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Company Name BROOKS NEWMARK & CO LTD

1 full

Company Type Private limited by shares

Situation of Registered England and Wales

Office
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Company Director |

Type Person

Full forename(s) BROOKS

Surname NEWMARK

Former names

Service Address 10 ORANGE STREET HAYMARKET
LONDON
UNITED KINGDOM
WC2H 7DQ

Country/State Usually Restdent UNITED KINGDOM

Date of Birth. 05/08/1958 Nationaliry BRITISH
Qceupation  ENTREPRENEUR

 Consented to Act 'Y Date authorised 01/05/2015 Authenticated YES
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Statement of Capltal (Share Capatal)

Class of shares  ORDINARY

Currency GBP

Prescribed particulars

Number allotted 100
Aggregate nonunal 100
value

Amount pard per share 1
Amount unpard per share 0

THE ORDINARY 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
of shares

Total aggregate
nomnal value

100

100

Electromcally Filed Document for Company Number 09570294

FPage 3




Initial Sharcholdings

Name BROOKS NEWMARK

Address 10 ORANGE STREET HAYMARKET Class of share
LONDON

UNITED KINGDOM
WC2H 7DQ Number of shares

Currency

Nomunal value of
each share

Amount unpard
Amount pard

ORDINARY

100
GBP
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Statement of Compliance

I confirm the requirements of the Companies Act 2006 as to registration have been compiied 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
BRAMHAILL
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
BROOKS NEWMARK & CO.LTD

Each subscnber to hus 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 Subscnber \ Number of shares taken

MR BROOKS NEWMARK

Date 30 April 2015




COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

BROOKS NEWMARK & CO LTD
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PART1
INIERPREIATION AND LIMILALION OF LIABILITY
Defined terms
11 In these Articles, unless the context requures otherwise
Allocanion Notice has the meaning given to that term m Article 49 12,
appointor has the meaning given to that term m Arncle 24 1,
Articles means the Company's articles of association for the tme bemg m force,

bunkruptey mnchides indivadual msolvency proceedings in a junsdiction 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 m Article 45 12,

CA 2006 means the Compames Act 2006,

call has the meanmg piven to that term 1 Arucle 35 1,

call notice has the meanmg given to that term m Article 35 1

call payment date has the meaning given o that term m Article 38 2 1,
capitahsed sum has the meaning given to that term 10 Artcle 63 1 2,
chairman has the meanmg given to that term n Arncle 13 2,

churman of the meetmg has the meanng given to that term m Article 69,

Clear Days means (m relaton (o the penod of a notie) that penod excluding the day when the notiee 15 grven or deemed to be given
and the day for whach 1t 15 given or on whuch 1t 15 to take effect

Companies Acts means the Companies Acts (as defined 1n section 2 of CA 2006), m so far as they apply to the Company,
Company’s Lien has the meaning given to that term m Amncle 33,
Conflict has the meaning given to that term m Article 16 2,

confheted dircctor means a director who has, or could have, a Confhit 1n g sitwation mvolving the Company and consequently
whose vote 1s not to be counted 1 respect ofany resolution 10 authorise such Conflict and who 15 not 1o be counted as participating
m the quorum for the meetng (or part of the meeting) at which such resolution s to be voted upon,

corporete representative has the mcaning gn en to that termin Article 77,

director means a director of the Company, and mcludes any person occupyng the posttron of director, by whatever name called,
distnibution recipient has the meaning given to that term 1n Article 57 2,

document mncludes, unkss otherwise specified, any document sent or supplied m ¢lectrome form,

electromc form has the meanmg given to that term m section 1168 of CA 2006,

Excess Securrties has the meaning given to that term mn Artcle 30 3 2,

Excess Shares has the meaning given to that term m Article 49 11 1,

fully pa:d 1n relation to a share, means that the romnal value and any premum to be paid to the Company i respect of that share
have been paid to the Company,

hard copy form has the meanmg given to that term m section 1168 of CA 2006,

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

wnstrument means a document m hard copy form,

lien enforcement notice hay the meaming grven to that term 1w Article 34,
Market Value has the meaning given to that term 1n Article 494 1,
member has the meaning given to that term 1n section 112 of CA 2006,

Model Articles means the model articles for private compamies lumited by shares contamed in Schedule | of the Compames (Model
Articles) Regulations 2008 (S1 2009/3229) as amended prior to the date of adoption of these Articles,

non-conflicted director means any director who 1s not a conflicted dwector,

Offer Notice has the meaning given to that term m Arncles 49 9 and 49 10,

ordinary resolation has the meanmg given to that term 1n section 282 of CA 2006,

purd means paid or credited as paid,

participate, mn relation to a directors' meeting, has the meaning given 1o that term m Article 12,

partly-paid i relation to a share means that part of that share’s nommal value or any premmum at which 1t was 1ssued has not been
pawd to the Company,

persons entitled has the meaning given to that term m Article 63 1 2,
Proposed Sale Price has the meanmng given to thal lerm m Ariicle 49 2.3
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proxy notice has the meaning given to that term n Article 752,

proxy notification address has the meanmg given o that term m Artile 76 1,

relevant officer has the meanmg gven to that term 1n Articles 84 3 2 or 85 2 1, as the case may be,

relevant loss has the meaning given to that term m Article 852 2,

relevant rate has the meamng given to that term 1n Article 38 2.2,

Sale Price hos the neanmg given to that term m Article 49 4,

Sale Shares and Sale Share have the meamings respectively given to those terms i Article 49.2 1, .
Seller has the meaning given to that term m Arucle 49 1,

shares means shares 1o the Company,

special resolution has the mecanmng given 1o that term m section 282 of CA 2006

subsidiary has the meammng given to that term 1 section 1159 of CA 2006,

Total Transfer Condihon has the meaning given to that term 1n Article 49 2 4,

teansfur or transferning has the meanmg given (o those terns respectively m Article 48 1,

Transfer Notxe has the meamng given to that torm m Articke 49 2,

transmittee means a person entitled to a share by reason of the death or bankruptcy of a holder or otherwise by operation of law,
Umted Kingdom means Great Britamn and Northern kreland,

Valuers medns the appomted acwountants or andrtors for the tune bewng of the Company, unless the appoimted accountants or
audstors give notice to the Company that they decline an mstruction 10 report on the matler m question, when the Valuers shall be a
firm of chartered accoumants agreed between the Seller and the direciors or, m default of such agreement within 10 working days
following the notice [rom the appomted accountants or auditors declming 10 report, as appomted by the President of the Institute off
Chartered Accountants i England and Wales on the application of any such panty, and

writing means the represcontation or reproducnon of words, symbols or other information m a wisible form by any method ;
combmation of methods, whether sent or supplied 1n ¢lectromic form or otherwise

12

13

14

15

16

Save as otherwise specifically provided m these Articles, words and expressions which have particular meamngs in the
Model Articles shall have the same meamngs i these Articles, subject 1o which and unless the context otherwise
requires, words and expressions which have particular meanmngs in CA 2006 as in force on the date w hen these Articles
become binding on the Company shall have the same meanmgs 1n these Articles

Headings m these Articles are used for conventence only and shall not affect the construction or mterpretation of these
Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation s a reference
to 1t as 1 15 1n force from tume 10 hme and shall mclude any orders, regulations or subordinate legislation from tume to
tme made under 1t and any amendment or re-cnactment of 1t or any such orders, regulatipns or subordmatc legislation
for the tme being 1 force

Any phrase introduc ed by the terms "mncludmg ", "include”, "1 particular” or any smmlar expression shall be construed as
Wustrative and shall not limz:t the sense of the words preceding those terms

No regulations set out n any statute or mn any statutory mstrument or other subondinate legislation concernmg
companies, including but not hmited to the Model Articles, shall apply to the Company, but the following shall be the
articles of associanon of the Company

Liability of members
The hability of the members 1s limted to the amount, 1f any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general anthority

Subject 10 the Articles and to the applicable provisions for the ime being of the Compames Acts, the directors are1esponsible for the
wmanagement of the Company's busmess, for winch purpose they may exeraise all the powers of the Company

Change of Company name

Without prejudice to the generality of Article 3, the dmectors may resolve 1 accordance with Article 8 10 change the Company’s

name

Members' reserve power

51
52

The members may, by special resolutton, drmrect the directors to take, or refrain from takmg, specified action
No such special resolution mvalidates anything which the durectors have done before the passing of the resolution
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Directors may delegate

61 Subject to the Articles, the directors may delegate any of the powers which are conferred on them under the Articles
611 to such person or cominiltee,
612 by such means (including by a power of attorney),
613 to such an extent;
614 m relation to such matters or terrtones, and
615 on such terms and wonditions,
as they think fit

62 If the directors so specitfy, any such delegation may authonse further delegation of the diectors' powers by any personto
whom they are delegated.

63 The directors may revoke my delegation mm whole or part, or alter it terms and conditions

Committees

71 Commuttees to which the directors delegate any of thewr powers must follow procedures which are based as far as they
are applicable on those provisions of the Articles which govern the taking of decisions by directors

72 The directors may make rules of procedure for all or any commttees, which prevail over rules derved from the Articles
1f they are not consistent with them

73 Where a provision of the Articles refers to the exercise of a power, authonty or discretion by the directors and that

power, authority or discretion has been delegated by the directors to a committee, the provision shall be constued a5
pennitimg the exercise of the power, authonty or discretion by the commitiee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

81

g2

83

Ihe general rule about deasion-making by dmrectors 15 that any dectsion of the directors must be taken as a majority
decasion at a meeting or as a dmectors” wrtten resolution m avwordance with Article 9 (Directors’ written resolutions) or
otherwise as a unanmous decision taken m accordance with Article 10 (Unammous decisions)

If
821 the Company only has one director for the time being, and
822 no proviston of the Articles requires 1t to have more them one director,

the general rule dees notapply, and the ditector may {for so long as he remams the sole director) take decisions without
regard to any of the provisions of the Articles relatmg to directors' decision-making

Subject to the Articles, each drector participating 1n a directors’ meeting has one vote

IDirectors' written resolutions

91

92

93

94

95

Any director may propose adirectors’ wnitten resolution by giving notice i writiog of the proposed resoluionto each of
the other directors (mcludng alternate directons)

If the company has appomted a company secretary, the company secretary must propose a derectors’ written resolution 1f
a drrector so requests by giving notice i writing to each of the other dwectors {including alternate dwectors)

