Company no: 10430047

PRIVATE COMPANY LIMITED BY SHARES

NOTICE OF WRITTEN RESOLUTION
of
MILLER WATES (BRACKLESHAM) LIMITED (the "Company™)

Notice I1s hereby given that in accordance with Chapter 2 of Part 13 of the Companies
Act 2006, the foliowing special resolution was passed by the sole shareholder of the
Company by way of a wntten resolution on o). DO.Ce Aol 2016

THAT

113890391

SPECIAL RESOLUTION

the regulations contained i the document attached hereto, and for the
purposes of identfication signed by a director, be and are hereby approved
and adopted as the articles of association of the Company (the "New
Articles”) in substtution for, and to the exclusion of, the existing articles of
association of the Company,

the one 1ssued ordinary share of £1 00 in the capital of the Company be and
Is reclassified as one B ordinary share of £1 00 in the capital of the Company,
such share having the nghts and being subject to the restrnictions set out in
the New Articles, and

In accordance with section 551 of the Companies Act 2006 the Directors be
and are generally and unconditionally authonsed to allot equity shares (as
defined in section 560 of the 2006 Act) in the Company up to an aggregaie
nominal amount of £993 divided into the following classes of shares

0 500 A ordinary shares of £1 00 each, and
{(n} 499 B ordinary shares of £1 00 each,

provided that this authority shall, unless renewed, varied or revoked by the
Company, expire on the date five years from the date on which this resolution

/YA

Director
For and on behalf of

\\ \\ \\ \\ Miller Wates (Bracklesham)
Limited

4381 Date ) , il‘ 2016

09:1212016
COMPANIES HOUSE
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Company number: 10430047

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
MILLER WATES (BRACKLESHAM) LIMITED

(Adopted by special resolution passed on o D2 C OO 2016)

INTRODUCTION
1. INTERPRETATION
11 In these Articles, unless the context otherwise requires

A Director means any director appointed by the holder of a majonty of the A
Shares,

A Share means an ordinary share of £1 in the capital of the Company
designated as an A Share,

Act means the Companies Act 2006,

Appointor has the meaning given in article 9 1,

Articles means the Company’'s articles of association for the time being in
force,

B Director means any director appoinied by the holder of a majonty of the B
Shares,

B Share means an ordinary share of £1 in the cap#al of the Company

designated as a B Share,

Business Day means any day (other than a Saturday, Sunday or public holiday
in England) on which cleanng banks in the City of London are
generally open for business,

Conflict has the meaning given in article 6 1,

Eligible Director means any Elgible A Director or Eligible B Director (as the case
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12

13

14

15

16

17

18

may be),

Eligible A Director means any A Director who would be entitled to vote on the matter
at a meeting of directors (but excluding any A Director whose vote
1s not to be counted In respect of the particular matter),

Eligible B Director means a B Director who would be entitled to vote on the matter at
a meeting of directors (but excluding any B Director whose vote 1s
not to be counted in respect of the particular matter),

Group mn relaton to an undertaking that undertaking and any
undertaking of which it 1s a subsidiary undertaking (its parent
undertaking) and any other subsidiary undertaking of its parent,
and undertaking, subsidiary undertaking, and parent undertaking
have the meanings given to them In sections 1161 and 1162 of
the Act, and

Model Articles means the model articles for pnvate companies imited by shares
contaned In Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S1 2008/3229) as amended prior to the date of
adoption of these Articles and Model Article shall be a reference
to an article of the Mode! Articles

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meanings In the Model Articles shall have the same meanings In these
Articles, subject to which and unless the context otherwise requires, words and expressions
which have particular meanings in the Act shall have the same meanings in these Articles

Headings In these Articles are used for convemence only and shall not affect the
construction or interpretation of these Articles

A reference In these Ariicles to an article 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legisiation ts a reference to it as it 1s in force from time to time, taking account
of

151 any subordinate legislation from time to time made under it, and

152 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms including, include, in particular or any similar
expression shall be construed as Illustrative and shall not hmit the sense of the words
preceding those terms

The Model Articles shall apply to the Company, except in so far as they are modified or
excluded by these Articles

