Campany Number: 10236537

The Companies Act 2006
Company Limited by Shares
Written Resolutions
of
Alexanders Prestige Group Limited
{Company}

on 2 mARCH ZPUT |, all of the members of the Company who were entitled to vote on
the resolutions on their circulation date, passed the resolution below.

Special Resolution
That the articles of association attached to this resolutton be adopted as the articles of association of

the Company In substitution for, and to the exclusion of, the Company's existing articles of
association

" Director

WEDNESDAY

i

08/03/2017 #252
COMPANIES HOUSE
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1.3

1.4
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1.6
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1.8

18

The Companies Act 2006
Private Company Limited by Shares
Articles of Association
of
Alexanders Prestige Group Limited
{Company)
Definitions and interpretation
The Model Articles shall apply to the Company, except in so far as they are modified or
exctuded by these Articles
Articles 8, 11(2) and (3), 13, 14, 15, 17(2), 17(3), 18, 21(1), 22, 23, 25(5), 30, 34, 44(2), 52
and 53 of the Model Articles shall not apply to the Company
Article 7 of the Model Articles shall be amended by
1 3.1 the inserion of the words "for the time being" at the end of article 7(2)(a); and
132 the insertion in article 7(2) of the words "{for so long as he remains the sole director)"
after the words "and the diractor may"
Article 20 of lhe Model Anticles shall be amended by the insertion of the words “(including
alternate direclors) and the company secretary (if any)" before the words "propery incur”,
Article 27(3) of the Mode! Articles shall be amended by the insertion of the words ", subject to
Anticle 8, after the word "Bul”
Article 29 of the Model Articles shall be amended by the insertion of the words “, or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under
article 28(2) of the Model Arlicles,” alter the words “the transmittee’s name”
Articles 31{a) to (d) {inclusive} of the Model Aricles shall be amended by the delebon, in each
case, of the words "either” and “or as the directors may olherwise decide".
Article 36(3} of the Model Articles shall be amended by inserting the words "paying up the
amounts (if any) unpaid on shares in 1ssue or 1" after the words "applied in"
n these Aricies, the following expressions shafl have the following meanings unliess the
context ctherwise requires
Act the Companies Act 20086,

Appointor has the meaning given in Article 10.1,

101614 0001 7520644 4 9



Articles
Board

Business Day

Conflict

eligible director

Encumbrance

Expert

Fair Value

Family Member

Family Trust

101614 0001.7520644.4

the Company's articles of association for the time being in force,
the board of directors of the Company,

any day {other than a2 Saturday, Sunday or public holiday in the
United Kingdom) on which ¢learing banks in the Cily of London
are generally open for business;

has the meanmg given in Article 6.1;

a director who would be entitied {o vote on the matter at a
meeting of directors (but excluding any director whose vote is
not to be counted In respect of the particular matter),

any mortgage. charge (fixed or floating), pledge, lien,
hypothecation, guarantee, trust, right of set-off or other third
party right or interest {legal or equitable) including any
assignment by way of securily, reservation of title or other
security interest of any kind, howsoever created or ansing, or
any other agreement or arrangement (icluding a sale and
repurchase agreement) having similar effect;

an accountant or firm of accountants appointed in accordance
with Article 20 to resolve a dispute arising in connection with the
Fair Value of any Shares;

the fair market value of any Shares as determined by the Expert
in accordance with Article 21,

in relation lo a shareholder, any of his spouse (or widow or
widower), siblings, children (including step and adopted
children) or grandchildren (inciuding step and adopted
grandchidren} but excluding a spouse who has issued a
petition for divorce or judicial separation, or agalnst whom such
a petition has been (ssued;

in relation to a shareholder, a trust which does not permit any of
the settled property or the income from it to be applied

otherwise than for the bensfit of that shareholder or any of his



112

113

Famlly Members and under which no power of control over the
voting powers conferred by any Shares the subject of the trust
is capable of being exerclsed by, or being subject 1o the
consent of, any person other than the trustees or such
shareholder or any of his Family Members,

Group the Company and any subsidiary or holding company (both as
defined in the Act) of the Company from time to time together
with any other subsidiary of such holding company;

Model Articles the model articles for private companies lmited by shares
contained 1n Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S 2008/3228) as amended pricr 1o the date
of adoption of these Articles,

partly paid in relation to a share, means that part of that share's nominal
value or any premium at which it was issued has not been pawd
tc the Company;

Permitted Transfer any transfer of Shares permitted under Article 22, and

Shares any shares in the capital of the Company.

Save as otherwise specifically provided in these Arficles, words and expressions which have

particular meanings in the Model Adicles shall have the same meanings in these Aricles,

subject to which and unless the context otherwise reguires, words and expressions which
have particular meanings in the Act shall have the same meanings in these Articles.

Headings in these Articles are used for convenience only and shall not affect the construction

or mterpretation of these Articles.

A reference in these Adicles to an "Article” 15 a reference 1o the relevant article of these

Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation is a reference to it as it 15 in force from time to time, taking account of*

1.13.1 any subordinate legistation from time to lime made under it, and

1.13.2 any amendment or re-enactment and includes any statute, statutory provision or

suberdinate legislation which it amends or re-enacts.

101614 0001,7520544 4 3
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2.2

23

2.4

2.5

26

2.7

28

29

2,10

Any phrase introduced by the terms “including’, “include”, "in particular’ or any similar
expression shall be construed as Hllustrative and shall not limit the sense of the words
preceding those terms.

Directors’ decisions

Decisions of the directars may be taken;

2.1.4  atadirectors' meeting; or

2.1.2  inthe form of a directors' resolution,

Any director may propose a directors' reselution in writing, or by email or other electronic
communication

The company secretary (if one has been appointad) must propose a directors' resolution if a
director so requests.

A directors’ resolution Is proposed by giving notice of the proposed reselution to the directors.

Notice of a proposed directors’ resolution must indicate:

251 the proposed resoiution; and

252 the time by which it is proposed that the directors should adopt it.

Notice of a proposed directors’ rescolution must be given to each director.

Any decision which a person giving nolice of 2 proposed directors’ resolution takes regarding
the process of adopting that resolution must be taken reasonably in good faith.