Notice of a proposed drectors’ written resolution must mdicate
931 the proposed resoluton, and
932 the time by which 1t 15 proposed that the directors should adopt 1t

A proposed drectors’ wntten resolution 1s adopted when a majonty of the non-confhcted dwectors {or their alternates)
have signed one or more copies of i, provided that those directors (or their alternates} would have formed a quorum at a
dwectors’ meeting were the resolution 10 have been proposed at such meeting

Once a duectors’ written resclution has been adopted 1t must be treated as 1f 1t had been a decision taken at a directors”
meeting wn accordance with the Articles

Unanmmous decisions

101

102

103

A decision of the directors 1s taken m accordance with thus Article 10 when all non-conflicted directors mdicate to each
other by any means that they share a common vicw on a matter

A decision may not be taken m accordance with this Article 10 1f the nor-conflicted drectors woukl not have formed a
quorum at a drectors’ meetmg had the matter been proposed as a resolution at such a meetmy

Once a drectors’ unanmous decision 1s taken 1n accordance with this Article 10 1t must be treated as 1f 1t had been a
decision taken at a directors’ meeting 1n accordance with the Articles
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13

14

15

Calling a directors' meeting

111 Any dwrector may call a drectors’ meetmg by giving notice of the meeting to each of the drectors (including alternate
drectors), whether or not he 1s absent from the United Kingdom, or by authonsing the company secretury (1f any) to give
such notice

112 Notice of any directors’ meeimg must mdicate
1121 1ts proposed dateand tune,
1122 where 11 15 to take place, and

1123 1f 1t 15 anticipated that directors participating m the meeting will not be 1 the same place, how 1t 15
proposcd that they should communzcate with cach other dunng the meetng

113 Subject to Article 11 4, notwe of a drectors’ meeting must be given to each director but need not be m wnting

114 Notice of a directors’ meeting need not be given to drectors who waive ther entitlement to notice of that meetmg, by
giving notice to that effect to the Company prior to or up to and 1acluding not more than seven days after the date on
which the meeting 1s held Where such notice 1s given after the meeting has been held, that does not affect the validity of
the meeting, or of any busmess conducted at 1t

Participation 1 directors’ meetings

121 Subject to the Articles, dmectors participate m a directors' meeting, or part of a directors' meetng, when
1211 the mecting has been called and takes place in accordance wath the Articles, and
1212 they can each communicate (o the others any imnformation or opmmons they have on any particular ftem of
the business of the meetmg
122 In determining whether directors are participating m a directors’ meeting, % 15 wrelevant where any director 18 or how

they communicate with each other

123 If all the directors participaning i a meetng are not 1 the same place, they may dectde that the meetmg 1s to be treated
as takmg place wherever any of them 1s

Charring of directors’ meetings

131 Ihe directors may appowt a dwector to ¢har ther meetings

132 The person so appomted for the tme being 15 known as the charman

133 The directors may termunate the charrman's appomtment at any tune

134 If the charman 15 not participating m a dwrectors’ meeting within ten minutes of the tune at which 1t was 1o start, the

participating directors must appomt one of themselves to charr 1t
Chairman's easting vote at directors’ meetings

i41 If the numbers of votes for and agamst a proposal at a meetng of directors are equal, the chamman or other drector
channg the meeting has a casting vole
142 Article 14 | does not apply n respect of a particuiar meetmg (or part of a meeting) if, 10 accordance with the Articles,

the chanrman or other director chairmg the meeting 1s a conflicted director for the purposes of that meeting (or that part
of that meeting at which the proposal 1s voted upon)

Quorum for directors’ meetings

151 Ata drrectors’ meeting, unlessa quorum 18 partcipating, no proposal 1s to be voted on, except a proposal to call another
meeung
152 Subject o Article 15 3, the quorum for the trunsaction of busmess at a meeting of dwrectors may be fixed from ume to

tuxe by a decision of the directors but 1t must never be less than two directors, and unless otherwise fixed 115 two A
person who holds office only as an alternate director shall, 1f hus appointor 15 not present, be counted 1n the quorum If
and so long as there 15 a sole direclor, he may exercise all the powers and authoriies vesied m the directors by these
Arniicles and accordingly the quorum for the transaction of business m these circumstances shall be one

153 For the purposes of any meeting (or part of a meetmg) held pursuant to Amicle 16 (Drrectors’ conflicts of interests) to
authorise a director’s Conflict 1f there 15 only one non-conflicted drrector 1n office 1n addtion to the conflicted
director(s), the quorum for such meetng (or pant of a meeting) shall be one non-conflicted drector

Directors' conflicts of interests

161 For the purposes of this Article 16, a conflict of interest includes a conflict of interest and duty and a conflict ot duties,
and mterest meludes both direct and indirect mterests
162 I'he directors may, i awordance with the requirements set out i this Article 16, authonise any matter proposed to them

by any duector which would, 1f ot authonsed, involve a director breaching his duty under section 175 of CA 2006 w
avoud conflicts of interest ( such matter bemg heremafierreferred to as a Conflict)

163 A director seeking authorisation 1 respect of a Conflict shall declare to the other directors the nature and extent of his
mterest mm a Conflict as soon as 1s reasonably practicable Thedirector shall provide the other directors with such details
of the relevant matter as are necessary for the other directors 1o decide how to address the Conflct, together with such
other mformation as may be requested by the other directors
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16 5

166

167

168

169

16 16

Any authonsation under this Article 16 will be effective only 1f

1641 the matter i question shall have been proposed by any director for wonsideration at & meetmg of directors
n the same way that any other matter may be proposed to the dorectons under the provisions of these
Articles or m such other manner as the directon may detennine,

1642 any requirement as 1o the quorum at aoy meetmng of the directors at which the matier ts considered 15 met
without counting the director in question and any other conflicted director(s), and

1643 the matter was agreed to without the director and any other contlicted director(s) voting or would have
been agreed to if thewr votes had not been counted

Any authonsation of a Conflxt ynder this Article 16 may (whether at the tume of giving the authorsation or
subsequently)

1651 extend to any actual or potential confhet of mterest which may reasonably be expected to anse out of the
Conflict so authonsed,

652 be subject to such terms and for such duration, or umpose such lieuts or conditions as the directors may
determine, o1

1653 be termunated or vaned by the directors at any tme

This will noi affect anything done by the director prior 10 such termmation or vanauon i accordance with the terms of
the authorisation.

In authonsing a Conflict the directors may decide (whether at the tune of giving the authonsatien or subsequently) that if
a dwector has obtaned any iformation thiough hts nvolvement m the Conflict otherwise than as a dnector of the
Company and m respect of which he owes a duty of confidenniality to another person the director 1s under no obligation
®w

1661 disclose such tnformanon to the directoss or to any dwrector or other officer or employee of the Company,
or
1662 use or apply any such mformaton m performng his duties as a director,

where to do s0 would amount to a breach of that confidence

Where the darectors authorise a Conflict they may provade, without hmnatnon (whether at the time of grvng the
authonisation or subsequentty) that the darector

1671 15 excluded from dascussions (whetber at meetmgs of directors or otherwise) related to the Conthet,
1672 15 ot grven any documents or other mformation relating to the Conflict,
1673 may or may not vote {or may or may not be coumed n the quorum) a1 any future meenng of directors m

relation to any resoluton relaung to the Confhict
Where the drectors authonse a Conflict

1681 the director wall be obhged to conduct himself n accordance with any terms, liunnts and/or conditions
1unposed by the directors m reletion to the Confhict,
1682 the director wall not mfnnge any duty he owes to the Company by virtue of sections 171 10 177 of CA

2006 provided he acts i accordance with such terms, lumits and/cr condmions (1f any) as the directors
upose i respect of its authorsation

A director 1s notrequired, by reason of being a director (or because of the fiduciary relationship estabhished by reason of
bemg a director), to account to the Company for any remuneration, profit or other benefit which he recerves as director
or other officer or employee of the Company’s subsidianes or of any other body corporate m which the Company 15
mterested or which he derives from or 1n connection with a relanonshup involving a Confhict which has been authonsed
by the directors or by the Company 1n general meeting (subject i each case to any terms, limits or condiions attaching
10 that authorisahon) and no contract shall be hable to be avorded on such grounds nor shall the receipt of any such
remuneration or other benefit constinate a breach of his duty under secuon 176 of CA 2006

Subject to the apphicable provisions for the ime being of the Companies Acts and to any 1erms, hmits and/or conditions
mmposed by the directors 1 accordance with Article 16,5 2, and provaded that he has disclosed to the divectors the nature
and extent of any interest of lns m accordance with the Companies Acts, a director notwithstandmg hus office

16101 may be a party to, or otherwise mterested 1n, any coptract transaction or arrangement with the Company
or m which the Company 1s otherwise 1nterested,

16102 shall be counted as partcipating for votng and quorum purposes 1o any decision in connection with any
proposed or existing transaction or arrangement with the Company, m which he 15 1n any way directly or
indirectly mterested,

16103 may act by imself or lus firm m a professional capacity for the Company (otherwise than as auditor) and
he or tus firm shall be entiled to remuneration for professronal services as 1if he were not a drrector,

16104 may be a drrector or other officer of, or cmploycd by, or a party to any contract, transac ion or arrangement
with, ur otherwise interested wm, any body corporate promoted by the Company or m which the Company
15 otherwise mirested, and
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21

22

16 11

1612

16 13

16105 shall not, by reason of his oftice, be accountable to the Company for any benefit which he (or anyone
connected with him (as defined  section 252 of CA 2006) denives from any such office or employment or
from any such contract, transaction or arrangement or from any interest i any such body corporate and no
such contract, transaction or arrangcment shall be hable to be avoided on the ground of apy such mtcrest
or benefit, nor shall the recept of any such remuneration or benefit constitute a breach of lus duty under
sectron 176 of CA 2006

For the purposes of this Article, references to proposed decisions and decision-making processes wclude any directors’
meeting or pant o a directors’ meeting

Subject to Arucle 16 13, 1if a question anises at a meeting of durectors or of a commuttee of directors as to the nght of a
director to participate m the meeting (or part of the meeting) for voting or qeorum purposes, the question may, before the
conclusion of the meetmg, be referred to the chairman whose raling 1n relation to any director other than the chamman 1s
1o be final and conclusive