Model Articles 6(2), 7, 8, 9(1) and (3), 10 to 14 {inclusive), 18 to 18 (inclusive), 22, 26(1),
26(5), 27 to 29 (inclusive), 36, 38, 39, 43, 44(2) and 50 to 53 (inclusive) shall not apply to
the Company
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19

Model Article 20 (Directors’ expenses) shall be amended by the insertion of the words
"(including alternate directors} and the secrefary” before the words “properly incur"

Model Article 25{(2)(c) shall be amended by the deletion of the words "evidence, indemmnity
and the payment of a reasonable fee" and the insertion of the words "evidence and
indemnity"

DIRECTORS

2,

21

22

23

24

25

26

27

DIRECTORS’ MEETINGS

Any decision of the directors must be taken at a meeting of directors 1n accordance with
these articles or must be a decision taken in accerdance with article 3

Subject as provided in these Articles, the directors may participate in directors’ meetings for
the despatch of business, adjourn and otherwise regulate their meetings as they think fit
Board meetings will be heid at ieast every three months

All decisions made by any meeting of the direciors or of any committee of the directors
shalt be made only by resolution, and no such resolution shall be passed unless

231 more votes are cast for it than against i, and

232 at least one Eligible A Director (or his altemate) and one Eligible B Director (or
his alternate) who s participating in the meeting of the directors or of the
committee of the directors have voted in favour of it

Except as provided by article 2 8, each director has one vote at a meeting of directors The
chairman shall not have a second or casting vote

If at any time before any meeting of the directors or any committee of the directors all A
Directors participating or all B Directors participating should request that the meeting be
adjourned or reconvened to another time or date (whether to enable further consideration to
be given to any matter or for other directors to participate or for any other reason, which
need not be stated) being a date not later than 14 days later than the date for which the
meeting was first convened then such meeting shall be adjourned or reconvened
accordingly, and no business shall be conducted at that meeting after such a request has
been made No meeting of directors may be adjoumed or reconvened pursuant to this
article 2 5 more than once

A committee of the directors must inciude at least one A Director and one B Director The
prowisions of articles 5 and 2 shall apply equally to any meeting of a commitiee of directors
as to meetings of directors

All or any of the directors or members of any commitiee of the directors may participate in a
meeting of the directors or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear
each other A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum, and accordingly, subject to
article 5, a meeting of the directors or committee of the directors may be held where each
of those present or deemed to be present 1s iIn communication with the others only by
telephone or other communication equipment as aforesaid A meeting where those present
or deemed to be present are in different locations shall be deemed to take place where the
largest group of those participating 1s assembled, or, if there 1s no such group, where the
Chairman of the meeting 1s located
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28

29

31

32

33

42

43

44

If the shareholiders are not represented at any meeting of the directors or of any committee
of the directors by an equal number of Eligible A Directors and Eligible B Directors (whether
participating In person or by an alternate), then one of the Eligible Directors so nominated
by the shareholder who 1s represented by fewer Ehgible Directors shall be entitled at that
meeting to such addifional vote or votes as shall result in the Elgible Directors so
participating representing each shareholder having in aggregate an equal number of votes

Where a shareholder or a person controlled by or connected with any shareholder (for the
purposes of this article, a relevant person) I1s a party to a contract with the Company and
such relevant person 1s in breach of such contract, the Company shall be entitled to enforce
the Company's nghts under such contract To that end, should any dispute anse between
the directors as to whether the Company's nghts in relation to the breach should be so
enforced, any directors appointed by such shareholder shall have no part (whether through
the exercise of voting nights at board meetings or otherwise) in the Company’s decision as
to whether or not to enforce such breach (save that any such director(s) shall retain the
nght to attend and speak at such meetings, other than at any part of such meeting where
legally privileged advice 1s being discussed) or in the conduct of any proceedings taken by
the Company for the purposes of such enforcement Notwithstanding the provisions of
Articles 2, 3, 4 and 5 of the Articles, the remaining directors, howsoever appointed, shall
have full conduct of such proceedings and shall be entitied to constitute a quorum at any
board meeting convened for the purpose of considenng such proceedings

