice shall:
4931 relate to one class of shares only;

4932 constitute the Company as theagent of the Seller for the salc of the Sale Shares on the terms of
this Article 49; and

49.3.3 save as provided in Article 49.8, be imrevocable.

After the Transfer Notice is served on the Company by the Seller, the Sale Shares shall be offered for
purchasein accordance with this Article 49 ata price per Salc Share (Sale Price) agreed between the Seller
and the dircctors or, if there is nosuch agreement by the end of the 15th working day after the date of servics
of the Transfer Notice:

4941 ifthe dircotors so clect during that fifteen working day period, the Sale Price shall be the price
per Sale Share reported on by the Valuers as their written opinion of the open market value of
cach Salc Sharc (Market Value) as at the date of service of the Transfer Notice (in which case
for the purposes of these Articles the Sale Prics shall be deemed to have been determined on the
date of the receipt by the Company of the Valuer's report); or

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

If instructed to report on their opinion of Market Value under Atticle 494, the Valuers shall:

49.5.1 act as expert and not as arbitrator and their written determination shall be final and binding on
the members; and

4952 proceed on the basis that:

49521  the open market valuc of cach Sale Share shall be the sumwhich a willing buyer
would agrec 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 issued
shares then comprised in that class;

49522 there shall be no addition of any premium or subtraction of any discount by
reference to the size of the holding the subject of the Transfer Notice or in
relation to any restrictions on the transferability of the Sale Shares; and

49523 any difficulty in applying cither of the foregoing bases shall be resolved by the
Valuers as they think fit in their absolute discretion.

‘The Company will useits reasonable endeavours to procure that the Valuers deliver theirwritten opinion of
the Market Value to the directors and the Seller within twenty-cight days of being requested to do so.
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49.8

49.10

49.11

49.12

49.13

The Valuers' fees for reporting on their opinion of the Market Value shall be borne as the Valuers shall
specify in their valuation having regard to the conduct of the partics and the merit of their arguments in
respect of the matters in dispute or otherwise (in the absence of any such specification by the Valuers) as to
one halfby the Sellerand as to the other halfby the Company unless the Seller revokes the Transfer Notice
pursuant to Article 49.8, in which case the Seller shall pay all the Valuers' fecs.

If the Market Valueis reported on by the Valuers under Article 49.4 tobe less than the Proposed SalePrice,
the Seller may revoke any Transfer Notice which was not stated to be, or is not deemed by these Articles to
be, irrevocabic by giving written notice to the dircetors within the period of five working days after the datc
the Seller s provided the Valuers' written opinion of the Market Value.

The directors shall at least ten working days afterand no more than twenty working days 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 in accordance with these Articles.

An Offer Notice shall:
49101 specify the SalePrics;
49102 contain the other details included in the Transfer Notic and

49103 invite cach of the members (other than the Seller) to apply in writing within twenty working
days after service of such Offer Notice setting out the number of Sale Shares he wishes to
acquire and, if he so desires, that he would be willing to purchase a particular proportionate
entitlement of such Sale Shares as set out in Asticle 49.11.1,

and shall expire twenty working days after its service.

After the expiry date of the Offer Notice, the directors shall allocate the Sale Shares in accordance with the
applications reccived save that:

49.11.1  ifthercarc applications from members for more than the mmber of Sale Shares available, they
shall beallocated to those applicants in proportion (as nearly as possiblebutwithout allocating
toany member le Shares than the masimum number applicd for by him) to the numb
of shares then held by them respectively; however, if any members indicate that they would be
willing to purchase a particular proportionate entitlement (Excess Shares), in which case,
applications forExcess Shares shall be allocated in accord: ith such applications, orin the
event of competition among those members applying for Excess Shares in such proportions as
equal (as nearly as may bo) to the proportions of all the shares held by such members;

49112 ifitis not possible to allocate any of the Sale Shares without involving fractions, they shall be
allocated amongst them in such manner as the Board shall think fit; and

49.11.3  ifthe Transfer Notice contained a valid Total Transfer Condition, noallocation of Sale Shares
shall be made unless all the Sale Shares arc allocated.