If any question as to the right 10 participate m the meeting (or part of the meenng) should artse m respect of the
chawrman, the question 15 to be decided by a decision of the directors at that meeting, for which purpose the chairman 15
10t to be counted as participatng m the meeting (or that part of the meeting) for votmg Or quorum purposes

Records of decisions to be kept

171

172

The direclors must ensure thai the Company keeps a record, m wrilng, for at leas! ten years from the date of the decision
recorded, of every unanmmous or majonty decision taken by the directors

Where decistons of the directors are taken by electromic means, such decisions shall be recorded by the directors i
permanent {form, so that they may be read with the naked eye

Dnrectors' discretion to make further rules

Subject to the Articles, thedirectors may make any rule which they think fit about how they take decisions, and about how such rules
are to be recorded or communicated to directors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of dircctors

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

Methods of appointing dircctors

201

202

203

Any person who 15 willing to act as a director, and 1s permitted by law to do so0, may be apponted to be a drector
2011 by ordinary resolihon, or
2012 by a deciston of the directors

In any casc wherc, as & result ot death or bankruptcy, the Company has no members and no dircctors, the transmrtice(s)
of the last member to have died or to have a bankruptey order made agamst hrmn (ay the case may be) shall have the nght,
by notie 1 wiiting, to appomt a person (including 4 transumttee who 1s a natural person), who 15 willing to act and 1
permutted to do so, to be a director

For the purpuses of Article 20 2, where two or more members die 11 circumstances renderng it uncertain who was the
last 1o die, a younger member 15 deemed to have survived an older member

Terminstion of director’'s appomtment

211

A person ceases to be a darector as soon as

2111 that person ceases 10 be a director by wirtuc of any provision of CA 2006 or 1s prohibited from bemng a
director by law,

2112 # bankruptey order 18 made agamnst that person,

2113 a composiion 18 m‘ade with that person's crednlors genemlly m satisfaction of that person's debts and the
Company resolves that hus office be vacated,

2114 aregistered medxcal prachtioner who 15 treating that person gives a written opmuon to the Company statmg
that that person has become physically or mentally mcapable of acting as a director and may remain so for
more than three months,

2115 notification 15 received by the Company from the director that the director 1s resigning from office, and
such resignanon bas taken effect n accordance with 1ts terms

Directors’ remuneration

2213
2122

Dhrectors may underiake amy services for the Company that the directors decide
Dhrectors are enttled to such remuneration as the dwectors determune

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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23

24

26

223

224

Subject to the Articles, a duwector's remuneration may
2231 take any form, and

2232 mclude any amrangements m connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or i respect of that durector

Unless the directors decide otherwise, drectors’ remmuneration accrues from day to day

©

Directors' expenses

231

The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary (1f
any) properly incur 1 connection with ther attendance at

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

or otherwise in comection with the exercise of ther powers ang the discharpe of their responsibilities m relation 1o the
Company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

241

Any director (appointor) may appomt as an alternate any other thrector, or any other person approved by resolution of
the dmeciors, o

2411 exerase that director’s powers, and
2412 carry out that director’s responsibihties,
2413 m r¢lation to the takimg of decistons by the durectors m the absence of the alternate’s appomitor

Any appomtment or removal of an alternate must be cticeted by notice 1 writmg to the Company signed by the
appomtor, or 1n any vther manner approved by the drectors

The notice must
2431 wlentify the proposed alternate, and

2432 m the case of a notice of appointment, contam a statement signed by the proposed alternate that the
proposed alternate 15 willng 10 act as the alternate of the drector giving the notice

Rights and responsibilities of alternate directors

251

252

253

254

255

An ahiernate director may act as alternate dmector 1o more than one durector and has the same nghts m relation to any
decision of the direclors as the alternate’s apporor

Excepl as the Articles specily otherwise, alternate dmeciors
2521 are deemed for all purposes to be directors,

2522 are hable for ther own acts and omissions,

2523 are subject to the same restrictions as thewr appointors (mcluding those set out 1n secttons 172to 177 CA
2006 mclusive and Article 16), and

2524 arc net deemed to be agents of or for their appomtors,

and , m particular (without himutation), each alternate director shall be enmtled to receive notice of all meetngs of
directors and of all meetings of committees of directors of which s appomtor 1s a member

A penson who 13 an alernate drector but not 8 drector

2531 may be counted as participatmg for the purposes ol determmning whether a quorum 1s present (but only 1f
that person’s appointor 1s not participating and provided that no alternate may be connted as more than one
drector for these purposes),

2532 may participate mn a unammous decision of the directors (but only 1f his appomtor does not participate),
and

2533 may sign a written resolution (but only 1f 1t 15 not signed or to be signed by that person’s appomtor)

A director who 15 also an alternate dwrector 15 entitled, m the absence of any of his appointors, to & scparate vote oh
bechalt of that appontor, 1 addition 10 lus own vote on any decision ot the directors but he shall count as only onc tor the
purpose of determuming whether a quorum 1s present.

An alternate director 1s not entstled 10 rece1ve any remuneration from the Company for serving as an aliernate director
except such part of the allernate’s appomior’s remuneration as the appomtor may direct by notice m wriing made to the
Company

Terminatwon of alternsate directorship
An alternate drector’s appomtment as an alternate for any appointor termnates
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23

29

30

261 when that appointor revokes the appomtmeni by notice to the Company m writing specifying when 1t 1s to terminate,
262 when notification 1s received by the Company from the alternate that the altemate 15 resigming as alternate for thar
appointer and such resignation has taken effect m accordance with its terms,
263 on the occurrence, 1o relation to the alternate, of any event which, 1f it occurred n relation to that appomtor, would result
n the termination of that appomtor’ s appomntment as a director;
264 on the death of that appomtor, or
265 when the alterpate’s appointor’s appomtment as a director termunalcs
SECRETARY

Appointment and removal of secretary

The directors may appomt any person who 15 willing to act as the secretary for such term, at such remuneration, and upon such
conditions s they may thmk fit and from tme to tme remove such person and, if the directors so decade, appoint a replavement, 1
each case by a decision of the directors

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Share Classes
The Share Clusses and ther respective nights shall be as follows
ORDINARY

The ORDINARY Shares have attached to them full voung, dividend and capital distribution (inchudmg on winding up) rights, they
do not confer any nghts of redemption.

Further sssues of shares authority
281 The followmg paragraphs of this Article shall not apply to a private company with only one class of shares

292 Subject to Article 29 | and save to the extent authonsed by these Aricles, or authorised from time to tiume by an ordmnary
resolution of the shareholders, the directors shall not exercise any power to allot shares or to grant nights to subscribe for,
Of to convert any securty wto, any shares 1 the Company

293 Subject to the remaiming provisions of this Article and to Article 30 (Further issues of shares pre-emption nghts}and to
any directions which muy be given by the Company 1o general mectng, the directors are generally and unconditonally
authonsed, for the purpose of secnon 551 of CA 2006 to exerase any power of the Company 1o

2931 offer or allot,
2932 grant rights to subscnibe for or to convert any secunty mto,
2913 otherwise create, deal m, or dispose of,
any shares 1n the Company to any person, at any tune and subject 1o any terms and conditions as the directors thmk
proper
204 The authonty referred w0 10 Arncle 293
2941 shall be himted to a maximum nominal amount of £1,000 1o each share class,
2942 shall only apply msofur as the Company has not renewed, warved or revoked it by ordmary resolution, and

2943 may only be exerised for a period of five years commenving on the date on which the Company 1
wcorporated or these Articles are adopted whichever 1s the later, save thal the durectors may make an offer
or agreement which would, or might, require shares to be allotted after the expiry of such authority {and
the directors may allot shares 1n pursuance of an offer or agreement as if such authority had not exprred)

Further ssues of shares: pre-emphon rights

301 In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply 10 an allotmem of
equuty securtuies (as defined 1 section 560(1) of CA 2006) made by the Company
302 Unless otherwise agreed by special resolution, at the Company proposes to allot any equity secunitics, those equity

sceurttics shall not be allotted to any person unless the Company has first oftered them to all members on the date of the
offer on the same termy, and at the same price, as those equity securties are bemng offered to such other person on a pan
passu basts and pro rata to the nominal value of shares held by those members (as nearly as possible without involving
fractions)

303 The offer
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32

33

34

3031 shall be i writing, shall be open for acceptance for a penod of fifteen working days from the date of the
offer and shall give details of the number and subscription price of the relevant equity secunties, and

3032 may stipulate that any member who wishes 1o subscnibe for a number of equity secuntes m excess of the
proportion 1o which he 15 enntled shall, 1n his aweptance, state the number of excess equity securines
{Exeess Securitees) for which he wishes 10 subscribe

304 Any equity securities not accepted by members pursuant to the offer made to them 1n accordance with Articles 30 2 and
30.3 shall be used for sausfymg any requests for Excess Secunnes made pursuant to Article 3032 If there are
nsufficient Excess Securies to satisfy such requests, the Excess Secunties shall beaflotted to the apphcants asnearly as
practicable m the proportion that the number of Fxcess Securities each member indicated he wouid accept bears to the
total number of Fxcess Secunities applied for (as nearly as possible without involving fractions or mereasing the number
of Excess Secunties alloited to any member beyond that applied for by un)  After that allotment, any Excess Securmes
remaining shall be offered to any other person as the directors may determne, at the same price and on the same terms as
the offer to the members

Powers to msue different classes of share

311 Subject to these Arncles, but withont prepudice to tbe rights attached to any exasting share, the Company may 155uc
shares with such nghts or restrictions as may be detemmned by ordinary resolution

312 The Company may 1ssue shares which are to be redeamned, or are hable to be redeemed at the opuron of the Company or
the holder, and the drectors may determune the terms, condittons and manner of redemption of any such shares

Variaton of class rights

321 ‘Whenever the capital of the Company 15 divided mto dufferent classes of shares, the special nghts attached to any class
may only be vaned or abrogated, either whlst the Company 15 a going concern or duning or m contemplation of a
wimndmg up, with the consent of the holders of the 1ssued shares of that class given 1n accordance with Article 32 2