A proposed directors’ resolution is adopted when all the directors who would have been
entitied to vote on the resolution at a directors' meeting have signed one or more copies of it,
or otharwise electronically indicated their agreement, provided that those directors would
have formed a quorum at such a meeting

It is immaterial whether any director signs or agrees to the resoluiion before or after the time
by which the notice proposed that it should be adopted

Once a directors’ resolution has been adopted, it must be treated as If it had been taken ata
directors’ meeling in accordance with the Articles

The company secretary must ensure that the Company keeps a record, in wrting, of all
directors’ resolutions for at lsast ten years from the date of their adoption If no company
secretary has been appointed then the directors must ensure that the Company keeps such a

record

101614,0001.7520644.4 4
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32

4,

In accordance with section 79 of the Act, the Company may change its name by decision of
the directors,

Quorum for directors' meetings

Subject to Article 3 2, the quorum for the transaction of business at a meeting of directors is
any two eligible directors.

For the purposes of any meeting {or part of a meeting) if there is only one eligible director in
office, the quorum for such meeting (or pant of @ meeting) shall be one eligible director,

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or

other director chairing the meeting shall not have a casting vote.

5

Transactiong or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Acl and provided he has

declared the nature and extent of his interest in accordance with the requirements of the Act, a

director who is in any way, whether directly or indirectly, interested in an existing or proposed

transaction or arrangement with the Company:

5.1

52

53

5.4

55

may be a party to, or otherwise interested in, any transaclion or arangement with the
Company or in which the Company is otherwise (directly or indirectly) interested;

shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) in respect of such contract or proposed contract in which he is
interested;

shall be entitled to vote (and count in the quorum) at a meeting of directors (or of a committee
of the directors) or participate in any unanimous decision, in respect of such contract or
proposed contract in which he is Interested,

may act by himself or his firm in 2 professional capacity for the Company (otherwise than as
auditor) and he or his firn shall be entited to remuneration for professional services as if he
were not a director;

may be a director or other officer of, or employed by, or a party to a fransaction or
arrangement with, or otherwise interested in, any body corporate in which the Company is

otherwise (directly or indirectly) interested, and

101614,0001 7520644 4 5



5.6

62

6.3

shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a persan connected with him (as defined in section 252 of the Act)) derives from
any such contracl, transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit nor shall the
recespt of any such remunsration or other benefit constitute a breach of his duty under section

176 of the Act.

Directors’ conflicts of interest

The directers may, in accordance with the requirements set out in this Article, authorise any

matter or situabon proposed to them by any director which would, if not authorised, involve a

director breaching his duty under section 175 of the Act to avoid confliicts of interest

{Conflict)

Any authorisation under this Article will be effective only if.

6.2.1 the matter in question shall have been proposed by any director for consideration at a
meeting of directors in the same way that any other matter may be proposed to the
directors under the provisions of these Articles or in such other manner as the
cirectors may determing;

6.2.2 any requirement as to the quorum at the meeting of the directors at which the matier
is considered is met without counting the director in question; and

623 the matter was agreed to without his voting or would have been agreed to f his vole
had not been counted

Any authorisation of a Confict under this Article may (whether at the time of giving the

authorisation or subsequently);

63.1 extend to any actual or potential confict of interest which may reasonably be
expected to anse out of the matter so authorised,

832 be subject to such terms and for such duration, or impose such limils or conditions as
the directors may determine; and

6.33 be terminated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or vanation In

accordance with the terms of the authorisation.

101614.0001.7520644.4 6
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6.5

6.6

6.7

In authonsing a Conflict the directors may decide (whether at the lime of giving the

authorisation of subsequently) that if a director has obtained any infermation through his

snvolvement in the Conflict otherwise than as a director of the Company and in respect of

which he owes a duty of confidentialily to another person, the director Js under no obligation

(]

6.4.1 disclose such information to the directors or to any director or other officer or
employee of the Company; or

6.4.2 use or apply any such information In performing his duties as a direclor,

where to do so would amount to a breach of thal confidence.

Where lhe ditectors authorise a Conflict they may (whether at the time of giving the

authorisation or subsequently} provide, without imitation, that the directot:

6.5.1 is excluded from discussions (whether at meetings of directors or otherwise) related
to the Conllict,

6.5.2 is not given any documents or other information relating to the Conflict; and

653 may of may not vote (or may or may not be counted in the quorum) at any future
meeting of direclors n relation to any resolution relating to the Conflict.

Where the directors authonse a Conflict:

66.1 the director will be obhged to conduct himself in accordance with any terms imposed
by the directers in relation to the Conflict, and

6 6.2 the director will not infringe any duty he owes to the Company by virtue of seclions
171 to 177 of the Act provided he acts in accordance with such terms, limits and
conditions (If any) as the directors impose in respect of its authonsation.

A director 15 not required, by reason of being a director (or because of the fiduciary

relationship established by reason of being a director), to account to the Company for any

remuneration, profit or other benefit which he derives from of in connection with a relationship

involving a Conflict which has been authorised by the directors or by the Company by

shareholder resolution (subject in each case 1o any lefms, imits or conditions attaching to that

authorisation) and no contract shall be liable to be avoided oh such grounds

101614.0001 7520644 4 7



7. Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than altemate

directors) shall nat be subject to any maxirmum.

8. Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no

directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order made

against him (as the case may be) have the right, by notice in writing, to appoint a natural person

(including a transmittee who is a natural person), who is willing to act and is permitted to do so, (o be

a director.

g Termination of a director's appointmant

A person ceases to be a director as s00n as:

9.1 that person ceases to be a director by virtue of any provision of the Act or is prohibited from
being a director by law,

9.2 a bankruptcy order is made against that person;

9.3 a composition 15 made with that person's creditors generaliy in satisfaction of that person's
debis;

9.4 a registered medical practitioner who is trealing that person gives a written opinion to the
Company stating that that persan has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

9.5 by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person would
otherwise have; or

9.6 notfication is received by the Company from the director that the director 1s resigning from
office as director, and such resignation has taken effect in accordance with its terms.

10. Appointment and removal of alternate directors

10.1  Any director (Appointor) may appoint as an alternate any other director, or any cther persan
approved by resolution of the directors, to:

10.1.1 exercise that director's powers, and
10.1.2 carry out thal director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the Appointor.

101614.0001 7520644 4 8



10.2

10.3

1

11.3

Any appointment or removal of an alternate must be effected by nofice in writing to the

Company signed by the Appointor, or in any other manner approved by the directors.

The notice must.

10.3.1 wenbfy the proposed allernate, and

103.2 in the case of a notice of appomtment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

Rights and responsibilities of alternate directors

An alternate director may act as allernate direclor to more than one director and has the

same rights in relation to any decision of the directors as the Appointor.