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

49121  the name and address of each Buyer;

49.122 the number and class of Sale Shares agreed to be purchased by each Buyer;

49.12.3 the aggregate price payable for them; and

49124  thedatcand timewhen each Buyer mustpay the Seller in respect of the Sale Shares allocated to
such Buyer and the Seller must deliver the relative share certificate(s) to that Buyer.

Completion of a sale and purchase of Sale Shares pursuant to an Allocation Notice shall take place at the
registered office of the Company at the date and time specified in the Allocation Notioe when the Seller
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shall, upon payment to him by a Buyer of the Sale Price in respeet of the Sale Sharcs allocated to that Buyer,
transfer those Sale Shares and deliver the relative share certificate(s) to that Buyer.

49.14  TheSeller may, during theperiod of thirty working days immediately following the expiry date of the Offer
Notice, sell 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 transferee named in the Transfer Notice or, if none was so named, to any
transferce, in cither casc at any price per Sale Share which is not less than the Sale Price, without any
deduction, rebate or allowance to the proposed transferes, provided that:

49.14.1  the Seller may not transfer such share and the dircctors shall not register any transfer to a
transferce who s not at that datca memberunless such transferec is firstapproved in writing by
the directors; and

49142 ifthe TransferNotice contained a Total Transfer Condition, the Sellershall not be entitled, save
with the written consent of the directors, to sell only some of the Sal e Shares under this Article
49.14.

49.15  IfaSeller fails for any reason (including death) to transfer any Sale Shares when required pursuant to this
Asticle49, the directors may authoriscany dircctor of the Company (who shall be deemed tobe imrevocably
appointed as theattorney of the Scller for the purpose) to execute cach necessary transfer of such Sale Sharcs
and deliver it on the Seller's behalf. The Company may receive the purchase money for such Sale Shares
from the Buyer and shall upon receipt (subject, if necessary, to the transferbeing duly stamped) register the
Buyeras the holder of such Sale Shares. The Company shall hold such purchase money in a separate bank
account on trust for the Seller but shall not be bound to carn or pay interest on any money so held The
Company's receipt for such purchase moncy shall be a good discharge to the Buyer who shall not be bound
tosecto theapplication of it, and after the name of the Buyer has been entered in the register of members in
purported exercise of the power conferred by this Article 49,15 the validity of the proceedings shall not be
questioned by any person.

Prohibited Transfers

Netwithstanding any other provision of these Asticles, no transfer of any Share shall ifitis inor,
bankrupt, trustee in bankruptey or person of unsound ming

Transmission of shares

511 If title to a share passes to a transmilttee, the Company may only recognise the transmittes as having any title to that
chare.
512 Nothing in these Articles releases the estate of a deceased member from any liability in respect of a share solely or
jointly held by that member.
513 Atransmittee who produces such evidence of entitlement to shares as the directors may properly require:
51.3.1 may, subject to the Articles, choose either to become the holder of those shares or to have them transferred
to another person, and
5132 subjecttothe Asticles, and pending anytransfer of the shares to another person, has the same rights as the
holder had.
514 But, subject to Article 20.2 (Methods of appointing directors), transmittees do not have the right to attend or vote at a

general meeting, o agreeto a proposed written resolution, in respect of shares to which they are entitled, by reason of
the holder's death or bankruptey or otherwise, unless they become the holders of those shares.

Exercise of transmittees' rights

52.1 T whowish to of shares towhich they have become entitled must notifythe Company in
vriting of that wish.

522 If the transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of
transfer in respest of .

52.3 Anytransfer made or executed under this Article s to be freated as if i weremade or executed by the personfrom whom
thetransmitteehas derived righte in respect ofthe thare, and as if the event which gave rise tothe transmission had not
oceurred.

Transnittees bound by prior notices

If a notice is given to a member in respect of thares and a transmittee is entitled to those shares, the transmiltee is bound by the
notice if it was given to the member before the transmittee's name or the name of any person nominated under Asticle 51.3
(Transmission of shar<z), has been entered in the register of members.
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Procedure for disposing of fractions of shares

54.1 This Asticle applies where:
54.1.1 there has been a congolidation or division of shares; and
5412 asaresult, members are entitled to fractions of shares.
542 The directors may:
54.2.1 sell the shares representing the fractions to any person ineluding the Company for the best pricereagonably
obtainable;
5422 authorise any person to exeoute an instrument of transfer of the shares to the purchaser of a person
nominated by the purchaser; and
5423 distribute thenet proceeds of sale in due proportion among the holders of the shares.
543 The personto whorn the shares aretransferred is not obliged ethat any p e D

entitled to the relevant fractions.