322 The consent of the holders of a class of shares may be given by
3221 a spectal resolutton passed ai a separate general meeting of the holders of the 1ssued shares of thatclass, or
3222 awritten resolution m any form signed by or on behalf of the holders of three-quarters m nomimal vahue of

the 1ssned shares of that class,

butnot otherwise 1o every such meetng, all the provisions of these Articles and CA 2006 relanng to general meetmgs
of the Company shall apply (with such amendments as may be necessary to give such provisions efficacy) but so that the
necessary quorumt shall be two holders of shares of the relevant class present m person or by proxy and holding cr
representing not less than one third tn nominal value of the 1ssued shares of the relevant class, thatevery holder of shares
of the class shall be enutled on a poll 1o one v ote for every such share held by hum, and that any holder of shares of the
class, present o person or by proxy or (bemg a corporation) by a duly authonised representative, may demand a poll If
at any adjourned meetmg of such holders such a quorum as aforesaid 1s not present, not less than one person holding
shares of the class who 1s present 1n person or by proxy shall be a quorum

Company's ben over shares

The Company has & Lien (Company's Lien) over every share, whether or not fully paid, which 1s registered in the name of any person
indebted or under any hability to the Company, whether he 1s the sole regmstered hokder of the share or one of several jomntholders,
for all monies payable by him (either alone or jomtly with any other person) to the Company, whether payable mmediately or at
some time 1n the future and whether or not a call notce has been sent in respect of 1t

331 The Company's hen over a share
3311 takes prioraty over any third party's mterest 1 that share, and

3312 extends to any dividend or other moncy payable by the company in respect of that share and (af the lien 1s
enforoed and the share 15 sold by the Company) the proceeds of sale of that share

332 The directors may at any tume decide that a share which 1s or would otherwise be subject to the Company's hen shall not
be subject to 11, either wholly or mn par

Fnforcement of the company’s hien

341 Subject to the provisions of thus Article 34, 1f
3411 a lien enforcement notice has been given n respect of a share, and |
3412 the person 10 whom the notice was grven has farled to comply with 1t,
the Company may scll that share m gccordance with Aruele 42 5
342 A lign enforoement notioe
3421 may ozly be given m respect of a share which 1s subject to the Company's hien, m respect of which a sum
15 payable and the due date for payment of that sum has passed,
422 must specify the share concerned,
3423 must be 1n wntmg 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 transmmittec of that holder and
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36

37

3425 must state the Company's mtention to sell the share if the notice 15 not comphied with

343 Where shares are sold under this Article 34

431 the directors may authonse any person to execute an insirument of transfer of the shares to the purchaser
or a person nomnated by the purchaser, and

3432 the transferee 15 not bound to see to the application of the consideration, and the transferee’s title 1s not
affected by any 1rregulanty i or mvahidity of the process leading to the sale

344 The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the hien) must be
apphied

3441 first, in payment of so much ot the sum for which the hen cxasts as was payable at the date of the hen
enforcement notwe,

3442 second, to the penson entitled to the shares at the date of the sale, but only after the certificate for the
shares sold has been surrendered © the Company for cancellation or an mdemnity 1 a form reasonably
satisfactory to the directors has been given for any lost certificates, and subject to a hen equivaleat to the
Company's hen for any money payable (whether payable mmmediately or &l some tume m the (uture) as
existed over the shares before the sale i respect of all shares registered m the name of such person
(whether as the sole registered holder or as one of several jomt holders) after the date of the len
enforoement notice

345 A statutory declaration by a director or the campany secretary (if any) that the declarant 1s a director or the company
secretary (as the case may be) and that a share has been sold to satisfy the Company's lien on a specified date

3451 15 conclusive evidence of the facts stated m 1t as agamst all persons claimmg to be entitled to the share, and

3452 subjectio compliance with any other formalihies of ransfer required by the Articles or by law, constihutes
a good title to the share

Call notices

351 Subject to the Articles and the terms on which shares are allotted, the directors may send a nonce (call notice} to a
member requuring the member to pay the Company a specified sum of money (call) which 1s payable by that member to
the Company at the date when the directors decide to send the call notice

352 A call notice

3521 must be m writimg,

3522 may not require 4 member to pay a cal! whach exceeds the total amount of ns mdebtedness or ability to
the Company

3523 must state when and how any call to which 1t relates 15 to be pard, and

3524 may permit or require the call to be paid by instalments

353 A member must comply with the requirements of a callnotice, but no member 15 obhged to pay any call before fourteen
days have passed since the notice was sent

354 Before the Company has recerved any call due under a call notie the dmectors may
3541 revoke 1t wholly or 1n part, or
3542 specify a later time for payment than 1s specified m the notice,

by a further notice 10 wnng to the member 1n respect of whose shares the call 15 made

Laability to pay calls

361 Laability to pay a call 15 not exninguished or transferred by transferring the shares 1 respect of which 1t 1s required to be
pand

362 Jomt holders of a share are jomtly and severally hable 1o pay all calls m respect of that share

363 Subject to the terms on which shares are allotted, the directors may, when 1ssmng shares, provide that call notices sent to

the holders of those shares may require them
3631 10 pay calls which are not the same, or
3632 to pay calls at different umes

‘When call notwe need not be nsued

371

A call notice need not be 1ssued m respect of sums which are specified, i the terms on which a share 15 1ssued, as bemg
payable to the Company m respect of that share

3711 on allotment,

3712 on the occurrence of a particular event, or

3713 on a date fixed by or m accordance with the terms of 1ssue
I4
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39

40

41

372 But 1f the due date for payment of such a sum has passed and it has not been paid, the holder of the share concerned 15
treated 1n al! respects as having fatled to comply with a call notice m respect of that sum, and 15 hable to the same
consequences as regards the payment of interest and forfetture

Failure to comply with call notice* automatic consequences

381 If a person 15 laable to pay a call and fails to do so by the call payment date
3811 the directors may 1ssue a notice of mtended forferture to that person, and
3812 unnl the call s paxd, that person must pay the Company interest on the call from the call payment date at
the relevant rate
382 For the purposes of this Article 38
3821 the call payment date 15 the time when the call notice states that a call 15 payable, unless the directors give
a notice 1 writg specifying a later date, m which case the call payment date 1s that later date,
3822 the relevant rate 15
38221 tl:-le n:uia fixed by the terms on which the share 1 respect of which the call 15 due was
allotted,

38222 such other rate as was fixed 1n the ¢all nonce which requured payment of the ¢all, or has
otherwise been determined by the directors, or

33223 1f no rate 15 fixed m eather of these ways, five per cent. (5%) per annum.

383 The relevant rate must not exceed by more than five percentage pomts the base lendmng rate most recently set by the
Monetary Policy Commttee of the Bank of England wn connection with 1ts responsibilities under Part 2 of the Bank of
England Act 1998

384 The directors may waive any obligation to pay mterest on a call wholly or m part
Netice of mtended forferture
391 A nonce of wtended forferture

3911 must be m wniting,

3912 may be sent mrespect of any share mn respect of which a call has not been paid as requred by a call notice,

3913 must be sent to the holder of that share (or, m the case of jomt holders of a share m accordance with
Article 80 6) or 10 a ransmittee of that holdet 1 accordance with Article80 7

3914 must requrre payment of the call and any accrued mnterest and all expenses that may have been incurred by
the Company by reason of such non-payment by a date which 1s not less than fourteen days after the date

ot the notice,

3615 must state how the payment 1s to be made, and

3916 must state that if the nouce 15 not comphed wath, the shares m respect of which the call 15 payable will be
liable to be forferted

Drectors’ power to forfed shares

If a notice of mtended forfeture ts not comphed with before the date by which payment of the call 15 required 1 the notice of
mtended forfeitre, the directors may decide that any share m respect of which 1t was given 15 forferted, and the forferture 1s to
mclude all dnadends or other moneys payable m respect of the forfented shares and not paid before the forferture

Effect of forfeiture

411 Subject to the Articles, the forfesture of a share extingwshes
4111 all mterests m that share, and all claims and demands against the Company 1 respect of 1t, and
4112 dll pthernghts and hathities mcidental to the share as between the person whose share 1t was prior to e
forferture and the Company
412 Any share which 15 forferted i accordance with the Articles
41 21 15 deemed to have been forfeited when the directors decide that 1t 1s forfeted,
4122 15 deemed to be the property of the Company, and
4123 may be sold, re-allotted or otherwise disposed of as the directors think fit mn accordance with Article 425
41 3 If a person's shares have been forfented
4131 the Company must send that person writien notice that forferture has occurred and record 1t mn the register
of members,
4132 that person ceases 10 be a member 1 respect of those shares,
4133 that person must surrender the certificate for the shares forfented to the Company for cancellation,
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43

45

46

4134 that person remams hable to the Company for all sums payable by that person under the Arucles at the
date of forfemre in respect of those shares, includmg any interest (whether accrued before or afer the date
of torfeiture), and

4135 the directors may waive payment of such sums wholly or m part or enforce payment without any
allowaunce for the value of the shares at the time of forferture or for any consideration received on their
disposal

414 At any tme before the Company disposes of a forfeited share, the directors may decwde to cancel the forfeihre on

payment of all calls and interest due n respect of 1t and on such other terms as they think fit
Procedure following forferture

42 If a forferted share 15 10 be disposed of by being transferred, the Company may receive the consideration for the transfer
ang the directors may authonse any person to ¢xecute the instrument of transfer

422 A suatutory declaration by a drector or the Company scerctary (if any) that the declarant 1s a director or the Company
secretary (as the case may be) and that a share has been forferted ona speified date

4221 15 conclusive evidence of the facts stated in 1t as agamst all persons clanunmg to be entilled 1o tke share, and

4222 subject 1o comphance with any other formalines of transfer required by the Articles or by law, constitutes
a good title to the share

423 A person to whom a forferted share 1s transferred 15 not bound to see to the applicationof the consideraton (1f any) nor 15
that person's title to the share affected by any uregulanty 1o or wmvalidnty of the process leading to the forferure or
transfer of the share

42 4 If the Company sells a forferted share, the person who held 1t prior to ts forferure v entitled 1o receve from the
¢company the proceeds of such sale, oot of any commssion, and excluding any amount which

4241 was, or would have become, payable, and
4242 had not, when that share was forfeited, been paid by that person 1n respect of that share,

but no mnterest 15 payable 1o such a person mn respect of such proceeds and the Company 15 not required to account for
any money earned on them

425 All shares o be sold in the enforcement of the company's lien or nights of forfeiture shall be offered m accordance with
Article 49 (Voluntary Transfers) as if they were Sale Shares m respect of which a Transfer Notice had been given and
treating as the Seller the holder of those shares sav e that the Sale Price shall be the Market Value of those shares and the
Transfer Notice shall be deemed not to contamn a Total Transfer Conditron