Except as the Articles specify otherwise, alternate directors:

11.2.1 are deemed for all purposes to be directors;

11.2.2 are liable for thewr own acts and omissions;

11.2.3 are subjecl to the same restrictions as their appointors; and

11 2.4 are not deemed to be agents of or for their appointors;

and, in particular {without limitation}, each alternate director shall be entitled to recewe notice

of all meelings of directors and of all meetings of commuttees of directors of which his

Appotntor is a member,

A person who is an alternate director but not a director

11.3.1 may be counted as participating for the purposes of determining whether a quorum is
present (but only If us Appointor 1s not participating);

11.3.2 may pariicipate 1n @ unanimous deciswon of the directors (but only if his Appointor is
an eligible director in relation to that decision, but does not parhcipate); and

1133 shall not be counted as more than one director for the purposes of Articles 11 3.1 and
11.3.2.

A director who 1s also an alternate director is enlitled, in the absence of his Appointor, o a

separate vote on behalf of his Appointor, in addilion to his own vole on any decision of the

directors (provided that his Appointor )5 an eligible director in refalion o that decision), but

shall not count as more than one director for the purposes of determining whether a quorum

Is present

101614 0001 7520544.4 9



11.5

12.

An alternate directer is not entitled Yo receive any remuneration from the Company for serving
as an alternate director except such part of the Appointor's remuneration as the Appointor
may direct by notice in writing made to the Company.

Termination of alternate directorship

An alternate director's appointment as an altemate terminates:

121

122

12.3

12.4
13

when the alternate's Appointor revokes the appointment by notice to the Company In writing
specifying when It is to terminate;

on the occurrence, in relafion to the alternate, of any event which, if it occurred in relation to
the alternate's Appointor, would result In the temmination of the Appointor's appointment as a
director;

on the death of the alternale's Appaintor, or

when the alternate’s Appointor's appointment as a director lerminates.

Company secretary

The directors may appoint any person who 1s willing to act as a company secretary for such term, at

such remuneration and upon such conditions as they may think fit and from time to time remove such

person and, If the directors so decide, appoint a replacement, in each case by a decisicn of the

directors. If no such person is appointed, the Company shail not need a company secretary

14

14 1

142

14.3

Shares, share capital and issue of Shares

Subject to the Articles, but without prejudice to the rights atlached to any existing share, the
Company may issue shares.

14 1.1 fully paid or partly paid; and

14.1.2 with such rights or restricticns as may be determined by a special resolution.

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder with such terms, conditions and manner of
redemption of any such shares as are determined by special resolution or set oul In the
Articles.

Subject to the remaining provisions of this Article 14, the directors are generally and
uncenditionally authonsed, for the purposes of section 550 of the Act and generally, to
exercise any power of the Company to

14 3.1 offer or aliot,

101614.0001 7520644.4 10



14.4

14.5

14.6

14.3.2 grant rights to subscribe for or to convert any security into,

14.3.3 otherwise deal in, or dispose of,

any ordinary shares of £0 01 each in the Company (Ordinary Shares) to any person, at any

time and subject to any terms and conditions as the directors think proper.

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply

to an sllotment of equily securities (as defined In section 560(1) of the Acl) made by the

Company.

Unless olherwise agreed by a special resolution, if the Company proposes to allot any equily

securities {other than any equity securiies to be held under an employees' share scheme),

those equity secunlies shall not be allotted to any person unless the Company has first

offered them to all shareholders on the date of the offer on the same terms, and at the same

pnce, as those equity securities are being offered to other persons on a pan passu and pro

rata basis to the number of shares held by those holders (as nearly as possible without

invalving fractions). The offer

14 5.1 shall be in wntng, shall be open for acceptance for a period of 15 Busingss Days
from the date of the offer and shall give details of the number and subscription price
of the relevant equity securities, and

14.5.2 may stipulate that any shareholder who wishes to subscribe for a number of equity
securities in excess of the proportion to which he 15 entitled shall, in his acceptance,
state the number of excess equity securities (Excess Securitles) for which he wishes
to subscribe.

Any equity securities not accepted by shareholders pursuani to the offer made to them in

accordance with Article 14.5 shall be used for satisfying any requests for Excess Securilies

made pursuant to Aricle 14.5 If there are insufficient Excess Securities to satisfy such

requests, the Excess Secunities shall be allotted to the applicants pro rata lo the number of

shares held by the appiicants immediately before the offer was made to sharehoiders n

accordance with Article 14.5 {as nearly as possible without invelving fractions or increasing

the number of Excess Securities allotted to any shareholder beyond that applied for by him).

After that allotment, any Excess Securities remaining shall be offered to any cther person as

101614 0001 7520644 4 1



14.7

14.8

149

15.
156.1

16.2

15.3

164

the directors may determine, at the same price and on the same terms as the offer to the

shareholders.

Subject to these Articles, any equily securities shall be at the disposal of the directors who

may allot, grant options over or otherwise dispose of them to any persons at those times and

generally on the terms and cordittons they think proper.

No shares shall be allotted to any employee, director, prospective employee or director unless

such person has entered into a jeint election with the Company under section 431 of the

Income Tax {Eamings and Pensions) Act 2003.

A member of the Company may nominate another person as entitled to enjoy or exercise the

rights set out in secticn 145(3) of the Act. Except in accordance with such nominations or as

required by faw, no person is to be recagnised by the Company as holding any share upon

any trust, and the Company is not in any way to be bound by or recognised any interest in a

share other than the holder's absolute ownership of it and all the rights attaching to it

Lien

The Company has a lien {Company’s lien) over every share which is parlly paid for any part

of.

156.1.1 that share's nommal value, and

15.1.2 any premium at which it was issued,

which has not been paid to the Company, and which is payable immediately or at some time

in the future, whether or net a call notice has been sent in respect of it.

The Company's lien over a share:

15.2.1 takes priority over any third party's interest in that share; and

15.2.2 extends to any dividend or other money payable by the Company in respect of that
sharg and (if the lien is enforced and the share 1s sold by the Company) the proceeds
of sale of that share

The directors may at any time decide that a share which Is or would otherwise be subject to

the Company's lien shall not be subject to ¢, either wholly or in part.

The Company may sell in such manner as the directors determine any shares on which the

Company has a lien if a sum in respect of which the lien exists 1s presently payable and s not

paid within fourteen days after notice has been given to the holder of the share or to the

101614.0001.7520644 4 12



15.5

16.6

16,
161

162

16.3

16.4

16.5

person entitled ta it in consequence of the death or bankruptcy of the hoider, demanding

payment and stating that if the notice is not complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an instrument of

transfer of the shares sold to, or in accordance with the directions of, the purchaser. The title

of the transferee to the shares shall not be affected by any irregularity in or invalidity of the
proceedings in reference o the sale.