DIRECTORS' RESOLUTIONS

Decisions of the directors may be taken in the form of a resolution in writing, copies of
which have been signed by each Eligible Director

References in this articie to Eligible Directors are to directors who would have been entitied
to vote on the matter had it been proposed as a resolution at a directors’ meeting

A decision may not be taken in accordance with this article if the Eligible Directors would
not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving not less than 7 days’ notice of the
meeting (or such lesser notice as at least one A Director and one B Director may agree) to
the directors or by authonsing the company secretary (if any) to give such notice in
accordance with this article

Notice of a meeting of the directors shall be deemed to be properly given to a director if tt 1s
given to him personally or sent in wnting (including by email) to him at his last known
address or any other address given by him to the Company for this purpose, or by any
other means authonsed in wrting by the director concerned

A director may waive notice of any meeting either prospectively or retrospectively

Notice of any directors’ meeting must be accompanied by

441 an agenda specifying in reasonable detal the matters to be raised at the
meeting, and

442 copies of all papers to be discussed at the meeting
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45

51

52

53

54

62

63

Matters not on the agenda, or business conducted in relation to those matters, may not be
raised at a meeting of directors unless all of the directors present at the meeting agree in
wrting

QUORUM FOR DIRECTORS' MEETINGS

Subject to article 2 9, the quorum at any meeting of the directors shall be two directors, of
whom one at least shall be an Eligible A Director and one at least an Ehgible B Director A
person who holds office only as an alternate director shall, if his appointor i1s not present, be
counted In the quorum as an Elgible A Director or an Eligible B Director (as the case may
be) reflecting the designation of his appointor

Subject to article 2 8, no business shall be transacted at any meeting of the directors unless
a quorum Is present at the commencement of the meeting and also when that business s
voted on

If a quorum I1s not present within 30 minutes of the time specified for the relevant meeting
as set out In the notice of meeting then the meeting shall be adjourned for not iess than five
Business Days and not more than ten Business Days and shall resume at the same time
and place

The post of chairman of the directors will be held by an A Director and by a B Director in
alternate calendar years An A Director shall be the chairman in the first calendar year The
chairman shall not have a casting vote If the chairman for the time being 1s unable to
attend any meeting of the board of directors, the shareholder who appointed him shall be
entitled to appoint another of its nominated directors to act as charman at the meeting

DIRECTORS’ INTERESTS

For the purposes of section 175 of the Act, the shareholders (and not the directors) shall
have the power to authonse, by resolution and in accordance with the provisions of these
Articles, any matter or situation proposed to them by a director which would, if not so
authonsed, involve a breach of duty by a director under section 175 of the Act to avoid
conflicts of interest (a Conflict) Any authorisation of a matter or situation under this Article
may extend to any actual or potential conflict of interest which may reasonably be expected
to anse out of the matter or situation so authonsed

The relevant director seeking authonsation of the Confiict (the Interested Director) must
provide the shareholders with such details as are necessary for the shareholders to decide
whether or not to authonse the Conflict, together with such additional information as may be
requested by the shareholders

Any authonsation by the shareholders of a Conflict may (whether at the time of giving the
authonsation or subsequently)

631 provide that the Interested Director be excluded from the receipt of documents
and information, the participation In discussions and/or the making of decisions
(whether at meetings of the directors or otherwise) related to the Conflict,

632 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the shareholders think fit,

633 provide that, where the Interested Director obtains, or has obtained (through his

inveolvement in the Conflict and otherwise than through his position as a director
of the Company) information that 1s confidential to a third party, he will not be
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64

65

66

67

68

69

610

6 11

obliged to disclose that information to the Company, or to use it in retation to the
Company's affairs where to do so would amount to a breach of that confidence,
and

634 permit the Interested Director to absent himself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from
reviewing papers prepared by, or for, the directors to the extent they relate to
such matters

The interested Director will be obliged to conduct himself in accordance with any terms and
conditions imposed by the shareholders Iin relation to the Conflict and the Interested
Director will not infringe any duty he owes to the Company by virtue of sections 171 to 177
of the Act, provided he acts in accordance with such terms and conditions (if any) as the
shareholders impose in respect of their authonsation