54.4 The transferees titleto the shares is not affected by any irregularity in or invalidity of the process leading to their sale.

DIVIDENDS AND OTHER DISTRIBUTION S

Procedure for declaring dividends

55.1 The Company may by ordinary resolution declare dividends, and the directors may decide to pay interim dividends.

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

55.3 No dividend may be declared or paid unless it is in accordance with members' respective rights.

55.4 Unless the members' resolution to declare or directors’ decision to pay 2 dividend, or the terms on which shares are
issued, specil ise, it must be p to each member's holding of shares on the date of theresolution

or decision to declare or pay .

55.5 If the Company's share capital is divided info different classes, no interim dividend may be paid on shares carrying
deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrear.

55.6  Thedirectors maypayat intervals any dividend payable at a fixed rate f it appears tothern that the profits availablefor
distribution justify the paymert.

55.7 If the directors act ingood faith, they do not incur any liability to theholders of shares conferring preferredrights for any
loss they may suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred rights.

Calculation of dividends

56.1 Exoept as otherwise provided by the Articles or therights attached to shares, all dividends must be:
56.1.1 declared and paid according to the amounts paid up on the shares on which the dividend is paid; and
56.1.2 d t paid up onthe shares during any portion or portions
of the period in respest of which the dividend in paid.
562 If any shareis issued onterms providing that i ranks for dividend as from a partioular date, that shareraniks for dividend
accordingly.

Payment of dividends and other distributions

57.1 Wherea dividend or other sum which is a distribution is payable in respest of a share, it must bepaidby one or moreof
the following means:

57.1.1 transfer to a bank or building society account specified by the distribution recipient either in writing or as
the directors may otherwise decide;

5712 sending s cheque made payable to the distribution recipient by post to the distribution recipient at the
distribution recipient's registered address (ifthe distribution recipient is a holder ofthe share), or (in any
other case) to an address specified by the distribution recipient either in writing or s the directors may
otherwise devide;

57.1.3 sending a cheque made payable to such person by post to such person at such address as the distribution
recipient has specified cither in writing or 55 the directors may ctherwise decide; or
57.14  anyother means of payment s the directors agree with the distribution recipient either in writing or by
such other means as the directors decide.
572 Inthese Articles, the distribution recipient means, in respect of a thare in respect of which a dividend or other sum is
payable:
5721 theholder of the share; o
5722 if the shar e has two or more joint holders, whichever of them is named first in the register of members; or
Page 17
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60

61

62

57.2.3 if theholder is no longer entitledto of death or or other P
of law, the transmittee.

Deductions from distributions in respect of sums owed to the company

581 If:
58.1.1 a share is subject to the Company’s lien; and
58.12 the directors are entitled to issue a lien enforcement notice in respect of it,

they may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum payable inrespect of the
share any sum of money which is payable to the Company in respect of that sharetothe extent that they are entitledto
require payment under a lien enforcement notice.

582 Money so deducted must be uged to pay any of the sums paysble in respect of that share.
583 The Company must notify the distribution recipient in writing of:
5831  thefact and smount of any such deduction;
5832 any non-payment of a dividend or other sum payable in respect of a share resulting from any such

deduction; and
5833  howthe money deducted has been applied.
No interest on distributions

59.1 The Company may not pay interest onany dividend or other sum payable in respect of a share unless otherwiseprovided

5911  theterms on which theshare was issued, or
5912 theprovisions of another agreement between the holder of that share and the Company.
Unclaimed distributions

60.1 All dividends or other sums which are:
60.1.1  payable in respect of thares, and
60.12  unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the Company until claimed.

602 The payment of any such dividend or other sum into & separate account does not makethe Company a trustee in respect
of it

60.3 It
60.3.1  twelve years have passed from the date on which a dividend or other sum beeame dhue for payment, and
60.32  thedistribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the
Company.

Non-cash distributions

61.1 Subject to theterms of issue of the share in question, the Company may, by

of the directors, decideto pay all or part of a dividend or other distribution payable in respeat of a thare bytransferring
non-cash assets of equivalent value (including, without limitation, shares or other securities in any Company).

