RADIANT INSIGHT LIMITED
(the “Company™)

Company No:
10513074
The Companies Acts 2006
On the 15th March 2017 the following written resolutions (such resolutions being passed as
special resolutions) were approved by the eligible members pursuant to sections 288 to 300 of
the Companies Act 2006

Special Resolutions

1. That 50 issued Ordinary shares of £1.00 each in the capital of the Company be
re-designated as 50 Ordinary A shares of £1.00 as detailed below with no change to the
attached rights.

Number of Shares  Registered in the Name of
50 PAUL WILLIAMSON

2. That 50 issued Ordinary shares of £1.00 each in the capital of the Company be
re-designated as 50 Ordinary B shares of £1.00 as detailed below with no change to the

attached rights.
Number of Shares  Registered in the Name of
50 JILL WILLIAMSON
3. It is resolved that the Articles of Association contained in the document attached hereto

be approved and adopted as the Articles of Association of the Company in substitution
of all the existing Articles of Association.

------------------------------------

THURSDAY

*AB4BL2AZ"
A16

13/04/2017 #310
COMPANIES HOUSE



COMPANIES ACT 2006
PRIVATE COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSQCIATION OF

RADIANT INSIGHT LIMITED
CONTENTS
CLAUSE/PART
PART I.......... . S S SO, 1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined 10rms .oeieerrmosscrssmesssmsissssne s ssssnrasanonas wetanens
2 Liabitity of members
PART 2o iimimnnssisrsssnnrvenssnsnsenns

DIRECTORS

........................................................................................................................................................

-------

3 Directors' gencral authority .......... S rrbireesseeni bt r e saer s n s s s Re e ey e rerarior s ar e aes b intan 2
4 Change of Company name...
5 Members' reserve POWET ... reveenes
6 Directors may Gelegate .......conuereareseniress SRR
7 COMMIIOES ....euctcerrsessmssnscsrarrecsorscss s ssrsssssssss s s serasssbsnsssssarasassssammsras
DECISION-MAKING BY DIRECTORS ... covvecestssens ssrnssissacmsrermsis srsesson srares 3
8 Directors to take decisions colleCtively ... SRRV
2 Directors’ written resolutions. ... vooeeeeecceceicriticeninanne
10 Unanimous deciSionS. . s sressmensmssssmsessssssrsressasnsses
11 Calling a directors' meeting.....coveeeeceven voeeranse seeorenmemenanensaramnnins tressensasnensanreserrrar STV 4
12 Participation in dircotors’ meetings .....cocveveeeerenencrnnes EhaARABNRR LA SR h tan R T neebaRer st et en b o bbbt h s 4
13 Chairing of directors' meetings............ eergeaANALeastes st benar seanasan st AT sn e snbensasan trbneueeeeemeasaeetrattbetnrasranrernen 4
14 Chairman's casting vote at direCtOrs” MECHNES «.vverueirricrre e cssiesrcssst snssssronsusemrocsternsmais sessa s n e o s ans s 4
15 Quorum for directors’ MEEHRES .u.verveceressensrencerssssnraerararas SOOI
16 Dircctors’ conflicts of INIEIESES c..vvrevisiersninmimreisisiissnssssssssensssonsnrsssensassrasanssmenaras creriesnsenara e 4
17 Records of decisions 10 BE KEPL ..ceivecvismrercnsesamsssssmsissnsssarsssorsrasaseses ovaesarsssanievasare . 6
18 Directors' discretion to make further males ...o.oovvmercicrneen e, Nebaas tsass s e s s s b e st rrementsvee 6
APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS .............. Pbssnssst bt ansassnssrsens 6
19 Number of directors .....cvvommeiinseens SRSR— ehbehea b bisY s dedsh A TS SR SR RS R A AR R SR TR TR PSS PRI R e e R0 6
20 Methods of appointing directors .. . “ ST UUOU
21 Termination of dircclor's appoIntMent.....oe s rrsesraransasnssnaes ftieeeaisteraa st s r e TR R TP n s et ar A nensarnaneh 6

22 Directors' remunerBton ... isresseesisseionsrssnnes EetatareedesistiaisbeeinAerive e saEeeenane e nr R brabnRtiras (33




23

24
25
26

Directors’ eXpenseS.. ... mmeenesserrarmsaseres reterrn bt anebr s rea s srE s rnen R 7
ALTERNATE DIRECTORS .......ccctnmmurrmmrsinsias 7

.............................................