The net proceeds of the sale, aler payment of the costs, shall be applied in payment of so

much of the sum for which the lien exists as Is presently payable, and any residue shall (upen

surrender to the Company for canceliation of the cerlificate for the shares sold and subject to

a like lien for any moneys not presently payable as existed upon the shares before the sale)

be pald to the person entitled to the shares at the date of the sale.

Calls

Subject to the Arlicles and the terms on which shares are allotted, the directors may send a

nolice {call notice) to a member requiring the member to pay the Company a specified sum

of money {call) which is payable in respect of shares which that member holds at the date
when lhe directors decide to send the call notice

A call notice:

16.2.1 may not require a member o pay a call which exceeds the total sum unpald on that
member's shares (whether as to the share's nominal valug or any amount payable to
the Company by way of premium);

16.2.2 must state when and how any call to which it relates it is 1o be paid; and

16.2.3 may permit or require the call lo be paid by instaiments.

A member must comply with the requirements of a call notice, but no member is required to

pay any call before 14 days have passed since the notice was sent,

Before the Company has received any call gue under a call notice the direclors may:

16.4.1 revoke it wholly or in part; or

16.4.2 specify a later time for payment than is specified in the natice,

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

Liability to pay a call is not extinguished or transferred by transferring the shares in respect of

which it is required to be paid.
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16,6  Joint holders of a share are joinlly and severally iable to pay all calls in respect of that share.
167 Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that call notices be sent to the holders of those shares which may require them

16.7.1 to pay calls which are not the same; or

16.7.2 o pay calis at different times.

16.8 A call notice need not be issued in respect of sums which are satisfied, in the tarms on which
a share s issued, as being payable to the Company in respect of that share {(whether in
respect of nominal value or premium):

16.8.1 on allotment;

16.8.2 on the occurrence of a particular event: or

16.8.3 on a date fixed by or in accordance with the terms of issue

169  If the due date for payment of such sum has passed and it has not been paid, the holder of
the share concerned is treated In all respects as having failed to comply with a call notice in
respect of that sum, and is liable lo the same consequences as regards the payment of
interest and forfeiture.

16.10 If a person is liable to pay a call and fails to do so by the call payment date
16 10.1 the directors may issue a notice of intended forfeiture to that person, and
16.10.2 until the call is paid, that persan must pay the Company interest on the call from the

call payment date at the relevant rate.
16 11 For the purposes of this Article:
16.11.1 the call paymant date i1s the time when the call notice states that a call is payable
unless the directors give a nofice specifying a later date, in which case the call
payment date is that later date;
16.11.2 the relevant rate is’
16.11.2.1 the rate fixed by the terms on which the share in respect of which the call
is due was allotted;

16.11.2.2 such other rate as was fixed in the call notice which required payment of
the call, or has otherwise been detarmined by the directors; or

16.11.2.3 if no rate is fixed in either of these ways, at the appropnate rate defined

by the Act.
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16.12
17

17.1

17.2

17.3

17.4

The directors may waive any obligation to pay interest on a call wholly orin part.

Forfeiture

A nolice of intended forfeiture.

17.1.1 may be sent in respect of any share in respect of which a call has net been paid as
required by a call notice;

17.1.2 must be sent to the holder of that share ¢r to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise;

17.1.3 must require payment of the ca!l and any accrued interest by a date which is not less
than 14 days after the dale of this notice,

17.1.4 must state how the payment is to be made,

17 1.5 must state that if the notice is not compled with, the shares in respect of which the
call is payment will be habie to be forferted.

If a notice of iIntended forferiture is not complied with before the date by which payment of the

call 1s required in the notice of intended forfeiture, the director may decide that any share in

respect of which it was given is forfeited, and the forfeiture is to include all dividends or other

moneys payable in respect of the forfeited shares and not paid before the forfeiture,

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise

disposed of on such terms and in such manner as the directors determine either to the person

who was before the forfeiture the holder or to any other person and at any time before sale,

re-allotment or other disposition, the forfeiture may be cancelled on such terms as the

directors think fit Where for the purposes of its disposal a forfeited share 1s to be transferred

to any person the directors may authorise some person lo execute an instrument of transfer

of the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of

them and shall surrender to the Company for cancellation the certficate for the shares

forfeited but shall remain liable to the Company for alil moneys which at the date of forfeiture

were presently payable by him to the Company in respect of those shares with interest at the

rate at which interest was payable on those moneys before the forfelture or, if no interest was

so payable, al the appropriate rate (as defined in the Act) from the date of forfelture until

payment but the directors may waive payment wholly or in part or enforce payment without
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176

18
181

182

183
18.4
185

186

18.7

any allowance for the value of the shares at the time of forfeiture or for any consideration
receivad on their disposal

A statutory declaration by a director or the company secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it a5 against all persons
claiming to be entitied to the share and the declaration shall {Subject to the execution of an
instrument of transfer if necessary) constitute a good ttle ta the share and the person to
whom the share Is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his ttle to the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the forfarture or disposal of the share

Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds

Each certificate must specify.

18.2.1 in respect of how many shares, of what class, it is issued;

18.2.2 the nominal value of those shares;

18.2.3 that the shares are fully pad or otherwise; and

18.2.4 any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of mare than one class,

It more than one person holds a share, only one certificate may be rssued in respect of it.
Certificates must:

18.5.1 have affixed to them the Company’s comman seal; or

18.5.2 be olherwise executed in accordance with the Act

If a certificate issued in respect of a shareholder's shares is;

18.6 1 damaged or defaced, or

18.6.2 said to be lost, stolen or destrayed,

that shareholder is entitled to be Issued with a replacement certificate in respect of the same
shares.

A sharehaolder exercising the right to be issued with such replacement certificate:

18.7.1 may at the same time exercise the nght to be issued with a single certificate or

separate certificates,
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19.
19.1

192

193

19.4

195

19.6

197

18.7 2 must return the certificate which is to be repfaced to the Company if it 1s damaged or
defaced; and

18.7.3 must comply with such condilions as lo evidence, indemnity and the payment of a
reasonable fee as the direclors decide.