The shareholders may revoke or vary such authornsation at any time but this will not affect
anything done by the Interested Director prior to such revocation or vanation in accordance
with the terms of such authornsation

A director, notwithstanding his office, may be a director or other officer of, employed by, or
otherwise interested (including by the holding of shares) in, the shareholder who appointed
him as a director of the Company, or any other shareholder of such shareholder's Group,
and no authonsation under article 6 1 shall be necessary in respect of any such interest

Any A Director or B Director shall be entitled from time to time to disclose to the holders of
the A Shares or (as the case may be) the holders of the B Shares on a confidential basts
such information concerming the business and affairs of the Company as he shall at his
discretion see fit including, for the avoidance of doubt, all papers distnibuted to the directors,
subject only to the condition that if there be more than one A shareholder or (as the case
may be) B shareholder, the director concemed shall ensure that each of the shareholders
of the same class receives the same information on an equai footing

A director 1s 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 denves from or in connection with a
relationship Involving a Conflict which has been authonsed by the shareholders in
accordance with this article (subject in each case to any terms and conditions attaching to
that authonsation) and no contract shall be liable to be avoided on such grounds

A director who s in any way, whether directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction or
arrangement in accordance with the Act

A director who 1s In any way, whether directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and
extent of his Interest to the other directors as soon as i1s reasonably practicable in
accordance with the Act, unless the interest has already been declared under article 6 9

Subject, where apphicable, to the disclosures required under article 6 8 and article 6 10, to
any terms and conditions imposed by the shareholders in accordance with article 6 3 or the
terms of any agreement to which all shareholders for the time being have agreed to be
bound, a director who s In any way interested in (whether directly or indirectly) a proposed
or existing transaction or arrangement with the Company
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71

72

6111

6112

6113

6114

61156

6116

may be a party to, or oftherwise interested In, any such transaction or
arrangement with the Company, or in which the Company 1s otherwise (directly
or indirectly) interested,

shall be an Elgible Director for the purposes of any proposed decision of the
directors (or commifiee of directors) in respect of such transachon or
arrangement or proposed transaction or arrangement in which he 1s interested,

shall be entitled to vote at a meeting of direciors (or of a committee of directors)
or participate 1n any unammous decision, in respect of such transaction or
arrangement or proposed transaction or arrangement in which he 1s interested,

may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled 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 transaction
or arrangement with, or otherwise interested in, any body corporate in which the
Company Is otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section 252
of the Act)) denves from any such contract, 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 receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176
of the Act

A director need not declare an interest under article 6 9 or article 6 10 as the case may be

6121
6122

6123

6124

if it cannot reasonably be regarded as likely to give rise to a confiict of interest,

of which the director s not aware, although for this purpose a director I1s treated
as being aware of matters of which he ought reasonably to be aware,

if, or to the extent that, the other directors are already aware of it, and for this
purpose the other directors are treated as aware of anything of which they ought
reasonably to be aware, or

If, or to the extent that, it concerns the terms of his service contract that have
been, or are fo be, considered at a board meeting

APPOINTMENT AND REMOVAL OF DIRECTORS

The holder of a majonty of the A Shares for the time being shall be entitled to appoint three
persons to be A Directors and the holder of a majonty of the B Shares for the time being
shall be entitled to appoint three persons to be B Directors provided always that there are
an equal number of A Directors and B Directors

Any A Director may at any time be removed from office by the holder of a majonty of the A
Shares and any B Director may at any time be removed from office by the holder of a
majornty of the B Shares
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74

75

76

77

78

91

If any A Director or any B Director shall die or be removed from or vacate office for any
cause, the holder of a majonty of the A Shares (in the case of an A Director) or the holder
of a majority of the B Shares (in the case of a B Director) shall appeoint in his place another
person to be an A Director or a B Director (as the case may be)

Any appointment or removal of a director pursuant to this article 7 shall be in wnting and
signed by or on behalf of the holder of a majonty of the 1ssued A Shares or B Shares (as
the case may be) and served on each of the other shareholders and the Company at its
registered office or delivered to a duly constituted meeting of the directors of the Company,
and on the director, In the case of his removal Any such appointment or removal shall take
effect when received by the Company or at such later time as shall be specified 1n such
notice