Appointment and removal of ARernate dITECIONS ....cviiervirircnsssirissniaressnssistssrtst i srvessrsass ssmrssasrans searersrraerasaenas 7
Rights and responsibilities of aliemate direCtors.... i e tomarantan ietenbetbain it beteanens 7
Termination of AleTNATE IMECIOISIID . vueeece e srorrcttecrmcerarerencce reenese rarmasmin sicorensssraresssserons seasmseseas soansesaransarsins 7
SECRETARY ...onvvttrmmmrmmrursaserasssssssarmsens vsssrns

Appointment and TEIOVEL OF SECTEIATY ...crnemirusievineromsnsisisireserssmssirss s sessnisssns papsss s shorsobos shbbiossnssmabassin b srustsan

............................................................................................................................. e 8

SHARES AND DISTRIBUTIONS ...cccovverveerneveracensns HeresbhAesbesreaskanikeenneeeAsLeh e bR Las na e RRe et Rsm e s P e AR et e brmen 8

28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51

53
54

55
56

Share Classes. . memrismmsmearais romsraaerasns
Further issucs of shares: authority ..ooeveeereveesirinsemseenrensnsrsons -

T R

Further issues of shares: pre-emption FHEHIS ..........occeirsiiresinsrs i sissemsssssrserssarasmenstscsesesseasssrssssssssanianmanes 8
Powers to issue different classes of share ....... iremvenenrsrereresare Hrerer A rsentiean b pavre T TR e R SR et v PR ey emt rr e e e et avatn 9

Variation of class tights........ccorreeeerine rrsiser s e ee e ass .9

Company's licn over shares errrmresennerensses rrenenensanrarass

Enforcement of the company's lien ..........

Call nOLEES .coeveivierenninnas o

Liability to pay calls......c..ceecrmrnsevnens .
When call notice need not be issued.......c.ccvveminees

Failure to comply with call notice: allomatic CONSEGUENCES ....vcvvceremrresionsenns vermemsrermsaran
Notice of intended forfeiture ...

Directors’ power to forfeit Sharcs ..eeeevevinvcnreerenrnrnenas
Effect of forfeiture reeerameesasetssesannnseanresenseeanntia bassensesmente bbb eeants are e baan et r e b erte e et nan 11

Procodure FOllOWINE FOITRIURE .....ovcvverercnerersruesenresmrsascnsmensrernsbasbote bnstis bisbrnssaresmnindnibsss bhesst R sbsssnssnsnssas e 12
Surrender of Shares ......cvevieeiiimiinsnsrsrarsssesssrens EredesbAARLURLR AR A FR TR AT L R S A AL AT R R ReR TR TR E RS s e s 12
Payment of commission on subscription for SBaIES ...ccicniniinicarsateranisnarsnes beareasorsensenanees R . 12
Company not bound by less than absoiule IEEIESIS vviivieneirescesrrernaesnee e rebesesrrertereramresaertr ces e R rasas 12
Share certificates....ocnnnriieacanns beneeaeetesALb A St b e aes s en e e veerarentsnesssastanensesstasens e e rensasapnenssnnrers § &
Replacement share certificates....oovvinmeivmnnne rranneebanbinsatbtsen ehibssamisestarRses AR rReTan s rRrneTEeraranss 13

Transfer of shares- general....o.ovivea- eerrasasasmmestraseiasnensearves " creesrsecsnaraveararennes 13

Voluntary Transfers: Pro-empion GRS . rciieaisrnnisneesrims s snsicsis nesm arenrass fetrssensa e s v ras s msarare 13

Prohibited Transfers...........coorarmsmscsriserinininsnisinne 1w et e sansvuensas b saserare brsreseaneneniare st snssrssssersense | &