Share transfers — general

No shareholder shall sell, transfer, assign, pledge, mortgage, charge or otherwise encumber

or dispose of or agree lo sell, transfer, assign, pledge, morigage, charge or otherwise

encumber or dispose of any of his Shares in the Company or any interest in any of the Shares

excepl for,

18.1 1 atransfer of Shares which is approved by all shareholders holding Shares with voling
rights; or

18.1.2 atransfer of Shares in accordance with Arhicle 20 {Voluntary Transfers), or

19.1.3 a transfer of Shares in accordance with Article 22 (Permitted Transfers); or

19.1.4 atransfer of Shares in accordance with Article 23 {Compulsory Transfers); or

19.1 § atransfer of Shares in accordance with Article 24 (Drag Along Option).

and the Directors shall refuse to register the transfer of any Share or any interest in any Share

unless the transfer is made in accordance with this Article 19 1 If the Directors do refuse to

register the transfer of any Shares, the instrument of transfer will be returned to the transferee

with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

Shares may be transferred by means of an insirument of transfer in any usual form or any

other form approved by the directors, which is executed by or on behalf of the transferor.

No fee may be charged for registenng any instrument of transfer or other document relating to

or affecting the title to any share,

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

The transferor remamns the holder of a share untl the transferee’s name is entered in the

register of members as holder of it.

Notwithstanding any other provision of these Articles, no transfer of any Share in the capital of

the Company shall be registered if it js to any minor, undischarged bankrup, lrustee n

bankruptcy or person of unsound mind.

For the purpose of ensunng that'
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19.8

20.
201

202

203

18.7.1 a transfer of Shares is duly authorised under these Articles, or

18.7.2 that no circumstances have arisen whereby the compulsory transfer provisions set
out in Article 23 may have been triggered,

the Board may from hme to time require any shareholder or the legal personal representatives

of any deceased shareholder or any person named as transferee in any transfer lodged for

registration to furnish to the Company such information and evidence as the Board may think

fit regarding any matter which they deem relevant to such purpose including {but not limited

to) the names and addresses and interests of all persons respectively having interests in the

Shares from time to time registered in the shareholder's name. Failing such information or

evidence being furnished to the satistaction of the Board within 20 Business Days after

request the Board shall refuse to register the transfer in question.

Articles 27, 28 and 29 of the Mode) Articles shall be modified to reflect the provisions of this

Arlicle 19 and Articles 20 to 23.

Voluntary transfers

Any shareholder wishing to sell or otherwise transfer his Shares or any of them other than in

accordance with Articles 19.1 1, 22, 23 or 24 (Seller) shall give notice (Transfer Notice) to

the Company conlaining an offer to selt the same and stating the number of Shares which he

wishes to sell (Sale Shares) the identity of the proposed third party purchaser (if any) and the

pnce al which he wishes to sell the Sale Shares which, if there is no proposed purchaser,

unless agreed upon by the Seller and the Board within 28 days of the Transfer Notice, shall

be calculated in accordance with Article 20.2.

if the Seller and the Board are unable to agree the price within the period of 28 days, then the

matter may be referred by either the Seller or the Board to an Expert to determine the Fair

Value of the Sale Shares 1n accordance with Article 21.

Each Transfer Notice shall:

20.3 1 constitute the Company as the agent of the Seller for the sale of the Sale Shares on
the terms of this Article 20;

20.32 be irrevocable, and

101614 0001.7520644 4 18



20.4

20.5

208

20.7

208

20.3 3 state whether the Transfer Notice I$ conditional upon all (and not part only) of the
Sale Shares being sold pursuant to the provisions of this Article 20 (a Total Transfer
Condition).

The Company may (subject to compliance with the Act) offer to purchase the Sale Shares at
the price set out, agreed or determined in accordance with this Article If the Company does
not propose to do so within 1 month of the later of the date of the Transfer Notice and the
price being agreed or determined if necessary, the Board shall send to each of the cther
shareholders a notice specifying the number of the Sale Shares, the price (agreed or
determined as aforesald) at which they are offered for sale and naming a day (being not less
than 7 and no more than 14 days from the date of such nolice} on or before which offers to
purchase the Sale Shares must be received.

If, on or before the day set out in the circular referred to in Article 20 above, offers to purchase

all or any of the Sale Shares at the price named shall be received from shareholders

{Acceptors) by the company secretary or Board, the company secretary or Board shall, as

agent for the Seller and the Acceptars, declare a contract of sale to be concluded and shall

give nolice of such sale to the Seller and the Acceptors provided that the provisions of Article

20.10 do not apply.

Any Sale Shares not so accepted shall be offered for sale 10 the Acceplors on the terms set

out in this Article 20 and such re-offering shall be repeated until either all the Sale Shares

have been accepted or none of the Acceptors wish to purchase any more of them

If the Transfer Notice contained a Total Transfer Condition, no allocation of the Sale Shares

shall be made unless all the Sale Shares are allocated following the offer-round procedure set

out In this Article 20.

if the offers to purchase shall together constilute offers to purchase a greater number of

Shares than those offered for sale by the Seller the Shares offered for sale shall be divided

among the Acceptors in the proportions as nearly as possible in which they already hold

Shares provided that none of the Acceptors shall be liable to take more of the Sale Shares

than those he shall have offered to purchase and any Sala Shares which cannot be so

divided as aforesaid without creating fractions shall be apportioned among the Acceptors by

the Board.
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209

2010

20 11

20.12

The Seler and the Acceptors shall give effect to any such contract or contracts i accordance
with this Article by the execution of proper transfers and the payment of the purchase price.

if all of the Sale Shares are not accepted pursuant to the foregoing provisions, the Company
shall nolify the Seller within 7 days of the closure of the last such offer and the Seller may
within a further 6 caflendar months seil or dispose of the Sale Shares not so accepted to the
person named in the Transfer Notice or to a third party if no such person was named provided
that such sale or disposal shall be at 2 price not less than that named in the Transfer Nolice
and if the Transfer Notce contained a Total Transfer Condition, the Seller shall not be
entitled, save with the written consent of all of the other shareholders, to sell only some of the
Sale Shares.