The nght to appoint and to remove A or B Directors under this article 7 shall be a class nght
attaching to the A Shares and the B Shares respectively

If no A Shares or B Shares remain in issue following a redesignation under these Articles,
any director appointed by shareholders of that class shall be deemed to have been
removed as from the redesignation

The office of a director shall be vacated
(a) if he becomes bankrupt or suspends payment of or compounds with his creditors,

(b) if (not being a director holding executive office as such for a fixed term) by notice in
writing to the Company he resigns his office,

(c) if he 1s prohibited by law from being a director or ceases to be a director by virtue of
the Act or any statutory modification or re-enactment thereof,

(d) if, not being an A Director or a B Director, he 1s removed from office (1) by notice In
writing signed by all his co-directors, or (1) by ordinary resolution of the Company's
shareholders and served upon him, and/or

(e) if he shall for more than twelve months have been absent without permission of the
directors from meetings of the directors held during that penod and a majonty of the
other directors resolve that hts office be vacated

No A Director or B Director shall be appointed or removed otherwise than pursuant {o this
article 7, save as provided by law

NUMBER OF DIRECTORS

The number of directors shall not be less than four and no more than sixteen No director
shall be required to retire or vacate his office, and no person shall be ineligible for
appointment as a director by reason of his having attained any particular age No
shareholding qualification for directors shall be required

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (other than an alternate director) (Appointor) may appoint as an alternate any
other person (whether or not a director except for an existing director representing the other
class of shares) to be an alternate director and may remove from office an altemate director
appomnted by him In these articles, where the context so permits, the term “A Director” or
“‘B Director” shall include an alternate director appointed by an A Director or a B Director
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93

94

95

96

10.

101

102

as the case may be A person may be appointed an alternate director by more than one
director provided that each of his Appointors represents the same class of shares but not
otherwise

An altemnate director shall be entitled to receive notice of all meetings of the directors and of
all meetings of commitiees of directors of which tus Appointor 1s a member, to attend and
vote at such meetings at which the director appointing him 1s not perscnally present, and
generally to perform all the powers, functions and responsibilities of his Appointor in relation
to the taking of decisions by the directors in his absence An aitemate director who 1s
already a director of the Company 1n his own nght, will also be a director (and may vote) in
his own right

An alternate director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent as If he were a director but shall not be entitled to recewe
from the Company any fee in his capacity as an altemate director except such part (if any)
of the remuneration otherwise payable to the director appointing him as an alternate
director as such appointing director may by notice in wnting to the Company from time to
time direct

Any appomntment or removal of an alternate must be effected by notice n wnting to the
Company (and to the alternate, on removal) signed by the Appointor, or in any other
manner approved by the directors

The notice must

851 identify the proposed alternate and In the case of a notice of appointment
contain such particulars in relation to the proposed alternate as would be
required to be delivered to the Company n relation to a person being appointed
as a director, and

952 In the case of a notice of appointment, 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

An altemate director's appointment as an alternate terminates

961 when the alternate’s Appointor revokes the appomntment by notice to the
Company in writing specifying when it 1s to terminate,

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

863 on the death of the alternate's Appointor, or

964 when the alternate's Appointor's appointment as a director terminates

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the
same nghts In relation to any decision of the directors as the alternate's Appointor

Except where the Articles specify otherwise, altemate directors

021 are deemed for all purposes to be directors,
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104

1.

1022 are lhable for their own acts and omissions,
1023 are subject to the same restnctions as their Appointors, and
1024 are not deemed to be agents of or for their Appointors,

and, in particular (without hmitation), each altemate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which his
Appointor 1S a member

A person who I1s an altemate director but not a director may, subject to him being an
Elgible Director

1031 be counted as participating for the purposes of determining whether a quorum is
present (but only If that person’s Appointor 1 an Ehgible Director and s not
participating),

1032 participate in a decision of the directors (but only if his Appointor 1s an Eligible
Director in relation to that decision, but does not participate), and

1033 shall not be counted as more than one director for the purposes of articles
1031and 1032

A director who I1s also an altemate director 1s entitled, in the absence of his Appointor, to a
separate vote on behalf of his Appointor, In addition to his own vote on any decision of the
directors (provided that his Appointor 1s an Eligible Director in relation to that decision), but
shall not count as more than one director for the purposes of determining whether a
guorum Is present

SECRETARY

The directors may appoint any person who Is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the directors so decide, appoint a replacement, In each case by
a decision of the directors

SHARES AND DISTRIBUTIONS

12.