Transmission Of SHARSS ...cvcvvveresrrisirerssrss s s s it ertrirana e rnare e abr T Es S e SRR enee sevme v e b s b b 16
Exercise of (ransmittees’ RIS «.ov.ce v cicoscsrssmsararsronsrasararossssessans st ssmartnta bnratvsssonsessasmse nsmssmnsssbettessrasseratosss 16
Transmittees bound by prior DOUCES ...-vevenscsicreisiiniistissssemssrassvearsarssnens nraemrereresasARSIaLETSSET ISR P SR RRO TSR Lsre 16
Procedure for disposing of fractions of shares .......vweeeiieieieiinaras D . eetererseesassaepanrenanan 16
DIVIDENDS AND OTHER DISTRIBUTIONS.......oconmiminisaiissssessenes
Procedure for declaring dividends....oneeesenennes rresbebes st b e a eann s sn s parsissbeen st e e s s e re s e ere 16
Calculation of dividends ........... tabesraensar e cebseasamsnsanns srerrireneetinranars NV rearses st sanons e 17




57
58
59
60
61
62

3]
66
67
68
69
70
!

72
73
74
75
76
77
78

Payment of dividends and other distrBULIONS ... oo rare e s e s e ST ¥

Deductions from distributions in respect of sums owed 10 the COMPARY .....eereereererisnassnsessiesssersssssonssensorarses LT

No interest on diSUIDULHONS ..o vt invrcrsrirernieimnsicnnisin

......... S I

Non-cash QistriBUHIONS .. ccocmicrescnririn st tisensrsntrtesemersresrerarar sernrsdessaess v smansssanares

Enclaimed distributions........oiveene vertneeensrantrenenensrasaen

Waiver of AISTBULONS .....oiviiiirmrcccnemrcerrnrrrae rrmirereresmsresssrrsrensns

CAPITALISATION OF PROFITS.............

DECISION-MAKING BY MEMBERS.........couvrinimsrmmressrerrss e smsisssisscsiessasessnesarsson T 19

ORGANISATION OF GENERAL MEETINGS 19

Convening BERerl MECHNES . ivviciniviriectrsiertensiisies cbaseasestssanaresatsssessnstassons s orsbssbsbos bbdsbstsntbs bimasn besbnssnons

Notice of general Meetings. ...viveeeerrcrenseneernsnes reehatEEERASTe e eESES AR RN O RET LS AR R ES St s bnir 19

Resolutions requiring special RBOHCE .c.cvcvevirmciiensenscirrsiensssnrcsnieis

Attendance and speaking at general Meetings .....cvveeveerenersnseenes

Quorum for general Meetings . ovvmevererreeraesarneressaees irrnvetasennraresersnas renaras sesmasmsrerssssariasasasersssessaes 19

Chairing general MECHNES ....vcvrreeerivrerereverererrasarersrsrerersesrvenesssrnnans rorns
Antendance and speaking by directors and noB-MEMDEIS. ..o ririrmrsismssis s sessssssssess 20
AdJOUIRMENE 1 voevesrvenssrrrnneratorens fhrn ke g tarae baneaneman e nmearoeSaTed st SRS am A4 St S AR e S et 40 rerebniaspinesaass .20
VOTING AT GENERAL MEETINGS . 20

VOUNE: PEACTAL..corirerreesereiereriesinsnsmessssansbmsteson sansarsesessssnensssnsnsass testrarestasens remtrersasantnars s s beearnat 20

Errors and disputes............. Vetrantaaraseeet bt it st FeieastseseestetiereressiviesaiensrevarIbeeeAtaes bR etentia s e nnear et A s renaenen 21

Poll votes .ocmmecesiancinne reeesheresssbmsEssetmesseEsaiteretestsenessisneeterertenekannsresaararers

Content of proxy notices criresesiannrare sanansa s anas wireeeesnr e es e n s eTean 21

DIEHVETY OF PIOXY MOUCES . cv.v.vvrsisrmceresrsnimsessesnesasnarssescsssssssssassshssasssmsssssbeses sasasbsssassnssnsnsennarassnms enssessansanis b

Representation of corporations at meetings........ccovenvmrviinecisesinens aeenrnn 22

Amendments (0 reSOMILONS ... .cocvucriminitisienssrnrirsssse rerersrarnensnenaranens 22
WRITTEN RESOLUTIONS .......cccoiivrrnim PR

PART 5.rsiiirsssisnnsmsininsssotsarsnnsnsrarms sossssenanssansisanssoasssasenassrasares N — SRS S X, |