612 For the purposes of paying a non-cash distribution, the dir ectors may make whatever arrangements they think fit,
ineluding, where any difficulty arises regarding the distribution:

6121  fixing the value of any assets;
6122 paying cashtoany distributionrecipient onthe basis of that value in order to adjust therights ofrecipierts;
and

6123 vesting any assdts in trustecs.

‘Waiver of distributions

2.1 Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect of 2 share by
giving the Company notice in writing to that effect, but if:
62.1.1 the share has more than one holder, or
6212 morethan oneperson is entitledto the share, whether by reason of the death or bankruptey of oneor more
joint holders, or otherwise,
o itis oxpr by nd signed, by all the holders or persons otherwise entitledto
the share.
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63

65

66

CAPITALISATION OF PROFITS
Authority to capitalise and app ropriation of eapitalised sums
63.1 Subject to the Articles, the directors may, if they are so authorised by an ordinary resolution:

63.11  decideto capitalise any profits ofthe Company (whether or not they are available for distribution) which
arenot required for paying a preferential dividend, or any sum standing to the eredit of the Company's
share premium account or eapital redemption reserve; and

6312 appropristc sny sun which they so desids o capitalise (capitalised sum) to the persons who would hive
been entitledto it if it dby way of dividend (p d) and inthe same proportions.
632 Capitalised sums must be applied:
6321 onbehalf of the persons entitled, and
6322 inthe same proportions as a dividend would have been distributed to them.
63.3 Any capitalised sum may be applied in paying up new shares of a nominal amount equal tothe capitalised sum which are
then sllotted credited as fully paid to the persons entitled or as they may direct.
3.4 A capitalised sum which was appropriated from profits svailsble for distribution may be applied:
6341 inor towards paying up any amounts unpaid on existing shares held by the persons entitled; or
6342 inpaying up new debentures of the Company which arethen allotted credited as fully paidto the persons
entitled or as they may direct.
635 Subject to the Asticles the directors may:
63.51  apply capitalised sums in aceordance with paragraphs 63.3 and 634 partly in one way and partly in
another;

63.52  make such arrangements as they thirik fit to deal with shares or debentures becoming distributable in
fractions under this Article (ineluding the issuing of fractionsl certificates or the making of cath
payments); and

63.53  authorise any personto enter into an agreement with the Company on behalf of all the persons ertitled
which is binding on them in respect of the allotment of shares and debentures tothem under this Article
63.

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

The directors may call general meetings and, onthe requisition of members pursuant to the provisions of CA 2006, shall forthwith
proceedto cenvene s general meeting in accordance with CA 2006, Ifthere arenot within the United Kingdom suffiiert directorsto
call a general meeting, any director or g (or any of them rep: ofthe
ftal veting rights of them o) may call » general mecting, I the Cormpany has only acingle membe, such member shallbeentiled
at any time to call a general meefing.

Natice of general meetings

65.1 General meetings (other than anadjourned meeting) shall be called by at least fourteen Clear Days*noticebut  general
meeting may be called by shorter notice if it is so agreed bya majority in number of the members having  right to attend
and vote, being 2 majority together holding not less than ninety per cent (90%) in nominal value of the shares at the
meeting, giving that right.

65.2 The notice shall specify the time, dateand place of the general nature of d
the term of any resolution to be proposed at it.

65.3 Subject to the provisions of these Articles and to any restrictions donany shares, th begwemo all
mernbers,to all persons ertitledto a share in of thedeath or iptey of a member (if
been notified of their cnfitlemert) and to the dircstors, alternate dirceters and the auditors fo the time being of the
Company.

65.4 The aceidental omission ameeting to, or th ipt of notice of a meeting by, any person entitled

to receive notice shall not invalidate the proceedings at that meeting.
Resolutions requiring special notice
66.1 If CA 2006 requires special notioe to be given of  resolution, then the resolution will not be effective unless notioe of

the intentionto propose it has been given to the Company at least twenty-eight Clear Days before the general meeting at
which it s to be proposed.

662 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 it is to be proposed. Where that s not practicable, the Company
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68

69

must give the members at least fourteen Clear Days' before the relevant general meeting by advertisement in a
newspaper with an appropriate circulation.