121

122

SHARE CAPITAL

Except as otherwise provided in these Articles, the A Shares and the B Shares shall rank
parn passu In all respects but shall constitute separate classes of shares

On the transfer of any share as permitted by these Articles

1221 a share transferred to a non-shareholder shall remamn of the same class as
before the transfer, and

1222 a share transferred to a shareholder shall automatically be redesignated on
transfer as a share of the same class as those shares already held by the
shareholder

If no shares of a class remain in 1ssue following a redesignation under this articie, these
Articies shall be read as if they do not include any reference to that class or to any consents
from, or attendance at any meeting or votes to be cast by, shareholders of that class or
directors appointed by that class
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13.

131

132

133

14.

141

142

No vanation of the rights attaching to any class of shares shall be effective except with the
sanction of a special resolution of the holiders of the relevant class of shares Where a
special resolution to vary the nghts attaching to a class of shares 1s proposed at a separate
general meeting of that class of shares, all the provisions of these Articles as to general
meetings of the Company shall mutatts mutandis apply, but so that the necessary quorum
shall be one holder of the relevant class present in person or by proxy or (being a
corporation) by a duly authorised representative For the purpose of this article, one holder
present In person or by proxy or (being a corporation) by a duly authonsed representative
may constitute a meeting

Each of the foliowing shall be deemed to constitute a vanation of the nghts attached to
each class of shares

1241 any alteration in the articles of association of the Company,

1242 any increase or reduction or subdivision or consolidation redenomination, or
purchase or redemption by the Company of its own shares or other alteration n
the 1ssued share capttal of the Company or any of the nghts attaching to any
share, and

1243 any resolution to put the Company into liquidation

UNISSUED SHARES

No shares in the Company nor any nght to subscnbe for or convert any secunty into shares
in the Company shall at any time be allotted unless within one month before that allotment
every shareholder for the time being has consented in wnting to that allotment and its terms
and to the identity of the proposed allottee

No share of any class nor any nght to subscribe for or convert any secunty into a share of
any class shall be allotted otherwise than to the holder of a share of that same class

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not
apply to an allotment of any equity secunty where the consent to that allotment of every
shareholder has been obtained as required by these Articles and that allotment otherwise
conforms to the requirements of these Articles

AUTHORITY TO ALLOT SHARES

Subject to the remaining provisions of this article 14, the directors are generally and
unconditionally authonsed for the purpose of section 551 of the Act to exercise any power
of the Company to

1411 offer, allot or grant rights to subscribe for, or

1412 convert secunties into, or

1413 otherwise deal in, or dispose of,

any shares to any person, at any time and subject to any terms and conditions as the
directors think proper

The authonty in article 14 1
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15.

151

152

153

154

1568

156

14 2 1 shall be limited to a maximum nominal amount of £500 A Shares and £500 B
Shares or such other amount as may from time to time be authonsed by the
Company in general meeting,

1422 shall only apply insofar as the Company has not renewed, waived or revoked 1t
by ordinary resolution, and

1423 may only be exercised for a penod of five years commencing on the date on
which these Articles are adopted, save that the directors may make an offer or
agreement which would, or might, require shares to be allotted after the expiry of
such authonty (and the directors may allot shares in pursuance of an offer or
agreement as If such authority had not expired)

SHARE TRANSFERS

All transfers of shares shall be effected by instrument in wnting in any form for the time
being authonsed by the Stock Transfer Act 1963 or in any other form which the directors
may approve

No shareholder shall sell, transfer, create a trust over, assign, pledge, charge, create an
encumbrance over or otherwise dispose of any share or any Interest in any share except

1521 with the prior written consent of all shareholders for the ime being,

1522 In accordance with the terms of any agreement to which all shareholders for the
time being have agreed to be bound, or