A Transfer Notice may be renewed from time to time but the offer contamed in that notice
shall not be withdrawn

If a Seller fzils for any reason to transfer any Sale Shares when required pursuani to this
Article 20, the Board may authonse any person {(who shall be deemad to be irrevocably
appointed as the agent and attorney of the Seller for the purpose) to execute the necessary
transfer of such Sale Shares and deliver it on the Seller's behalf. The Company may receive
the purchase money for such Sale Shares from the Acceptor and shall upon receipt {subject,
if necessary, to the transfer being duly stamped) register the Acceptor as the holder of such
Sale Shares. The Company shall hold such purchase money in a separate bank account on
trust for the Seller but shall not be bound to eam or pay interest on any money so held The
Company shall only be bound to pay over those purchase monies upon receipt from the
Seller of the relevant share certificate(s) in respect of the Sale Shares or, if the certificate(s)
are lost or destroyed, an indemnity acceptable to the Company in that respect. The
Company's recept for such purchase maney shall be a good discharge to the Acceptor who
shall not be bound to see the application of it and, after the name of the Acceptor has been
entered in the register of shareholders the validity of the proceedings shall not be questioned

by any person.
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21.
21.1

21.2

213

214

21.5

216

Fair Value

If there is any dispute as to the Fair Value of the Shares, the parties shall agree on the

appointment of an independent Expert to establish the Fair Value of the Safe Shares and the

terms of appointment with the Expert.

If the parties are unable to agree on an Expernt or his terms of appointment within five

Business Days of either party serving details of a suggested Expert on the other and have not

both signed the terms of engagement of the agreed Expert within 10 Business Days of the

Expert having been agreed, either party may request the President of the Institute of

Chartered Accountants of Engiand and Wales to appoint an Expert accountant of repute and

agree the Expert's terms of appointment

In determining the Fair Value, the Expert shall rely on the foliowing bases and assumptions;

21.3.1 valuing each of the Sale Shares as a proportion of the total value of all the issued
shares in the capital of the Company without any premium or discount being
attributable to the percentage of the issued share capital of the Company which they
represent;

21.3.2 the sale is to be on arms’ length terms between a willing seller and a witling buyer;

21.3.3 the Sale Shares are sold free of all Encumbrances;

21.3.4 if the Company is carrying on business as a going concern, that it will continue to do
so; and

21.3.5 the sale is taking place on the date that the Expert was requested to delermine the
Fair Valye.

The Expert shall prepare a written decision and give notice (including a copy) of the decision

to the parties within a maximum of three months of the matter being referred to him

The parties are entitled o make written submissions to the Expert and they and the Company

shall provide {or procure that others provide) the Expert with such assistance and documents

as the Expert reasonably requires for the purpase of reaching a decision.

To the extent not provided for by this Articie 21 the Expert may, in his reasonabie discretion,

determine such other procedures to assist with the conduct of the determination as he

considers just or appropriate.
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217

218

218

22
221

223

Each party shall, with reasonable promptness, supply each other with all information and give
each other access lo all documentation and parsonnel as each other reasonably requires to
make a submission under this Article 21.

The Expert shall act as an expert and not as an arbitrator. The Expert shall determine any
disputa, which may nclude any issue involving the interpretation of any provision of these
Articles, his jurisdiction to determine the matters and issues referred to him or his terms of
reference. The Expert's written decision on the matters referred to him shall be final and
binding in the absence af manifest arrar ar fraud,

Each party shall bear its own costs in relation to the Expert The Expert's fees and any costs
properly Incurred by him in arriving at his determination shall be borne by the parties equally
of in such other proportions as the Expert directs

Permitted Transfers

Subject to Article 22.2, any shareholder who is an individual may at any time transfer Shares
hetd by him to a person or persons shown 1o the reasonable satisfaction of the Board to be.
22.1.1 a Family Member of that shareholder; or

22 1.2 ftrustees to be hald under a Family Trust for that shareholder.

if any person has acquired Shares as either.

22.2,1 a Family Member of a2 shareholder; or

2222 atrustee of a Family Trust of a shareholder,

by way of one or more Permitted Transfers and that person ceases to be a Family Member of
that shareholder or a trustee of a Family Trust of that shareholder, that person shall forthwith
transfer all the Sharas then held by that person back to thal shareholder, or to the new
trustees of the Family Trust, as appropriate for nil consideration in the case of a trustee of a
Family Trust, or in the case of a Family Member, for such consideration as that shareholder
and the transferor shall agree or, in default of such agreement, at the Farr Value (calculated in
accordance with Article 21).

If a Family Member or the trustees of a Family Trust fails for any reason to transfer any
Shares when required pursuant to Asticle 22 2, the Board may authonise any person (who
shall be deemed to be irrevocably appointed as the agent and attorney of the Family Member

or the trustess of a Family Trust for the purpose) to execute the necessary transfer of such
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23

231

Shares and deliver it on behalf of the Family Member or the trustees of a Family Trust The
Company may receive the purchase money for such Shares from the relevant shareholder
and shall upon receipt {subject, if necessary, to the transfer being duly stamped) register the
relevant shareholder as the holder of such Shares. The Company shall hald such purchase
money in a separale bank account on trust for the Family Member or the frustees of a Family
Trust but shall not be bound to earn or pay interest on any money so held. The Company
shall only be bound to pay over those purchase menies upon receipt from the Family Member
or the trustees of a Family Trust of the relevant share certificate(s) in respect of the Shares or,
if the certificate(s) are lost or destroyed, an indemnily acceptable to the Company in that
respect. The Company's receipt for such purchase money shall be a good discharge to the
relevant shareholder who shall not be bound to see the application of it and, after the name of
the relevant shareholder has been entered in the register of shareholders the validity of the
proceadings shall not be questioned by any person.
A transfer of any Share pursuant to this Article 22 shall only be treated as a Permitted
Transfer for the purposes of these Articles if it is a transfer of the entire legal and beneficial
interest in such Share, free from any lien, charge or other encumbrance (save for any interest
of beneficiaries under the relevant Family Trust, where applicable).
Compulsory transfers
In this Article 23, a Transfer Event occurs:
23.1.1 in relation to any shareholder being an individual:
23.1.1.1 if that shareholder shall have a bankruptcy order made against him or
shall be declared bankrupt by any court of compelent jurisdiction, or
23.1.1.2 shall enter into an individual voluntary arrangement as approved by the
individua¥'s creditors or apply for an interim order under section 252 of the
Insolvency Act 1986; or
23.1.1.3  if that shareholder shall die,
angd within the following 12 months the Board resolves that such event is a Transfer
Event in relation to that shareholder for the purpose of this Article;
23.1.2 if a shareholder shall make or offer to purpert to make any amangement or

composition with his creditors generally and within the following 12 months the Board
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23.2

2313

23.1.4

shall resolve that such event is a Transfer Event in relation to that shareholder for the

purpases of this Article;

in relation to any shareholder being a bady corporate:

23.1 3.1 if that shareholder shall have a receiver, manager or administrative
receiver or Law of Properly Act Receiver appointed over all or any part of
its undertaking or assets;

23.1.3.2 if that shareholder shall have an administrator appointed in relation to it;
or

23.1.3.3 If that shareholder shall enter into liquidation (other than a voluntary
liquidation for the purpose of a bona fide scheme of solvent
amalgamation ar reconstruction where a declaration of solvency has
been sworn by the majonty of diractors), or

23.1.3.4  if that shareholder shall enter into a company voluntary arrangement as
approved by its creditors; or

23.1.3.5  if that shareholder shall have any similar action taken in respect of it or
any equivalent action In respect of it taken in any jurisdiction,

and within the following 12 months the Board shall resolve that such avent is a

Transfer Event in relation to that sharehalder for the purposes of this Article; and

if a shareholder or any Family Member or the trustees of any Family Trust of a

shareholder attempts to deal with or dispose of any Share or any interest in any

Shares otherwise than in accordance with these Articles and within the following 12

months the Board shall resolve that such event is a Transfer Event In relation to that

shareholder for the purposes of this Article.