Surrender of shares
431 A member may swrrender any share
4311 1n respect of which the directers may 1ssue a notice of mtended forferture,
431 2 whuch the directors may forfeut, or
4313 which has been forfered
432 The drrectors may accept the surrender of any such share
43 3 ‘Ihe effect of surrender on a share is the same as the effect of forfetture on that share
434 A share which has been surendered may be dealt with m the same way as a share which has been forfeited
Payment of commussion on subscription for shares .
441 The Company may pay any person a commmssion m consideration for that person
411 subscnbing, or agreeing 1o subscnbe, for shares, or
4412 procuring, or agreeing © procure, subscriptions for shares
44 2 Any such commission may be pmd

44 2 ] mcash, or w fully pmd or partly pad shares or other securities or partly m one way and partly m the other,
and

4422 m respect of a conditional or an absolute subscrption
Company not bound by less than absolute mterests

451 Exceptas requrred by law, no person s to be recogmsed by the Company as holdmg any share upon any trust, and except
as otherwise requrred by law or the Articles, the Company 1s not m any way to be bound by orrecogmse any interestina
share other than the holder's absohste ownership of 1t and all the nghts attachung to 1t

Share certficates

461 The Company must 1ssue each member, free of charge, with one or more certificates in respect of the shares which that
member holds

46 2 Every certificate must specify
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47

48

49

463
46 4
46 5

4621 1n respect of how many shares, of what class, 1115 1ssued,

4622 the nomunal value of those shares,

4623 the extent to whuch shares are pad up, and

4624 any distingushing mumbers assigned to them

No certificate may be 1ssued m respect of shares of more than one class

If more than one personholds a share, only one certificate may be 1ssued m respect of 1t
Certificates must

4651 have aflixed 10 them the Company's common seal, or

4652 be otherwise executed 1 acoordance with the Companies Acts

Replacement share certificates

47 1

472

If a certificate 155ued m respect of a member's shares 15

4711 damaged or defaced, or

4712 said 1o be lost, stolen or destroyed,

that member 15 entitled to be 1ssued wath a replacement certificate m respect of the same shares
A member exercising the nght to be 1ssued with such a replacement ceruficate

4721 may at the same tme exercise the right to be wssued with a smgle certificate or separate certificates,
4722 must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged or defaced, and
4723 must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the

directors deaide

Transfer of shares. general

481

48 4

48 5

48 6

487
48 8

In these Articles, a reference 1o the transfer of or transfernng shares shall include any transfer, assignment, disposiion
or proposed or purported vansfer, assignment or dispositton

4811 of any share or shares of the Company; or

\
4812 of any interest of any kind 1 any share or shares of the Company, or
43113 of any right o receive or subscribe for any share or shares of the Company

The direetors shall not register the transfer of any share or any wterest m any share unless the transfer 15 made i
accordance with Article 49 (Voluntary Transfers), and, 1n any such case, 15 not prohubited under Article 50 (Prolubited
Transfers)

If the duwrectors refuse to regisier a transler of a share they shall, as soon as practicable and 1n any event withm 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

An obligation o transfer a share under these Arucles shall be deemed to be an obhiganon to transfer the entire legal and
beneficial mterest in such share free from any lien, charge or other encumbrance

Shares may be wansferred by means of an mstrument of transfer 1n any usual form or any other form approved by the
directors, which 1s executed by or on behalf of the transferor and (if any of the shares 1s partly paid) the transferee

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

The Company may retam any mstrument of transfer which 15 repistered

The transferor remams the holder of a share until the transferee’s name 1s entered 1n the reg ister of members as holder of
it

Voluntary Transfers' Pre-emptwon rights

491

49 2

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

A Seller must first serve notice in wnting (Transfer Notice) on the Company of his wish to make a transfer
of lus shares and must set out in the Transfer Notice

492 1 the number and class of shares (Sale Shares and each one a Sale Share) which he wishes to
transfer,
4922 if there 15 a spectific proposed transferee to whom the Scller wishes to transfer the Sale Shares,

the 1dentity of such thard party,
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49 4

49 5

45 6

497

498

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

4924 whether the Transfer Notice 15 conditional upon all (and not some) of the Sale Shares being sold
pursuant to the following provisions of this Article 4% (Total Transfer Condition)

Each Transter Notice shall

4931 refate 1o one class of shares only,

4932 constitute the Company as the agent of the Seller for the sale of the Sale Shares on the terms of
this Arucle 49, and

4933 save as provided m Article 49 8, be wrrevocable

After the Iransfer Notice 15 served on the Company by the Scller, the Sale Shares shall be offered for
purchase n accordance with this Article 49 at a price per Sale Share (Sale Price) agreed between the Seller
and the directors or, 1f there 15 no such agreement by the end of the 15th workang day after the date of service
of the Transfer Notice

4941 1f the directors so elect duning that fifteen working day perod, the Sale Price shall be the price
per Sale Share reported on by the Valuers as therr wnitten opimon of the open market value of
each Sale Share (Market Value) as at the date of service of the Transfer Notice (in which case
for the purposes of these Articles the Sale Price shall be deemed to have been deternuned on the
date of the receipt by the Company of the Valuer’s report), or

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

If mstructed to report on their opimion of Market Value under Article 49 4, the Valuers shall

4951 act as expert and not as arbatrator and their wnitten determination shalt be final and binding on
the members, and

4952 proceed on the basis that

49521 the open market value of each Sale Share shall be the sum which a willing buyer
would agrcc with a willing scller to be the purchase price for all the class of
shares of which the Sale Shares form part, divided by the number of 1ssved
shares then compnsed 1n that class,

49522 there shall be no addiion of any prenuum or subtraction of any discount by
reference to the size of the holding the subject of the Transfer Notice or 1n
rclation to any restrictions on the transferability of the Sale Shares, and

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

The Company will use 1ts reasonable endeavours 1o procure that the Valuers deliver their wnitien opimon of
the Market Value to the directors and the Seller within twenty-erght days of bemng requested to do so

The Valucrs' fees for reporting on their opimon of the Market Valuc shall be borne as the Valucrs shall
specify 1n therr valuation having regard to the conduct of the parties and the ment of their arguments in
respect of the matters 1o dispuie or otherwise (m the absence of any such specification by the Valuers) as to
one half by the Seller and as to the other half by the Company unless the Seller revokes the Transfer Notice
pursuant to Article 49 8, 1n which case the Seller shall pay all the Valuers' fees

If the Market Valuc 1s reported on by the Valucrs under Article 49 4 1o be less than the Proposed Sale Price,
the Seller may revoke any Transfer Notice which was not stated to be, or 1s not deemed by these Articles to
be, irrevocable by giving written notice to the directors withm the penod of five working days atter the date
the Seller 15 provided the Valuers' written opimon of the Market Value
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499

4510

4911

49 12

4913

49 14

The directors shall at least ten working days afler and 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 1 accordance with these Articles

An Offer Notice shall
49101 specify the Sale Prce,
45102 contamn the other details mcluded 1o the Transfer Notice, and

49103 mvite each of the members (other than the Seller) to apply 1n writing within twenty workang
days afler service of such Offer Notice setung out the number of Sale Shares he wishes to
acquire and, 1f he so desires, that he would be willing to purchase a particuiar proportionate
entitlement of such Sale Shares as set out in Article 49 11 1,

and shall expire twenty working days after its service

Afler the expiry date of the Ofter Notice, the directors shall allocate the Sale Shares in accordance with the
applications received save that

49111 1f there are apphications from members for more than the number of Sale Shares avalable, they
shall be allocated to those applicants in proportion (as ncarly as possible but without allocating
to any member more Sale Shares than the maximum number applied for by him) to the pumber
of shares then held by them respectively, however, 1t any members indicate that they would be
willing to purchase a particular proportionate entitlement (Excess Shares), in which case,
applications for Excess Shares shall be allocated 1n accordance with such applications, or n the
event of competruon among those members applying for Excess Shares in such proportions as
equal (as nearly as may be) 1o the proportions of all the shares held by such members,

49112 1t 1t 15 not possible to allocate any of the 8ale Shares without involving fractions, they shall be
dilocated amongst them 1n such manner as the Board shall think fit, and

49113 1f the Transfer Notice contained a valid Total Transfer Condition, no allocation of Sale Shares
shall be made unless all the Sale Shares arc allocated

The directors shall, within five working days of the expury date of the Offer Nouce, give notice 1 writing
(Allocation Notice) to the Seller and to each person to whom Sale Shares have been allocated (each a
Buyer) setung oul

49121 the name and address of each Buyer,
49122 the number and ¢lass of Sale Shares agreed to be purchased by each Buyer,
49123 the apgrepate price payable for them, and

49124 the date and ime when each Buyer must pay the Seller i 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
repistered oflice of the Company al the date and ime specified mn the Allocaion Notuce when the Seller
shall, upon payment to him by a Buyer of the Sale Price in respect of the Sale Shares allocated to that Buyer,
transfer those Sale Shares and deliver the relative share certificate(s) to that Buycer

The Seller may, dunng the period of thurty working days immediately following the expiry date of the Offer
Notice, sell all or any of these Sale Shares, for which an Allocaton Notice has not been given, by way of
bona {ide sale to the proposed transferee named in the Transfer Nouce or, 1f none was so named, to any
transferee, 1n exther case at any price per Sale Share which 18 not less than the Sale Price, without any
deduction, rebate or allowance to the proposcd transferee, provided that

49141 the Seller may not transfer such share and the directors shall not register any transfer to a
transferee who 15 not at that date a member unless such transferee 1s first approved in wnting by
the directors, and
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53
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49 15

49142 1f the Transfer Notice contained a Total Transfer Condition, the Selier shall not be entitled, save
with the wntien consent of the directors, to sell only some of the Sale Shares under thus Article
4914

If a Seiler fails for any reason (ncluding death) to transfer any Sale Shares when required pursuant to thus
Article 49, the directors may authonse any director of the Company (w ho shall be deemed to be irevocably
apponted as the attorney of the Seller for the purpose) to execute each necessary transfer of such Sale Shares
and deliver 1t on the Seller's behalf The Company may receive the purchase money for such Sale Shares
from the Buyer and shall upon receipt (subject, 1f necessary, to the transfer being duly stamped) register the
Buyer as the holder of such Sale Shares The Company shall hold such purchase money 1n a separate bank
account on trust for the Seller but shali not be bound to earn or pay interest on any money so held The
Company's reccipt for such purchase money shall be a good discharge to the Buyer who shalt not be bound
to see lo the applicaton of 1t, and afler the name of the Buyer bas been entered n the register of members in
purported exercise of the power conferred by this Article 49 15 the vahdity of the proceedings shall not be
questioned by any persen