1523 in accordance with article 15 4

The restrictions on transfer contained in this article 15 shall apply to all transfers and
transmissions by operation of law

A shareholder may at any time transfer all (but not some only) of its shares in the Company
to a company which 1s 2 member of the same Group as such shareholder provided that it
gives at least 14 days wntten notice to the other shareholders and the Company in
accordance with article 19 and such transfer 1s not prejudicial to the Company or its
shareholders Where the transferee company ceases to be a member of the same Group
as the transferor, it shall forthwith transfer such shares (and any further shares aliotted to it)
back to the transferor If the transferee company falls to make a transfer in accordance
with this article 15 4 the Company may execute a transfer of the shares on behalf of the
transferee company and register the transferor as the holder of such shares

Subject to article 15 7 the directors shall forthwith register any duly stamped transfer made
in accordance with this article 15 and shall not have any discretion to register any transfer
of shares which has not been made in complance with this article 15

The dwectors of any class may from time to time require any shareholder to provide the
Company with such information and evidence as they may reasonably require to ensure
comphance with this article 15 If a shareholder fails to provide information or evidence In
respect of any shares registered in its name to the reasonable satisfaction of such directors
within 14 days of therr request, such directors may serve a notice on the shareholder
stating that the shareholder shall not in relation to those shares be entitled to be present or
to vote in person or by proxy at any general meeting of the Company or any meeting of the
holders of shares of that class or to receive dividends on the shares until such evidence or
information has been provided to the directors' satisfaction
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The directors may, as a condition to ‘the registration of any transfer of shares in the
Company (whether in accordance with article 15 4 or otherwise) require the transferee to
execute and deliver to the Company a deed under which the transferee agrees to be bound
by the terms of any shareholders’ agreement (or similar document) in force between the
shareholders in such form as the directors may reasonably require (but not so as to oblige
the transferee to have any obligations or habilities greater than those of the proposed
transferor under any such agreement or other document} If any such condition 1s imposed
Iin accordance with this article 15 7, the transfer may not be registered unless that deed has
been executed and delivered to the Company's registered office by the transferee

DECISION-MAKING BY SHAREHOLDERS

16.

16 1

162

163

16 4

165

17.

171

VOTING

At a general meeting, on a show of hands every shareholder present in person or by proxy
shall have one vote, unless the proxy 1s himself a shareholder entitled to vote and on a poll
every shareholder present in person or by proxy shall have one vote for each share of
which he 1s the holder and on a vote on a written resolution every shareholder has one vote
for each share of which he Is the holder, except that

1611 nho shares of one class shall confer any nght to vote upon a resolution for the
removal from office of a director appointed by holders of shares of the cther
class under a nght to appoint which 1s a class nght,

1612 on a resclution to remove from office an A Director, any holder of A Shares
voting agamnst such resolution {whether on a show of hands, a poll or on a
written resolution) shalt be entitled to cast such number of votes as I1s necessary
to defeat the resolution, and

1613 on a resolution to remove from office a B Director, any holder of B Shares voting
against such resolution (whether on a show of hands, a poll or on a wntten
resolution) shall be entitled to cast such number of votes as 1s necessary to
defeat the resolution

The chairman of the board of directors shalt charr genera! meetings The chairman shall
not have a second or casting vote If the chawrman 1s unable to attend any general meeting,
the shareholder who appointed him shall be entitled to appoint another of its nominated
directors present at the meeting to act as chairman at the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting

A poll may be demanded at any general meeting by any quaifying person (as defined in
section 318 of the Act} present and entitied to vote at the meeting

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

Mode! Article 44(4) shall be amended by the deletion of the word “immediately” and the
insertion in its place of the words “at the general meeting at which they are demanded”

PROXIES
Model Article 45(1)(d) shali be deleted and replaced with the words "1s delivered fo the

company in accordance with the Articles not less than 48 hours before the time appoimnted
for holding the meeting or adjourned reeting af which the night to vote is to be exercised
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18.