80

81
82
83

MISCELLANEQUS PROVISIONS.....onricicatiremrsersescesscssnesionas s T srteseisstsssns s ras s s s msnaiuraen 23

COMMUNICATIONS ....... 23
Means of communication to be used ........... e he e AN een e e e rarerrenisisrasarens rebesstnsisensrerrtieesashrnneanesessnnnaars 23
ADMINISTRATIVE ARRANGEMENTS ........ccocmmuerearnmrmesccrrsaseesasrmsssmmsee remneise . 23

No right to inspect accounts 80d GHHER TECORES ...vcvircricnrs e ristirnssssreressssresserasrernsessme brssnesbvabeaseresressnensrns sess S
Provision for employces o Ces5ation 0F DUSINESS.....occciiinincriiisescnsininass s inensrsenenassarsrasasases sasiarasaen snssmararass 24
DIRECTORS' INDEMNITY AND INSURANCE SRR
THHAEIIRLY v1eevirserseresssvinsrsnmsvacsrmsmsrsns resssemeasasnesavs aarasrassse smnsnssaras avmassos sassssass srasasass vas S




PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
1.t In these Articles, unless the context requires otherwise:
Allocation Notice has the mcaning given to that term in Article 49,12;
appointor has the meaning given to that term in Article 24.1;
Articles means the Company's articles of association for the time being in force;

bankruptcy includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ircland which
have an effect similar to that of bankrupicy;

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

CA 2006 means the Companies Act 2006;

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

¢all notice Bas the meaning given to that temm in Article 35.1;

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

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

Clear Days means (in relation to the period of & notice) that period excluding the day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take effect;

Companies Acts means the Companies Acts (as defined in section 2 of CA 2006), in so far as they apply te the Company;
Company’s lien has the meaning given (o that term in Article 33;
Conflict has the meaning given to that torm in Article 16.2;

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

corporate representaiive has the meaning given to that term in Article 77;

director means a director of the Company, and includes any person occupying the position of director, by whatever name called;
distribution recipient has the meaning given to that term in Article 57.2;

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

electromic form hos the meaning given to that term in section 11568 of CA 2006;

Excess Securities has the meaning given to that term in Article 30,3.2;

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

fully paid in relation to a share, means that the nominal value and any premium to be paid io the Company in respect of that share
have been paid 10 the Company;

hard copy form has the meaning given to that torm in section 1168 of CA 2004;

helder in relation to shares means the person whose name is entered in the register of members as the hoider of the shares or, in the
case of a share in respect of which a share warrant has been {ssved (atd not cancelied), the person in possession of that wamant;

instrnment means a document in hard copy form;

lien enforcement notice has the meaning given to that term in Anticle 34;
Market Value has the meaning given to that term in Article 49.4.1;
member has the meaning given to that term in section 112 of CA 2006;

Model Articles means the model articies for private companices limited by shares contained in Schedule | of the Companies (Model
Articles) Regulations 2008 (SI 2009/3229) as amended prior to the date of adoption of these Articles;

non-conflicted director means any director who is not a conflicted director;

Offer Notice has the meaning given to that term in Articies 49.9 and 49.10;

ordinary resolution bas the meaning given to that term in section 282 of CA 2006;

paid means paid or credited as paid;

participate, in relation 1o a directors' mesting, has the meaning given to that term in Article 12;

partty-paid in retation to a sharc means that part of that share's nominal value or any premium at which it was issucd has not been
paid to the Company;

persons entitled has the meaning given 10 that term in Article 63.1.2;
Proposed Sale Price has the meaning given to that term in Article 49.2.5;
Page 1
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proxy notice has the meaning given (o that term in Article 75.2;

proxy notification address has the meaning given 1o that term in Article 76.1;

relevant officer has the meaning given 1o that term in Articles 84,3.2 or 85.2.1, as the case may be;
relevant loss has the meaning given to that term in Article 85.2.2;

relevant rate has the meaning given to that term in Anticle 38.2.2;

Sale Price has the meaning given 1o that 1erm in Anticle 49.4;

Sate Shares and Sale Share have the meanings respectively given to those terms in Article 49.2.1;
Seller has the meaning given 10 that term in Asticle 49.1;

shares means shares in the Company;

special resolution has the meaning given to that term in section 283 of CA 2006;

subsidiary has the meaning given to that term in section 1139 of CA 2006;