Prohubited Trausfers

Notwithstandmg any other provision of these Articles, no transfer of any Share shall be registered if it 1s to any minor, undischarged
bankrupt, trustee in bankruptcy or person of unsound mpd

Transmission of shares

511

512

513

514

If title to a share passes t0 a transmittee, the Company may only recogmise the transmittee as having any title to that
share

Nothmg m these Articles releases the estate of a deceased member from any hability 1 respect of a share solely or
jowtly held by that member

A mansmattee who produces such evidence ot entiticment 1o shares as the directors may properly require

5131 may, subject to the Articles, chooseerther to become the holder of those shares or to have them transferred
to another person, and

5132 subjectto the Articles, and pending any transfer of the shares to another person, has the same rights as the
holder had

But, subject to Article 20 2 {Methods of appomting directors), transmittees do not have the right to attend or vote at a
general meetmg, or agree 1o a proposed wrtten resolution, 1 respect of shares to whach they are enutled, by reason of
the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

521

522

523

Transmittees who wish to become the holders of shares to which they have become enutled must notify the Company in
winting of that wish

Il the trangmiitee wishes o have a share transferred (o another person, lhe ransmitee must execule an mstrument of
transfer i respect of 1t

Any transfer made or executed under this Aruicle1s 1o be treated as 1f it were made or executed by the person from whom
the transmittec has dertved nights m respect of the share, and as 1f the event whtch gave nse to the transmission had not
occurred

Transmittees bound by prior notices

If a notice 15 given to a member m respect of shares and a transmuttee 15 enutled to those shares, the transmuttee 15 bound by the
notice 1f 1t was given lo the member before the transmittee's name or the pame of any person nominated under Article 51 2
(Transmussron of shares), has been entered inthe register of members

Procedure for disposing of fractwns of shares

541

542

543

Fhiy Article apphes where

5411 Lhere has been a consolidation or div1sion of shares, and

5412 as a result, members are entitled to fractions of shares

The directors may

5421 sell the shares representmg the fractions to any person including the Company for the best price reasonably
obtainable,

5422 authonst any person to exceute an mstrument of transfer of the shares to the purchaser or 8 person

nomnpted by the purchaser, and
5423 distribute the net proceeds of sale in due proportion among the holders of the shares

The person to whom the shares are transferred 1s not obhged to ensure that any purchasemoney 1s recerved by the person
entitled to the relevant fractions
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56

57

58

544

The transferee’s ttle to the shares 1s not affected by any wrregulantty m or mvahdity of the process leadng o ther sale

DIVIDENDS AND OTHER DISTRIBUTTIONS

Procedure for declanng dividends

551 The Company may by ordmary resolution declare dividends, and the direciors may decide to pay intenm dividends

552 A drvidend must not be declared unless the directors have made a recommendation as to 1ts amount Such a dividend
must not exceed the amount recommended by the directors

553 No dividend may be declared or paid unless 1t 1s m accordance with members’ respective nghts

554 Unless the members' resohttion to declare or directors' decision to pay a dividend, or the terms on which shares are
ssued, specify otherwise, it must be paid by reference to each member's holding of shares onthe date of the resolution
ar decision to declare or pay 1t

555 If the Company's share capnal 15 drvided mto dafferent classes, no mterun dividend may be paid on shares carrying
defemred or non-preferred nghts if, at the time of payment, any preferentizl dnadend 15 m arrear

556 The directors may pay at mtervals any divadend payable at a fixed rate 1f it appears to them that the profits avalable for
dismbuuon justify the payment

557 If the directors act m good faith, they do not incur any biabality to the holders of shares conferrng preferred nghts for any
loss they may suffer by the lawful payment of an mterun dividend on shares with deferred ornon-prefemred rights

Calculatwn of divedends

561 Except as otherwise provided by the Arncles or the nghts artached to shares, all dividends must be
5611 declared and paid according to the amounts paxd up on the shares on which the dividend 1s paid, and
5612 apportioned and paid proportonately (o the amounts paid up on the shares dunng any portion or portions

of the penod m respedt of which the dividend m pad
562 I any share 15 1ssued on terms providing that 1 ranks for dividend as from a parucular date, thal share ranks for div idend

accordmgly

Payment of diidends and other distributions

571

572

Where a dividend or other sum which 15 a distnbution 1s payable m respect of a share, 1t must be paxd by one or more of
the following means

5711 transfer to a bank or building society account specificd by the distribution recipient exther m writing or as
. the directors may otherwise decide,

5712 sendmg a (heque made payable to the distmbunon recipient by post w the disinbution recipient 4t the
dismbution recipent’s regastered address (1f the dismbution recipaent 15 o hokder of the share), or (n any
other case) to an address specified by the distnbution recipient esther i writing or as the directors may
otherwise decde,

5713 sendmg a cheque made payable 1o such persen by post to such person at such address as the distnibuton
reciment has specified exther 1n wrihing or as the dwectors may otherwise decide, or

5714 any other means of payment as the directors agree with the distribunon recipiemt enher 1n writing or by
such other means as the directors decide

In these Articles, the distribution recrprent means, 1 respect of a share 1n respect of which a dividend or other sum 1s
payable

5721 the holder of the share, or
5722 1l the share has two or more jout holders, whichever of them 15 named first 1n the register of members, or

5723 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or otherwise by operation
of law, the ransmattee

Deductions from distributions in respect of sums owed to the company

581

582
583

If
5811 a share » subject to the Company’s bhen, and
5812 the directors are entitled to tssue a hen enforcement notice m respect of i,

they may, mstead of 1ssumg 4 hen enforcement notice, deduct from any dividend or other sum payable m respect of the
share any sum of money which 1s payable to the Company b respect of that share to the extent that they are entitled to
requure payment under a lien enforcement notice

Money so deducted musl be used o pay any of the sums payable m respect of that share
The Company must notify the distribution recipient m wrrting of
5831 the fact and amount of any such deduction,
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61

62

63

5832 any non-payment of a dividend or other sum payable 1 respect of a share resulting from any such
. deducton, and

5833 how the money deducted has been apphed
No mterest on distributsons
591 The Company may not pay iterest on any dividend or other sum payable in respect of a share unless otherwise provided

5911 the terms on which the share was 1ssued, or

5912 the provisions of another agreement between the holder of that share and the Company
Unclammed distributions
601 All dividends or other sums which are

6011 payable m respect of shares, and

6012 unclaimed after having been declared or become payable,

may be mvested or otherwise made use of by the dnectors for the benefit of the Company untl claimed.

602 The payment of any such dividend or other sum into a separate account does not make the Company a trustee i respect
of 1t

603 If
6031 twelve years have passed from the date on which a dividend or other sum became due for payment, and

6032 the dastribution recipient has not claimed 1t,

the distribution recipient 13 no longer entitled to that dividend or other sum and 1t ¢cases to remam owing by the
Company

Non-cash distributions

611 Subject 1o the terms of 1ssue of the share i question, the Company may, by ordmary resolution on the recommendaton
of the directors, decide to pay all or part of a dividend or other distnbution payable m respect of a share by transfemrmg
non-cash assets of equivalent value (including, without himitaton, shares or other secunties 1 any Company)

612 Tor the purposes of paying a non-cash distribunon, the directors may make whatever ammangements they think fit,
mcluding, where any dhfficulty anses regarding the distribution

6121 fixing the value of any asscts,

6122 paying cash to any distnbution recipient on the basis of that value in order to adjust the nghts of recipients,
and

6123 vestmg any assets m trustees
Wan er of distributions

621 Distribution recipients may waive their entitlement to a divadend or other distribution payable m respect of a share by
giving the Company notice m wrnting to that effect, but it

6211 the share has morc than one holder, or .

6212 more than one person is entiled 1o the share, whether by reason of the death or bankruptcy of one or more
Jjont holders, or otherwise, .

the notice 1s not cffective unless 1t 15 cxpressed to be gnven, and signed, by all the holders or persons otherwise cntitled to
the share

CAPITALISATION OF PROFITS .
Authonty to capitalise and appropriation of capitalised sums
631 Subject to the Articles, the dircctors may, if they arc so autbonised by an ordinary resolution

6311 decide to capitnlise any profits of the Company (whetheror not they are available for distnbution) w huch
are not required for paymng a preferential dividend, or any sum standing to the credit of the Company's
share premum aceoumt or capital redemption reserve, and

6312 appropriate any sum which they so decide to capitalise (capitalsed sum) to the persons who would have
been entitled to 1t 1f 1t were distnbuted by way of dividend (persons entitled) and m the same proportions

6312 Capitalised sums must be applied.
6321 on behalf of the persons entitled, and
6322 1n the same proportions as a davidend would have been dstmbuted to them

6313 Any capiahsed sum may be applied 1 paymg up new shares of 2 nomwal amoum equal to the capmabised sum which are
then allotted credited as fully paid to the persons entitled or 8s they may drrect
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A caputalised sum which was approprated from profits available for distribution may be apphed

6341 m or towards paying up any amounts unpaid on existng shares beld by the persons entttled, or

6342 m paying up new debentures of the Company which are then allotted credited as fully paxd to the persons
entitled or as they may dwect

635 Subject to the Articles the directors may _

6351 apply caprtabsed sums m accordance with paragraphs 63.3 and 63 4 pantly m one way and partly in
angther, -

6352 make such arrangements as they think fit to deal with shares or debentures becomng cismbutable 1
fracuons under this Arucle (mncluding the 1sswng of fractional ceruficatcs or the making of cash
payments}), and

6353 authense any person o enter mto an agreement with the Company on behalf of all the persons entitled
which 15 bindmg on them 1n respect of the altotment of shares and debentures to them under this Article
63

PART 4
DECISION-MAKING BY MEMBERS
QORGANISATION OF GENERAI MEETINGS
o4 Convemng general meetings

The directors may call general meetings and, on the requisizon of members pursuant to the provisions of CA 2006, shall forthwith
proceed to convene a general meeting m accordance with CA 2006 If there are not within the United Kingdom sufficient drrectors to
call a general meeting, any drrector or the members requisiiontng the meeting (or any of them representmg more than one hall of the
total votng rights ol them all) may call a general meeting I the Company has only a single member, such member shall be entitled
at any tume to call a general meeting -