Upon the making of a nofification or resolution under Article 23.1 that the same is a Transfer

Event the shareholder In respect of whom it is a Transfer Event {including any joint holder of

any relevant Shares) (Relevant Shareholder) shall be deemed to have immediately given a

Transfer Notice in respect of all the Shares then held by such shargholder(s) (Deemed

Transfer Notice). A Deemed Transfer Notice shall supersede and cancel any then current

Transfer Notice insofar as it relates to the same Shares except for Shares which have bgen

validly transferred pursuant to that Transfer Notice. For the purpose of this Aricle 23.2, any
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233

234

23.5

236

Shares received by way of rights or on a capitalisation by any person to whom Shares may
have been transferred shall also be treated as included within the Deemed Transfer Notice
The Shares the subject of any Deemed Transfer Notice shail be offered for sale in
accordance with Article 20 as if they were Sale Shares in respect of which a Transfer Notice
had been given and lreating as the Seller the person who is deemed to have given the
Deemed Transfer Notice save that

23.3 1 if the Deemed Transfer Notice arises following the circumstances set out in Articles
23.1.1.1, 23.1.1.2, 23.1 2, 23.1.3 or 23.1.4, the price at which the Shares shal! be
offered shall, unless agreed otherwise by the Board and the Relevant Shareholder,
be the par value of the Shares;

23.32 If the Deemed Transfer Notice anses following the circumstances set out in Article
23.1.1.3, the price at which the Shares shall be offered shall, unless agreed otherwise
by the Board and the Relevant Shareholder, be the Fair Value

23 3.3 the Sale Shares shall be sold together with all rights, attaching thereto as at the date
of the Transfer Event, including the right to any dividend declared or payable on those
Shares after that date; and

23.3.4 a Deemed Transfer Notice shall not contain or be deemed to contain a Total Transfer
Condition.

Once a Deemed Transfer Notice shall under these Articles be deemed 1o have been served in

respect of any Share then, no Permitted Transfer under Article 22 may be made In respect of

such Share.

If the Company or Acceptors have not purchased all of the Shares held by a2 deceased

shareholder within 12 months of the date of death, the shareholder's personal representatives

may transfer the Shares to the shareholder's Family Members, Family Trust or trustees of a

Family Trust, provided that the Company's option to purchase those Shares in accordance

with this Article shall continue.

If a shareholder fails for any reason to transfer Shares when required pursuant to this Article

23, the Board may authonse any person (who shall be deemed to be irevocably appointed as

the agent and attorney of the shareholder for the purpose) to execute the necessary transfer

of the Shares and deliver it on the shareholder's behall. The Company may receive the
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24,
24.1

24.2

243

purchase money for the Shares from the Transferee (if any) and shall upon receipt (subject, if
necessary, to the transfer being duly stamped) register the Transferee as the holder of the
Shares. The Company shall hoid the Transfer Price on trust for the shareholder but shall not
be bound to earn or pay interest on any money so held The Company shall only be bound to
pay over those purchase monies upan receipt from the shareholder of the relevant share
certificate(s) in respect of the Shares or, if the certificate(s) Is lost or destroyed, an indemnity
acceptable to the Company in that respect. The Company's receipt for such purchase money
shall be a good discharge to any Transferee who shall not be bound to see the application of
it and, after the transaction has been entered in the register of shareholders the validity of the
proceedings shall not be questioned by any person

Drag Along Option

If shareholders holding more than 75% of the issued Shares (tegether lhe Selling

Shareholders), wish to transfer all their Shares (Selling Shares) to an arm's length third

party purchaser, the Seling Shareholders shall have the option (Drag Along Ogtion) to

require any or all of the other shareholders to transfer all their Shares with full tile guarantee
to the third party purchaser or as the third party purchaser shall direct in accordance with this

Article,

The Selhng Shareholders may exercise the Drag Along Option by giving notice to that effect

{Drag Along Notice) to all other shareholders (Called Shareholders) at any time before the

registration of the transfer of the Shares held by the Selling Shareholders A Drag Along

Notice shall specify:

24.2 1 that the Called Shareholders are required to transfer all therr Shares (Called Shares)
pursuant to Article 24.1 to the third party purchaser;

24 2.2 the price at which the Called Shares are to be transferred, which shall for each Called
Share be an amount equal to the price per share offered by the third party purchaser
for the Seling Shares {being the Drag Sale Price);

24.2.3 the proposed date of transfer (if known); and

24.2.4 the identity of the third party purchaser.

A Drag Along Notice chall be deemed served upon the envelope containing it being placed in

the post, or on the same being delivered by hand to the relevant Called Shareholder.
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24.4

245

24 6

247

248

24.9

25.
251

25.2

A Drag Along Notice may be revoked at any time prior to completion of the sale of the Called
Shares and any such revocation notice shall be served in the manner prescribed for a Drag
Along Natice in Article 24 3.

A Drag Along Notice shall fapse if, for any reason, the Selling Shareholders have not sold the
Selling Shares to the proposed third party purchaser within 120 days of serving the Drag
Along Notice. The Sefling Shareholders may serve furthet Drag Along Notices following the
iapse of any particular Orag Along Notice.

No Drag Along Notice shall require the Called Shareholders to agree to any terms except
those specifically set out In this Article 24,

Complelion of the sale of the Called Shares shall lake place on the same date as the date of
actual completion of the sate of the Selling Shares unless al! of the Called Shareholders and
the Seling Shareholders agree otherwise.

Within 5 Business Days of the Selling Shareholders serving a Drag Along Notice on the
Called Shareholders, the Called Shareholders shall deliver stock transfer forms for the Called
Shares, together with the relevant share certificates (or a suitable Indemnity for a lost share
certificate) to the Company.