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

transfer or transferring has the meaning given 10 those tenms respectively in Article 48.1;
Transfer Notice bas the meaning given to that term in Article 49.2;

transmittee mcans a person entitled to a share by reason of the death or bankruptcy of a holder or otherwise by operation of law;
United Kingdom means Great Britain and Northern Ireland;

Valuers means the appointed accountants or auditors for the time being of the Company, unless the appointed accountants or
auditors give notice 1o the Company that they decline an instruction to repoet on the matter in question, when the Valuers shali bea
finn of chartercd accountants agreed between the Seller and the directors or, in defanlt of such agreement within 10 working days
following the notice from the appointed accountants or auditors dectining to report, as appointed by the President of the Institute of
Chartered Accountanis in England and Wales on the application of any such party; and

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

12

1.3

14

1.5

1.6

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 o which and unless the context otherwise
requires, words and expressions which have particular meanings in CA 2006 s in force on the date when these Articles
become binding on the Company shall have (he same meanings in these Articles.

Hendings in these Articles are used for convenience only and shall not affect the construction or interpretation of these
Articles,

Unless expressly provided otherwise, a reference to 2 statute, statutory provision or subordinate legislation is a reference
to itas it is in force from time to time and shall include any orders, regutations or subordinate legislation from time w
time made under it and any amendment or re-cnactment of it or any such orders, regulations or subordinate legistation
for the time being in force.

Any phrase introduced by the terms "including®, "include”, “in particular” or any similar expression shall be construed as
illustrative and shall not limit the sense of the words preceding those terms.
No regulations set out in any statute or in any Statuwiory instrument or other subordinate legislation concemning

companies, including but not limited to the Model Asticles, shall apply to the Company, but the following shall be the
articles of agsociation of the Company.

Liability of members
The liability of the members is {imited to the amount, if any, unpaid on the shares held by them,

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

Subject to the Articles and to the applicable provisions for the time being of the Companies Acts, the directors are responsibie for the
management of the Company's business, for which purpose they may exercise all the powers of the Company.

Change of Company name
Without prejudice 1o the generality of Article 3, the dircctors may resolve in accordance with Article 8 to change the Company’s

name.

Members' reserve power

5.1
52

The members may, by special resolution, direct the directors to take, or refrain from taking, specified action.
No such special resolution invalidates anything which the directors have done before the passing of the resolution.

Page 2
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Birectors may delegate

4.1 Subject to the Articies, the directors may delegate any of the powers which are conferred on them under the Articles:
6.1.1 to such person or committee;
6.1.2 by such means (including by a power of attorney);
6.1.3 to such an extent;
6.1.4 in relation (o such matters or territories; and
6.1.5 on such terms and conditions;
as they think fit,

6.2 Ifthe directors so specify, any such delegation may authorise further delegation of the dircctors' powers by any person fo
whom they are delegated.

6.3 The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Commiitees

7.1 Commitices to which the directors delegate any of their powers must follow procedures which are based as far as they
are applicable on those provisions of the Articles which govem the taking of decisions by directors.

72 The directors may make rules of procedure for all or any commiittees, which prevail over rules derived from the Articles
if they are not consistent with them.

713

Where a provision of the Articles refers to the exercise of a power, authority or discretion by the directors and that
power, authority or discretion has been delegated by the directors to 8 committee, the provision shait be construed as
permitting the exercise of the power, authority or discretion by the committes.

DECISION-MAKING BY DIRECTORS

Directors to take devisions collectively

8.1

82

83

The general rule abouwt decision-making by directors is that any decision of the directors must be taken as & majority
decision ata meeting or as a directors” written resolution in accordance with Article 9 (Directors’ written resolutions) or
otherwise as a unanimous decision taken in accordance with Anticle 10 (Unanimous decisions).

If:
821 the Company only has one director for the time being, and
822 no provision of the Articles requires it to have more than one director,

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

Subject 10 the Articles, each director participating in a directors’ meeting has one vole.

Dircetors' written resolutions

9.1 Any director may propose z directors® written resolution by giving notice in writing of the proposed resolution to each of
the other directors (including alternate directors).