65 Notice of general meetings

651

652

653

654

General meetmgs (other than an adjourned meeting ) shall be called by at least fourteen Clear Days® notice buta general
meeting may be called by shorter notice 1f 1t 15 so agreed by a majonty in number of the members having a right to antend
and vote, being a majority 1ogether holding not less than mmnety per cent (90%) i nommnal value of the shares at the
meenng, giving that nght

The notice shall specity the ime, date and place of the mocting, the gencral nature of the business to be transacted and
the terms of any resolution to be proposed at 1t

Subject to the provisions of these Articles and to any restnctions imposed on any shares, the notice shall be given to all
members, Lo all persons entiled 1o a share i consequence of the death or bankruptcy of a member (if the company has
been notified of thewr entitlement) and to the directors, alternate directors and the auditors for the tune bemg of the
Company

The acerdental omission to give notice of a meeting to, or the non-recerpt of notice of a meeting by, any person entitled
to recerve notice shall not mvalidate the proceedmigs at that meeting

66 Resolutions requiring special notice

661

662

663

If CA 2006 requmes special nonce to be given of a resolution, then the resolunon wall not be effective unless notice of
the mtention to propose it has been given to the Company at least twenty-eight Clear Days before the general meetmg at
which 1t 18 to be proposed

Where practicable, the Company must give the members notice of the resolution m the same manner and at the same
ume as it gives notice of the general meeting at which it 15 to be proposed  Where that 1s not practicable, the Company
must give the members at least fourteen Clear Days' before the relevant general meetng by advertisement 1 a
newspaper with an appropnate circulation

If, after notice to propose such a resohizon has been given to the Company, a meeting 15 called for a date twenty-eaght
days or less after the notice has been given the notice shall be deemed to have been properly given, even though 1t was
not given within the tume required by Article 66 1

67 Attendance and speaking at general meetings

671

672

673

A persen 1s able to exercise the nght to speak at a general meetmg when that person 1s 1o 4 position 10 communicate to
all those attending the meetng, durng the meeting, any mformation or opimons which that person has on the business of
the meeting

A person 15 able to exercise the ngit 1o vole at a general meeung when
6721 that person 15 able 10 vote, durnng the meetng, on resolutions put © the vote at the meetmg, and

6722 that person's vote can be taken mtc account mn determuming whether or not such resolutions are passed at
the same tme as the votes of all the other persons attending the meeung .

The directors may make whatever arrangements they consider appropriate 10 enable thosce attending a general meeting to
exercise their nghts to speak or vote at 1t
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76

71

72

674 In determining attendzance at a general meeting, 1t 1s 1mmatenal whether any two or more members attending 1t are i the
same place as each other

675 Two or more persons who are not m the same place as each other attend a general meeting if ther cirewmstances are such
that if they have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them

Quorum for general mectings

681 No business shall be transacted at any meeting unless a quorum 1s present. Subject to section 318(2) of CA 2006, two
qualifying persons (as defined m section 318(3)of CA 2006) entitled to vote upon the business to be transacted shallbe a
quorum, provided that if the Company has only a sigle member, the quorum shall be one such quahfying person

68 2 No business other than the appomtment of the chairman of the meetmg 15 to be transacted at a general meeting 1f the
persons attendmg 1t do not constinate a quorum

Chairing general meetings
691 If the durectors have appomted a chairman, the chawrman shall chair general meetngs 1f present and willing 1o do so
692 If the directors have not appoimnted a chanman, or if the chainnan 15 unwilling to char the meeting or 1s not present

withm ten minutes of the ume at which a meeting was due to start
6921 the directors present, or
6922 (f no drectors are present), the meeung,

must apponta director or member 1o chawr the meeting, and the appointment of the charman of the meeting must be the
first business of the meetmg

693 The person chamng a meetng m accordance with this Article is referred to as the chairman of the meeting
Attendance and speaking by directors and non-members

701 Dhrectors may attend and speak al general meeungs, whether or not they are members
702 The chairman of the meeting may permit other persons who are not
021 members of the Company, or
022 otherwise entitled to exerase the nghts of members 1n relation to general meetngs,
to attend and speak at a genera! meetmg
Adjournment
711 If the persons attending a gencral meening withun half an hour of the tine atfwhlch the mecting was duc to start do not

constituic a quorem, or if durimg a meetng a quorum weases to be present, the charman of the meeting must adyouwm 1t
If, at the adjourned meeting, a quorum 15 not present within half an hour from the tune appointed for the meetmg, the
meeting shall be dissolved

72 The chawman of the meeung may adjourn a general meetmg at which a quorum 15 present if
7121 the meeung consents to an adjpumment, or

7122 1t appears to the chairman of the meeting that an adjournment 18 necessary to protect the safety of any
person attending the meeting or ensure that the business of the meeting 15 conducted 1n an orderly manner

713 The chmirman of the meetng must adjourn ageneral meetng of drected to do so by the meeting
714 Whern adjourning n general meeting, the chmrman of the meeting must

7141 erther specafy the time and place 1o which 1115 adjourned or state that 1115 (o contnue at a time and placeto
be lixed by the dreciors, and

7142 have regard to any directions as to the time and place of any adjournment which have been given by the
meeting
715 I the contmuator of an adjourned meetng 18 10 take place more than fourteendays after it was adjourned, the Company

must give at least seven Clear Days' notice of 1t (that 13, excluding the day ot the adjourned meeting and the day on
whuch the notice 15 given)

7151 to the same persons to whom notice of the Company's general meetngs 15 required to be given, and
7152 contanmy the same mformation which such notice 1s required to contan
116 No business may be transacted a an adjourned general meeting which could not properly have been transacted at the

meeting 1f the adjournment had not taken place

YOTING AT GENERAL MEETINGS
Voting- general

721 A resolution put to the vote of a general meecting must be deckled on a show of hands unless a poll 1s duly demanded 1n
accordance with the Articles  Subject to any nghts or restrictions attached to any shares, on a show of hands, every
member who (bemg an wdividual) 15 present in person or (bemg a corporation) 15 present by a duly authonsed
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74

75

722

723

724

representative (unless the representative 1s himself a member, 1n which case he shall have more than one vote) shall have
one vote A proxy shall not be entitled to vote on a show of hands

No member shall vote at any general meeting or at any separate meetng of the holder of any class of shares, exther 1n
person or by proxy, 1 respect of any share held by hum unless all monies presently payable by him 1n respect of that
share have been paid

In the case of jomt holders the vote of the senior who tendersa vote shall be accepted to the exclusion of the votes of the
other joint holders, and semonty shall be detertuned by theorder n which the pames of the holders stand i the register
of members

Unless a polhis duly demandex, a declaranon by the chairman that a resolution has been carned or camed unammously,
or by & particular majonty, or lost, or not camied by a particular majonty and an entry to that effect in the minuites of the
meeting shall be conclusive evidence of the fact without proof of the number or proporton of the votes recorded m
favour of or aganst the resohrion

Errors and disputes

731

732
Poll votes

741

742

743

744

745

746

747

No cbjection may be rased to the qualification of ;ny person vohng at a general meetmg except at the meeting or
adpurned meetmg at which the vote objected to 15 tendered, and every vote not disallowed at the meetmg 15 vahd

Any such objection must be referred to the chairman of the mecting, whose decision s final

Qn a poll every member who (being an individual 1s present i person or by proxy) or (bemg a corporation) 1s present by
a duly authorised representative or by proxy shall have one vote for every share of which he 1s the holder Onapoll,a
member entitled to more than one vote need mot use all his votes or cast all the votes be uses m the same way

A poll on a resohition may be demanded
7421 m advance of the general meetmg where 1t 15 10 be put to the vote, or

7422 at a gencral mecung, etther before a show of hands on that resolution or immeduately afier the result of a
show of hands on that resolution 15 declared

A poll may be demanded by

7431 the chairman of the meeting,

7432 the directors,

7433 w0 ot more persons having the ngPt to vote on theresolution,

7434 # PETsOI 0T Personsrepresentng not less than one tenth of the total votng nights of “all the members hygving
the right to vote on the resolution, or '

7435 a person or persons holding shares conferrng a nght 1o vote on the resolntion on which not less than one
tenth of the total sum paid up on all the shares conferrnng that rnght

A demand for a poll may be withdrawn 1f

7441 the poll has not yet been taken, and

7442 the chamman of the meenng consents to the withdrawal .

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

A poll demanded on the election of a charman or on & question of adjournment shall be taken forthwth A poll
demanded on any other queston shall be taken either forthwath or at such tme and place as the chawrman directs not
bemg more than thurty days afier the poll 18 demanded  The demand for a poll shall not prevent the continuance of a
meeting for the transacthion of any busmess other than the questton on whach the poll was demanded If a poll s
demanded before the declaration of the result of a show of hands and the demand 15 duly withdrawn, the mecting shall
contumc as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at whach 1t 13 10 be taken are announced ot the
meeting al which 1t 15 demanded In any other case at least seven Clear Days’ notice shall be given specifymg the tume
and place at which the poll 1s to be taken

The result of the poll shall be deemed to be the resoluton of the meeting at which the poll was demanded

Content of proxy notices

751

752

Subject to the provisions of these Articles, a member 15 entrtled to appomt another person as his proxy to exercise all or
any ot his rights to attend and to speak and vote at a general meetmg A member may appoint more than one proxy m
relatnon to a meetmg, provaded that each proxy 15 appomted to exercise the nghts attached to a different share or shares
held by that member

Proxies may only vahdly be appomted by 4 notice m wnung (proxy netice) whah

7521 states the name and address of the member appomting the proxy,
7522 1dentifies the person appomtedto be that member’s proxy and the general meetmg m relation to which that
person 15 appomted,
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76

7

78

753

754

7523 18 signed by or on behalf of the member appomnntng the proxy or 1s authenticated 1n such manner as the
directors may determine, and

7524 1 dehvered o the Company m acvordance with the Articles and m acordance wath any mstructions
contamed m the notice of the gereral meeting (or adjourned meeting) to which they relate and recerved by
the Company

75241 subject to Articles 75 242 and 75 2 4 3 m the case of a general meeting or adpurned
meetmng, not less than forty-eight hours before the time for holding the meetmg or
adyourned meeting at which the night to vote 1 to be exerased,