663 If, after nctice to propose such & resolutionhas been given tothe Company, a meeting s called for a date twenty-cight
days or less after the notice has been given, the notice shall be deered to have been properly given, even though it wa
not given within the time required by Article 66.1.

Attendance and speaking at general meetings

67.1 Aperson is able to exercise the right to speak at a general meeting when that person is in a position to communicate to
all those attending the meeting, during the mesting, any information or opinions which that person has onthe business of
the meeting.

672 Aperson is ableto exercisetheright to wote at a general meeting when:
67.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and

67.2.2 that personts vote can betaken info account in determining whether or not such resolutions are passed at
the same time as the votes of all the other persons attending the meeting.

613 The directors may make whatever appropriateto ing
exercise their rights to speak or vote at if.

67.4 Indetermining attendance at a general meeting, it is immaterial whether anytwo or moremembers attending it areinthe
same place as each ofher.

6.5 Twoor who arenot in each other attend a general meeting if their circumstances aresuch
that iFthey have (or wereto have) rights to speak and vote at that mesting, they are (or would be) able to exercise then.

Quorum for general meetings

68.1 No business shall be transacted at any meeting unless a quorum s present. Subject to setion 318(2) of CA 2006, two
qualifying persons (as defined insection 318(3) of CA 2006) entitled to vote uponthe business to betransactedshallbea
quorumm; provided that if the Company has only a single mermber, the quorum shall be one such qualifying person.

682 No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the
persons attending it do not constitute a quorum.

Chairing general meetings

69.1 If the directors have appointed 2 chairman, the chairman shall chair general meetings if present and willing to do so.

692 If the directors have not appointed  chairman, or if the chairman is unwilling to chair the meeting or is not present

within ten minutes of the time at which a meeting was due to start:
6921 thedirectors prosent, or
6922 (if no directors are present), the mecting,

must appoint a director or memmber to chair g, and of irman of themeeting must bethe
first business of the meeting.

693 The person chairing 2 meeting in accordance with this Article is referred to as the chairman of the meeting.

Attendance and speaking by directors and non-members

70.1 Directors may attend and speak at general meetings, whether or not they are members.
702 The chairman of the meeting may permit other persons who are not:
702.1 members of the Company, or
70.2.2 otherwise entitled to exercise the rights of members in relation to general meetings,

to attend and spesk at 2 general meeting.

Adjournment

711 If the persons attending a general meeting within half an hour of thetime at which the meeting was ducto start do not
constitute  quorum, or if during a mesting 2 quorum ceases to be present, the chairman of the meeting must adjournit.

If, at the adjourned meeting, a quorum is not present within half an hour from the time appointed for the meeting, the
meeting shall be dissolved.

T2 The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
7121 the meeting consents to an adjournment, or
71.22 it appears to the chairman of the meeting that an adjournment is necess: eyt to pxoted the safety of any
person att ending the meeting or ensure that the business of' is an ly 3
7.3 The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
714 When adjourning a general meeting, the chairman of the meeting must:
7141 either specify thetime and placetowhich it is adjourned or statethat i is to continue at a time andplaceto

be fixed by the directors, and
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71.42 have regard to any directions as to the time and place of any adjournment which have been given bythe

meeting.

715 It ofan fourteen days after it was adjourned, the Company
must give at leat scven Clear Daye' notice of it (that Is, excluding the day of the adjourned meeting and the day on
which the notice is given):
7151 tothe same persons to whom nctice of the Company's general meetings is required to be given, and
7152 containing the same information which such notice is required to contain.

71.6 No busin be ted at an adjourned general meeting which could not properly have been transacted at the

meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general

2.1 Aresolution put to the vote of a general meeting must be decided on 2 show of hands unless a poll is duly demanded in
aceordance with the Articles. Subject to any rights or restrictions attached to any shares, on a show of hands, every
mernber who (being an individual) is present in person or (being a corporaticn) is present by a duly authorised
representative (unless the representative is himself a member, inwhich casehe shall have more than one vote) chall have
one vote, A proxy shall not be entitled to vote on a show of hands.

22 No member shall vote at any general meeting or at any separate meeting of the holder of any class of shares, either in
person or by proxy, in respect of any share held by him unless all monies presently payable by him in respeet of that
share have been paid.