18 1

182

183

and in accordance with any instructions contamed in the notice of the general meeting (or
adjourned meeting) to which they relate"

Model Article 45(1) shall be amended by the insertion of the words "and a proxy notice
which 1s not delivered in such manner shall be invalid unless the Diwrectors, in their
discretion, accep! the notice at any time before the meeting" as a new paragraph at the end
of that article

QUORUM

A quorum at a general meeting shall compnse two persons present in person or by proxy,
of whom one shall be a holder of A Shares or duly authonsed representative of such holder
and one shall be a holder of B Shares or duly authorised representative of such holder

No business shall be transacted by any general meeting uniess a quorum ts present at the
commencement of the meeting and also when that business 1s voted on

if within 30 minutes (or such longer time as the persons present may all agree to wait) from
the time appointed for any general meeting a quorum 1s not present, the meeting shall be
dissolved

ADMINISTRATIVE ARRANGEMENTS

19.

191

192

MEANS OF COMMUNICATION TO BE USED

Subject to articles 182 and 19 3, any notice, document or other information shall be
deemed served on or delivered to the intended recipient

1911 if properly addressed and sent by prepaid United Kingdom first class post,
recorded delivery or special delivery to an address in the United Kingdom, at
9am on the second Business Day after it was posted,

1912 if sent by pre-paid airmaii to an address outside the country from which 1t is sent,
at 9 00 am on the fifth Business Day after posting, or

1913 If sent by reputable international overnight couner to an address outside the
country from which 1t 1s sent, on signature of a dehvery receipt or at the time the
notice, document or other information 1s left at the address, or

1914 if properly addressed and debvered by hand, when it was given or left at the
appropnate address,

1915 if properly addressed and sent or supplied by electronic means, one hour after
the document or Information was sent or supplied, and

1816 if sent or supplied by means of a website, when the matenal i1s first made
avallable on the website or (if later) when the recipient recerves (or 1s deemed to
have received) notice of the fact that the matenal 1s available on the website

If deemed receipt under the previous paragraphs of this article 19 would occur outside
business hours {meaning 9 00 am to 5 30 pm Monday to Friday on a day that is not a public
holiday in the place of deemed receipt), at 9 00 on the day when business next starts in the
place of deemed receipt For the purpeses of this article, all references to time are to local
time n the place of deemed receipt
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194

195

20.

201

202

203

21,

211

212

Any notice, document or other mfofmaﬂén served on, or delivered on, an intended recipent
under article 15 may not be served or delivered in electroric from (including by fax) or by
means of a website

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 addressed to an
address permitted for the purpose by the Act

In the case of joint holders of a share, service or delivery of any notice or other document
on or to one of the Joint holders shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders

INDEMNITY

Subject to the provisions of, and so far as may be permitted by and consistent with the Act,
every director shall be iIndemnified by the Company out of its own funds against

2011 any lability incurred by or attaching to him in connection with any negiigence,
default, breach of duty or breach of trust by him in relation to the Company other
than

(a) any liability to the Company, and
(b) any hablity of the kind referred to in Section 234(3) of the Act, and

(c) any other liability incurred by or attaching to him in the actual or purported
execution and/or discharge of his duties and/or the exercise or purported
exercise of his powers and/or otherwise In relation to or in connection with
his duties, powers or office

Where a director 1s indemnified against any hability in accordance with this article 20, such
indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred by him
in relation thereto

Subject to the provisions of the Act, the Company (a) may provide a director with funds to
meet expenditure incurred or to be incurred by him in defending any criminal, cwil or
regulatory proceedings or in connection with any application under the provisions
mentioned 1n Sections 205 or 206 of the Act and (b) may do anything to enable a director to
avoid incurmng such expenditure, but so that the terms set out in Section 205(2) of the Act
shall apply to any such provision of funds or other things done in connection with an
application made under Section 205(1) of the Act

INSURANCE

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

In this article 21

2121 a relevant officer means any director or other officer or former director or other
officer of the Company but excluding in each case any person engaged by the
Company as auditor (whether or not he 1s also a director or other officer), to the
extent he acts in his capacity as auditor, and
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2122 a relevant loss means any loss or hab'mty which has been or may be incurred
by a relevant officer in connection with that relevant officer's duties or powers in
relation to the Company
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