75242 1n the case of a poll taken more than forty-eight hours after 1t 15 demanded, after the poll
has been demanded and not less than twenty-four hours before the nme appomted for the
. taking of the poll, or

75243 w here the poll 1s not 1aken forthwith but 1s taken not more than forty-eight hours afier n
was demanded, at the ime at which the poll was demanded or twenty-four hours before
the tunc appointed for the taking of the poll, whichever 1s the later,

and a proxy notice which 1s not delivered and received 1n such manmer shall be mvahd

‘The Company may reguire proxy notices to be delivered m a particular form, and may specify different forms for
different purposcs

Proxy noties may specify how the proxy appomted under them s t vote (or that the proxy 1s to abstam from voting) on
one or more resolutions and the proxy 1s obliged to vote or abstam from voung w accordance with the specilied
mstructions However, the Company 15 not obhged to check whether a proxy votes or abstains from voung as he has
been mstructed and shall mcur no hability for fathng to do so Fauure by a proxy to vote or abstam from voung as
mstructed at a meeting shall not mvahdate proceedings at that meeting

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

7551 allowmg the person appomted under 1t as 8 proxy discretion as to how to vote on any ancillary or
procedural resoluttons put to the meetmg, and

7552 appomung that person s a proxy m relation to any adjournment ot the general mecting to which it relates
#s well as the meeting self

Delivery of proxy notices

761

762

763

76 4

76 5

76 6

Any notxe of a general meetmg must specify the address or addresses {proxy notification address) at which the
Company or its agents will recerve proxy notices relating to that meeting, or any adjownment of 1t, delivered in hard
copy m electrome form

A person who 15 entitled to attend, speak or vote (ertheron a show of bands oron a poll) at a general meetmg remarns so
entitled 1n respect of that meetng or any adjournment of it, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person o a proxy noufication address

An appomtmnent under a proxy rotice may be revoked by deliverng to the Company a nofice i wniting given by or on
Behalt of the person by whom or on whose behalf the proxy notice was given

A potice revolang a proxy appowmntiment only takes effect if 1t 13 recewved by the Company

7641 m the case of a peneral or adjourned meetng, not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the nght to vote 15 to be exercised,

7642 m the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four
before the ume appomted for the wking of the poll, or

7643 m the case of a poll not taken forthwith but not more than forty-eight howrs after it was demanded, at the
tme at which 1t was demanded or twenty-four hours before the tume appomted for the taking of the poll,
whichever 1s latar,

and a notice which 15 not delivered and received m such manner shall be mvalid

In calculating the penods referred to m Article 75 (Content of proxy notices) and this Article 76, no account shall be
taken of any part of a day that 15 not a working day

If a proxy notie 1s not executed by the person appowntmg the proxy, it must be accompanked by written evidence of the
authonty of the person who executed 1t to execute 1t on the appomtor’s behalf

Representation of corporations at meetings

Subjertto CA 2006 a company which 15 a member may, by resolution of 1ts directors or other govermng body, authonse one or
more persons to act as its representative or representatives at a meeting of the company or at a separate meeting of the holdens of a
class ol shares ol the company (corporate representutive) A direclor, secretary or other person authorised for (he purpose by the
directors may require a corporate representative 1o produce a certified copy of the resolution of authonsation before permitting um to
exercise his powers

Amendments to resolutions

781

An ordimary resclution to be proposed at a general meenng may be amended by ordmary resolution 1if
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79

80

7811 notice of the proposed amendment 15 given to the Company 1 writmg by a person enutled to vote at the
general meeting at which 1t 15 to be proposed not less than 48 hours before the meeting 15 to take place (or
such later hme as the chairrman of the meetmg may determme), and

7812 the proposed amendment does not, 1 the reasonable opimon of the chawman of the meeting, matenally
alier the scope of the resolution

782 A special resohution to be proposed at a general meeting may be amended by ordinary resolution, 1f
7821 the chairman of the meeting proposes the amendment at the general meetng at which the resoluton 1s to
be proposed, and .
7822 the amendment does not go beyond what 15 necessary to correct a grammatical or other non-substantive
error 1n the resolution
783 If the chairman of the meeting, acting i good farth, wrongly decides that an amendment to a resolution is out of order,

the chairman's etror does not mnvahdate the vote on that resolution

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a written resotion in accordance wath chapter 2 of part 13 of
CA 2006

PART S
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
801 Subject o the Articles, anythung sent or supphed by or to the Company under the Articles may be sent or supphed m any

way 1 which of CA 2006 provides for documents or mformaton which are authonsed or requured by any provision of
CA 2006 1o be sent or supplied by or 1o the Company -

802 Any notice, document or other information shall be deemexd served on or delivered to the intended recipient
821 If properly addressed and sent by prepaid Umted Kingdom first class post 10 an address m the Unuted
Kmgdom, 48 hours after 1t was posted,
8022 If properly addressed and detivered by hand, when 1t was given or left at the appropriate address,
2023 If property addressed and send or supplied by ¢lectronic means 48 hows after the document or mformation
was scnt or supphed, and
8024 If sent or supplied by means of a website, when the material 1s first made available on the websile or (if
later) when the recipieni recewves (or 15 deemed to have recewved) notice of the fact that the matenal 15
available on the website
For the purposes of this Article 80 2, ro account shall be tken of any part of a day that 1s not a working day
803 In proving thal any nolice, documentor other mformation was properly addressed, it shall be sufficient 1o show that the

potice, document or other nformation 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 director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has asked to be sent or supplied
with such notices or documents for the tume being

805 A drrector may agree with the Company that notices or documents sent to that director 1 a particular way are to be
deemed to have been received withun a specified ume of ther bemg sent, and for the specified hme to be less than 48
Lours

306 In the case of jomt holders of a share, all notices or documents shall be given 1o the jomt holder whose name stands first

m the register m respect of the jomt holding Notiwe so given shall be sufficient notice to all of the jomt hokkers Where
there are jomt holders of a share, anything which peeds to be agreed or specfied i relation to gny notice document or
other mformation to be sent or supphed to them can be agreed or spectfied by any one of the jomt holders The
agreement or specification of the joint holder whose name stands first 1n the register will be accepted to the exclusion of
the agreement or speaification of any other jom1 holder (s) whose name(s) stand later in the register

807 The Company may give notice to the ransmittee of a member, by sendmng or delivening it m any manner authonsed by
these Articles for the girving of notice to a member, addressed to that person by name, or by the title, of representative of
the deceased or rustee of the bankrupt or representative by operaton of law or by any bike description, at the address (if
any) withwm the United Kingdom supphed for the purpose by the person ¢lamung to be so etutled Unul such an address
has been so supplied, a notice may be given in any manner m which it might have been given if the death or bankrupicy
ot operation of law had not occurred
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82

83

84

85

ADMINISTRATIVE ARRANGEMENTIS
Company seab
R11 Any common s¢al may only be used by the authornity of the dwectors
812 The directors may decxde by what means and m what form any common seal 15 to be used

813 Unless otherwise deeided by the directors, if the Company has 8 common scal and 11 1s aftixed to a document, the
document must also be signed by erther at least two authonsed persons or by at least one authorised person m the
presence of a witness who attests the signature

814 For the purposes of this Article, an anthonsed person 15
8141 any director of the Company,
142 the Company secretary (if any), or

8143 any persoa authonsed by the directors for the purpose of sigmng documents 10 which the common seal 1s
apphed

No right to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of the Company, no person 1s entitled to mspect
any of the Company’s accountmng or other records or documents merely by virtue of bemg a member

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or any of s
subsicharkes (other than a director or former director or shadow director) in connection with the cessaton or transfer to any personof
the whole or part of the undertaking of the Company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
lodemmty
84 1 Subect to Article 84.2, but wathout prejudice 10 any indemnity 1o which a relevant officer 15 othermise enntled

- 8411 cach relevant officer shall be indemmfied out of the Company’s assets against all costs, charges, losses,
cxpenses and habilitics meurred by him as a relevant officer

84111 m the actual or purported execution andfor discharge of tus duties, or 1n relation to them,
and

84112 e relation 10 the company’s (or any associated company’s) actvilies as trustee of an
occupational penston scheme (as defined m section 235(6) of CA 2006),

mcludmg (mm each case) any Lability mcurred by him m defending any ¢ivil or cnmmal proceedimngs m
which judgment 15 given m his favour or m which he 15 acquatted or the proceedings are ctherwise
disposed of without any findmg or admission ol any material breach of duty on hus part or 1n commecuon
with any application 1o whach the court grants him, m his capacity as a relevant ofTicer, relief from bability
for neghigence, default, breach of duty or breach of trust in relanon to the Company’s (or any associated
company's ) affars, and

8412 the Company may provide any relevant officer with funds to meet expendnure mecurred or to be meurred
by hum 1 connection with any proceedings or application referred to i Article 84 1 1 and otherwise may
take any action to enable any such relevant officer to avoid mourrmg such expenditure

842 This Article does not authonse any mdemnity which would be protubited or rendered voad by any provision of the
Compames Acts or by any other provision of law

843 In this Article 84

8431 companies are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and
8432 a relevant officer means any director or alternate director or other officer or former director or other

officer of the Company or an associated company (including any company which 1s a trustee of an
occupational penston scheme (as defined by section 235(6) of CA 2006) and may, 1f the members so
decmde, include any person engaged by the Company {or any associated company) as auditor (whether or
not he 15 also a drector or other officer), 10 the extent he acts o his capacity as auditor)

Insurance

351 The darectors may devude W purchase and mamtain msurance, at the expense of the Company, for the benefit of any
relevant officer 1 respect of any relevant loss

852 In this Article 85

8521 a relevant officer means any director or alternate director or other officer or former director or other
officer of the Company or an associated company (including any company which 1s a trustee of an
occupational penston scheme (as defined by section 235(6) of CA 2006,
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a relevant loss means any loss or kability which has been or may be mcurred by a relevant officer 1n
comectton with that officer’s duties or powers m relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated company, and

compames ure assouiated 1f one 15 4 substdiary of the other or both are subsihanes of the same body
corporale
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Companies House

COMPANY NAME: BROOKS NEWMARK & CO. LTD
COMPANY NUMBER: 09570294

DIRECTOR'S DATE OF BIRTH WAS REMOVED FROM THE IN01 ON
14/10/2015