2.3 Inthecase of joint holders the vote of the senior avoteshall th al thevotes of the
other joint holders; and seniority shall be determined bythe order in which thenames of theholders stand in theregister
of members.

2.4 Unless a poll is duly demanded, a declaration thata been carried or

or by 2 particular majority, or lost, or not carriedby particular majority and an entrytothat effect intheminutes ofthe
meeting shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

Errorsand disputes

73.1 No objection may be raised to the qualification of any person voting ot a general meeting exoept at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting is valid.

732 Any such dbjection must be referred to the chairman of the meeting, whose decision s final.

Poll votes

74.1 oq apoll every member who (being an individual is present inperson or byproxy) or (being a corporation) is presert by

hall have one vote for every share of which he istheholder. Onapoll, a
memba entitledto more than one Vole need not use all his votes or cast all the votes he uses inthe same way.

742 A poll on a resolution may be demanded:
74.2.1 inadvance of the general meeting where it is to be put to the vote, or
7422 ata genersl meeting, either before a thow of hands on that resolution or immediately after the result of a
show of hands on that resolution is declared.
743 A poll may be demanded by:
74.3.1 the chairman of the meeting;
7432 thedirectors;
7433 two or more persons hwmg theright to vote onthe resolution;
7434 apersonar persons not less th h of thetotal voting rights of all having
theright to vote on the resolution; or
7435 apersonor persons holding shares conferring a right to vote on the resolution on which not less than one
tenth of the total sum paid up on all the shares conferring that right.
744 A demand for a poll may be withdrawn if:

7441 thepoll has not yet been taken, and
7442 thechaitman of the meeting consents to the withcrawal.
A demand so withckawn chall not invalidate the result of a show of hands declared before the demand was made.

74.5 A poll demanded on the election of a chairman or on a question of adjournment shall be taken 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 is demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll was demanded. 1f a poll is
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demnanded before the declaration of the result of a show of hands and the demand is duly withdravn, the meeting shall
continue as if the demand had not been made.

74.6  Nonoticeneedbegiven of a poll not taken forthwith ifthetime and place at which it s to betaken are announced at the
meeting at which it is demanded. In any other case at least seven Clear Days” notice shall be given specifying the time
and place st which the poll is to betaken.

2% The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

Content of proxy notices

75.1 Subject tothe provisions of these Articles, a member is ertitled to appoint another personas his proxyto exerciseall or
any of his rights to attend and to speak and vote af a general meeting. A mermber may appoint morethan one proxy in
relation to a meeting, provided that each proxy is appointed to exercise therights attached to a different share or shares
held by that member.

752 Proxies may only validly be appointed by a notice in writing (proxy notice) which:

7521 states the name and address of the member appointing the proxy;

7522 identifies thepersonappointedto bethat member’s proxyand the general medting inrelationtowhiohthat
person is appointed;
7523 issignedby or on behalf of the member appointing the proxy, or is authenticated in such manner as the
directors may determine; and
7524 i delivered to the Company in accordance with the Articles and in accordance with any instructions
contained in the notice of thegeneral meeting (or ing) to which theyr elste and recetved|
the Company:
75.2.4.1 subject to Articles 75.2.4.2 and 75.24.3 in the case of a general meeting or adjourned
meeting, not less than forty-cight hours before the time for holding the meeting or
adjourned meeting at which the right to vote is to be exercised;

75242 inthe case of a poll taken more than forty-eight hours after it is demanded, after the poll
has been demanded and not less than twenty-four hours befrethetime appointed for the
taking of the poll; or

75243 wherethe poll is not taken forthwith but is taken not more than forty-eight hours after it
was demanded, at thetime at which the poll was demanded or twenty-four hours before
the time appointed for the taking of the poll, whichever iz the later,

and a proxy notice which is not delivered and received in such manner shall be invalid.

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

754 Pr P o them is to vote (or that the proxy s to abstain from voting) on
one or more resolutions and the proxy s obliged to vote or abstain from voting in aceordance with the specified
instructions. However, the Company i not obliged to check whether a proxy votes or abstains from voting as he has
been instructed and shall ineur no lisbility for failing to do so. Failure by a proxy to vote or abstain from voting as
instructed at a meeting shall not invalidate proceedings at that meeting.