Each Called Shareholder shall on service of the Drag Along MNotice be deemed to have
irmevocably appointed each of the Selling Shareholders severally to be his agent and atlerney
fo execute any stock transfer form and covenant for full itle guarantee in respect of the Called
Shares registered in the name of such Called Shareholders and to do such other things as
may be necessary or desirable to accept, transfer and complete the sale of the Cailed Shares
pursuant to this Article 24 The rights of pre-emption and other restrictions contained in these
Articles shall not apply on any sale and transfer of Shares by the Seling Shareholders, the
Called Shareholders or any other shareholder to the third party purchaser named in @ Drag
Along Notice.

Declaration of dividends

The Company may by ordinary resclution declare dividends, and the directors may decide to
pay internim dividends

A dividend must not be declared unless the direclors have made a recommandalion as to its

amount Such a dividend must not exceed the amount recommended by the directors.
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No dividend may be declared or paid unless it is in accordance with shareholders’ respective

rights

Unless the terms on which shares are issued specify otherwise, a dividend must be paid by

refarence to each shareholder's holding of shares. A shareholder's holding of shares shall be

determined as on the date of the resolution or dacision to declare or pay it unlass the Articles,

resolution or decision specifies otherwise.

If the Company's share capital is divided into different classes, no interim dividend may be

paid on shares camying deferred or non-preferred rights if, at the time of payment, any

preferential dividend is in arrears.

The directors may pay at intervals any dividend payable at a fixed rate if 1 appears to them

that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares

conferring prefarred rights for any loss they may suffar by the lawful payment of an Interim

dividend on shares with deferred or non-preferred rights.

Calculation of dividends

xcept as otherwise provided by the Articles or the rights attached to shares, all dividends

must be

26.1.1 declared and pad according to the amounts paid up on lhe shares on which the
dividend is paid; and

26 1.2 apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid.

If any share (s issued on terms providing that it ranks for dividend as from a pariicular date

that share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which has

been paid up on a share in advance of the due date for payment of that amount

Non cash distributions

Subject to the terms of issue of the share in question, the Company may decide to pay all or

part of a dividend or other distribution payable in respect of a share by transferring non-cash

assets of equivalent value {(including, without imitaton, shares or other securities in any

company).
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For the purposes of paying a non-cash distribution the directors may make whatever
arrangements they think fit, including, where any difficully arises regarding the distribution:
27.2.1 fixing the value of any assels;

27.2.2 paying cash to any distribulion recipient on the basis of that value in order o adjust
the rights of recipients, and

27 2.3 vesting any assets in trustees

Poll votes

A poll may be demanded at any general meeling by any qualbfying person (as defined in

sectlion 318 of the Act) present and entitled to vole at the meeling.

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A demand

s0 withdrawn shall not invalidate the result of a show of hands declared before the demand

was made" as a new paragraph at the end of that article,

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is

delivered to the Company in accordance with the Articles not less than 48 hours before the

time appointed for holding the meeting or adjourned meeting at which the right to vote is to be
exercised and in accordance with any instructions contained in the notice of the general
meeling (of adjourned meeting) lo which they reiale".

Article 45(1) of the Madel Articles shall be amended by the insertion of the words "and a

proxy natice which 1s not delivered in such manner shali be invalid, uniess the directors, in

thew discrelion, accept the notice at any time before the meeting” as a new paragraph al the
end of that article.

Means of communication to be used

Any notlce, document or other information shall be deemed served on or deliveted to the

intended recipient;

30.1,1 if properly addressed and senl by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (ar five Business Days
after posting either to an address cutside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if {in each case) sent by

repulable international overnight courier addressed to the intended recipient, provided
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that delivery in at least five Business Days was guaranteed at the time of sending and
the sending parly receives a confirmation of defivery from the courier service
provider),

if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address;

if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supphed: and

if sent or supplied by means of a website, when the material is first made avallable on
the website or (if later) when the recipient receives (or is deemed to have received)

notice of the fact that the materlal is available on the website.

For the purposes of this Article, no account shall be taken of any part of a day that is not a

working day.

In proving that any notice, document or other Information was properly addressed, it shall be

sufficient to show that the notice, document or other information was delivered to an address

permitted for the purpose by the Act

Indemnity

Subject to Article 31.2, but without prejudice to any indemnity to which a relevant officer is

otherwise entitled:

3114

each relevant officer may be indemnified out of the Company's assets against all

costs, charges, losses, expenses and liabiities incurred by him as a relevant officer

31111 inthe actual or purported execution andfor discharge of his duties, or in
retation to them, and

31.1.1.2  in relation to the Company's {(or any associated Company's) activities as
trustee of an occupational pension scheme {as defined 1n section 235(8)
of the Agt),

fncluding (In each case) any hability incurred by him in defending any civil or criminal

proceedings, in which judgment is given in his favour or in which he 15 acquitted or

the proceedings are otherwise disposed of without any finding or admission of any

material breach of duty on his part or in connection with any application in which the

court grants him, in his capacily as a relevant officer, relief from liabllity for
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negligence, default, breach of duty or breach of trust in relation to the Company's (or
any associated Company's) affairs; and

31.12 the Company may provide any relevant officer with funds o meet expenditure
incurred or to be incurred by him n connection with any proceedings or application
referred to in Article 31 1.1 and otherwise may take any action lo enable any such
relevant officer to avoud incurning such expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by

any provision of the Companies Acts or by any other provision of law.

In this Article:

3131 companies are associated if or.le is a subsidiary of the other or both are subsidiaries
of the same body corporate; an:i

3132 a "relevant officer means any 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 pension scheme (as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or associated
company) as auditor (whether or not he is also a direclor or other officer), to the
extent he acts in his capacily as auditor).

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the

Company, far the benefit of any relevant officer in respect of any relevant loss.

In this Article:

32 2.1 a "relevant officer" means any director or other officer or former dwector or other
officer of the Company or an associated company (including any company which is a
trustee of an occupational pension scheme {as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or associated
company) as auditor (whether or not he is also a director or ather officer), to the
extent he acts in his capacity as auditor),

3222 arelevant loss” means any loss or liabllity which has been or may be incurred by a

relevant officer in connectlion with that retevant officer's duties or powers in relation to
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the Company, any associated company or any pension fund or employees’' share

scheme of the Company or assoclated company, and

32.2.3 companies are assoclated if one is a subsidiary of the other or both are subsidianes

of the same body corporate
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