75.5 Unless a proxy notice indicates otherwise, it must be treated as:

75.5.1 allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or
procedural resolutions put to the mesting, an
75.52  appointing that personas a proxy inrelationto anyadjournment of the general meeting to which it relates
as well as the meeting iteelf.
Delivery of proxy notices
76.1 Any notice of a general meeting must specify the address or addresses (proxy notification address) at which the
Company or its agents will receive proxy notices relating to that meeting, or any adjournment of it, delivered in hard
copy or electronic form.
762 Apersonwho s entitled to attend, speak or vote (either ona show of hands or ona poll) at a general meeting remains so

entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered tothe
Company by or on behalf of that person to a praxy notification address.

763 £n appointment under a proxy notice may be revoked by delivering to the Company a notice in writing given by or on
behalf of the person by whorn or on whose behalf the proxy notice was given.

764 A notice revoking a proxy appointment only takes effect if it is received by the Company:
76.4.1 inthe case of a general or adjourned meeting, not less than forty-cight hours before the time for holding

the meeting or adjourned meeting af which the right to vote is fo be exercised;

7642 inthe case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four
before thetime appointed for the taking of the poll; or
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76.4.3 inthe case of a poll not taken forthwith but not more than forty-eight hours after it was demanded, at the
time at which it was demanded or twenty-four hours before the time appointed for thetaking of the poll,
whichever is later,

and a notice which is not delivered and received in such manner shall be invalid.

76.5 In calculating the periods referred to in Article 75 (Content of proxy notices) and this Article 76, no aceount shall be
taken of any part of a day that is not a working day.
76.6 If a proxy notice is not executed by the person appointing the proxy, it must beaccompanied by written evidence of the
authority of the person who exestited it to execute it on the appointor’s behalf.
Representation of corporations at meetings
Subject to CA 2006, 3 company which is a member may, by resolution of its directors or cther governing body, authorise one or
more persons to act as its representative or represent atives at a meeting of the company or at a separate meeting of the holders of a
class of shares of the company (corporate representative). A director, seoretary or other person authorised for thepurpose by the
direct irea i ed f! i
Q.
exercise his powers.

Amendments to resolutions
78.1 £n ordinary resolution to be proposed st a general meeting may be amended by ordinary resolution if:

78.1.1 notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the
‘general meeting at which i is to beproposed not less than 48 hours before the meeting is to takeplace (or
such later time s the chairman of the meeting may determine), and

78.1.2 does nct, in opinion of the chairman of the meeting, materially
alter the scope of the resolution.
782 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
7821  thechsirman of the meeting proposes the amendment at the general meeting at which theresolution isto
be proposed, and
7822  theamendment does not go beyond what is necessary to correct a grammatical or ofher non-substantive

error in the resolution.

783 Ifthe chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order,
the chairman's error does not invalidate the vote on that resolution.

WRITTEN RESOLUTIONS
Aresolution of themembers (or a class of members) P asa in with chapter 2 of part 13of
CA2006.
PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication to be used
80.1 Subject tothe Articles, anything sent or supplied by or tothe Company under the Articles may be sent or supplied inany

way in which of CA 2006 provides for documents or i hich ar requiredby any provizion

CA 2006 to be sent or supplied by or to the Company.
802 Any notice, document or cther information shall be deemed served on or deliveredto the intended recipient:

80.2.1 If properly addressed and sent by prepaid United Kingdom first class post to an address in the United

Kingdom, 48 hours after i was posted;
8022  Ifproperly addressed and delivered by hand, when it was given or left at the appropriate address;
8023  Ifproperlyaddressed and send or supplied by electronic means 48 hours after the document or information
was sent o supplied; and
8024 Ifsent or supplied by means of a website, when the material is first made available on the website or (if
later) when the recipient receives (or is deemed to have recetved) notice of the fact that the material is
available onthe website.
For the purposes of this Article 80.2, no aceount shall be taken of any part of a day that is not  working day.
803 Inproving that any notice, document or other information was properly addressed, it shall be sufficient to show that the
notice, document or other information was delivered to an address permitted for the purpose by of CA 2006,
804 Subject to the Articles, any notice or document to be sent or supplied to a direstor in connection with the taking of
decisions by directors may alzo be sent or supplied by themeans by which that director has asked to besent or supplied
with such notices or documents for the time being.

Page23

¢



80.5 A director may agree with the Company that notices or documents sent to that director in a particular way are to be
deemned to have been received within a specified time of their being sent, and for the specified time to be less than 48
hours.

80.6 Inthe case of joint holders of a share, ll notices or docurnents shall be given tothe joint holder whose name stands first
intheregister inrespect of the joint holding. Notice so given shall be sufficient notice to all of the joint holders. Where
there are joint holders of a share, anything which needs to be agreed or specified in relationto any notice, document or
other information to be sent or supplied to them can be agreed or specified by any one of the joint holders. The
agreement or specification of the joint holder first in theregister will be acceptedto the exclusion of
the agreement or specification of any other joint holder (¢) whose name(s) stand later in the register.

80.7 The Company may give notice to thetransmittee of 2 member, by sending or delivering it in any manner authorised by
these Articles for the giving of notice to a member, acdressedtothat person by name, or bythetitle, of representative of
he deceased or trustee of ipt or rep i peration of law or by any like description, at the address (if
any) withinthe United Kingdom supplied fort theperson claiming to be so entitled. Until such an address
has been so supplied, a notice may be given in any manner in which it might have been given if the death or barkruptey
or operation of law had not oceurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals
81.1 Any common seal may only be used by the authority of the directors.

812 The directors may deside by what means and in what form any commeon seal is to be used.

813 Unless otherwise decided by the directors, if the Company has a common seal and it is affixed to a document, the

locument must also be signed by either at least two authorised persons or by at least one authorised person in the
presence of a witness who attests the signature.

81.4 For the purposes of this Article, an authorised person is:
81.4.1 any director of the Company;
81.42 the Company secretary (if any); or
81.43 anypesen authorised by the directors for the purpose of signing documents to which the common seal i
applie

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, no person is entitledto inspect
any of the Company's accourting or other records or documents merely by virtue of being a member.

Provision for employees on cessation of business

The direators P for the benefit of persons employed or formerly emp the Company or any of ifs
subsidiaries (otherthana direct o or former director or shadow director) in connestion with the cessation or transfer to anypersonof
thewhole or part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
84.1 Subject to Article 84.2, but without prejudice to any indemnity to which a relevant officer s otherwise entitled:
8411  cachrelevant officer shall be indemnified out of the Company’s assets against all costs, charges, losses,
expenses and liabilities incurred by him as a relevant officer:

84.1.1.1 inthe actual or purported exeeution and/or discharge of his duties, or inrelation to them;
and

84.1.1.2 in relation to the company’s (or any associated company’s) activities as trustee of an
oceupational pension scheme (as defined in section 235(6) of CA 2006),

including (in each case) any liability incurred by him in defending any civil or criminal proceedings in
which judgment is given in his favour or in which he is acquitted or the proceedings are otherwise
disposed of without any finding or adrmission of any material breach of duty on his part or in comnection
with anyapplication in which the court grants him, inhis capacity as a relevant officer, relief from liability
for negligence, default, breach of duty or breach oftrust in relation to the Company’s (or any associated
company’s ) affairs; and

84.12 the Company may provide any relevant officer with funds to meet expenditure ineurred or to be incurred
byhim in connection with any proceedings or applicationreferredto in Article84.1.1 and otherwise may
take any action to ensble any such relevant officer to avoid incurring such expenditure.

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

84.3 Inthis Article 84:
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Insurance
85.1

852

84.3.1

84.32

companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body
corporate, and

a relevant officer means any director or alternste director or other officer or former directer or other
officer of the Company or an associated company (including any company which is a trustee of an
occupstional pension scheme (as defined by section 235(6) of CA 2006) and may, if the members so
decide, include any person engaged by the Company (or any associated company) as auditer (whether or
not he is also a director or other officer), to the extent he acts in his capacity as auditor).

The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any
relevant officer in respect of any relevant loss.

Inthis Article 85:

8521  a relevant officer means any director or alternste director or other officer o former directer or other
officer of the Company or an associated company (including any company which is a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006;

8522 a relevant loss means any loss cr liability which has been or may be incurred by a relevant officer in
connection with that officer’s duties or powers in relationto the Company, any associated company or any
pension fund or employees' share scheme of the Company or associsted company; and

8523  companies are associated if one is a subsidiary of the other o both are subsidiaries of the same body

corporate.
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