92 If the company has appointed a company secretary, the company secretary must propose a directors’ written resolution if
a director so requests by giving notice in writing to each of the other directors (including alternate directors).

93 Notice of a proposed directors’ written resolution must indicate:

9.3.1 the proposed resolution; and
93.2 the time by which it is proposed that the directors should adopt it.

94 A proposed directors” written resolution is adopted when a majority of the non-conflicted directors (or their alicrnates)
have signed one or more copies of it, provided that thosc directors (or their alternates) would have formed a quorum ata
directors’ mecting were the resolution to have been proposed at such meeling.

2.5 Once a dircciors” written resclution has been adopied, it must be treated as if it had been a decision taken at a directors”
meeting in accordance with the Articles.

Unanimous decisions

10.1 A decision of the directors is taken in accordance with this Article 10 when all non-conflicted directors indicate o cach
other by any means that they share a common view on a matter.

10.2 A decision may not be taken in accordance with this Article 10 if the non-conflicted directors would not have formed a
quorum at a directors' meeting had the matter been proposed as a resolution at such a meeting.

10.3 Onee a directors’ unanimous decision is taken in accordance with this Article 10 it must be treated as if it had been a

decision taken &t a directors’ mecting in accordance with the Articles.

Page 3
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12

13

14

15

16

Calling a directors' meeting

11.1

112

113
114

Any director may call a directors’ meeting by giving nofice of the meeting 10 each of the directors (including alternate
directors), whether or not he is absent from the United Kingdom, or by authorising the company secretary (if any) to give
such notice.

Notice of any directors' mecting musi indicate:
11.2.1 its proposed date and time;
11.2.2 where it is to take place; and

11.2.3 if it is anticipated that directors participating in the meeting will not be in the same place, how it is
proposed that they should communicate with cach other during the meeting.

Subject to Article 11.4, notice of a directors' meeting must be given to each director but need not be in writing.

Notice of a directors’ meeting need not be given 1o directors who waive their entitlement to notice of that meeting, by
giving potice 1o that cffect to the Company prior to or up 1o and including not more than seven days after the date on
which the meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity of
the meeting, or of eny business conducted af it,

Participation in directors’ meetings

12.1

12.2

123

Subject to the Asticles, directors participate in & directors’ meeting, or part of a directors' meeting, when:
12.1.1 the meeting has been called and takes place in accordance with the Anticles, and

12.1.2 they can egch communicate to the others any information or opinions they have on any particular item of
the business of the mecting.

In determining whether directors arc participatiag in a dircctors’ meeting, it is irelevant where any director is or how
they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that the meeting is to be treated
as taking place wherever any of them is.

Chairing of directors' meetings

131
13.2
13.3
i34

The directors may appoint & director to chair their meetings,
The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman's appointment at any time,

if the chairman is not participating in a directors' meeting within ten minutes of the time at which it was to start, the
participating directors must appoint one of themselves to chair it.

Chairman's casting vote at directors’ meetings

14.1

142

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

Article 14.1 does not apply in respect of a particular meeting (or part of a meeting) if, in accordance with the Articles,
the chairman or other dircctor chairing the meeting is a conflicted director for the purposes of that meeting (or that pant
of that meeting at which the proposal is voted upon).

Quorum for directors' meetings

15.1

15.2

15.3

At a directors’ mecting, unléss a quorum is participating, no proposal ig to be voted on, except a proposal to call another
mecting.

Subject to Article 15.3, the quorum for the transection of business at a meeting of directors may be fixed from time to
time by a decision of the directors but it must never be less than two directors, and unless otherwise fixed it is two. A
person who hoids office only as an alternate director shall, If his appointor is not present, be counted in the quorum. If
and 8o long s there is a sole director, he may exercise gll the powers and authoritics vested in the directors by thesc
Articles and accordingly the quorum for the transaction of business in these circumstances shall be one.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 16 (Directors’ conflicts of interests) to
authorise a director’s Conflict, if there is only one non-conflicted director in office in addition to the conflicted
director(s), the quorum for such meeting (or part of & mecting} shall be one non-conflicted director.

Directors' conflicts of interests

16.1

16.2

16.3

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

The dircctors may, in accordance with the requirements set out in this Article 16, authorise any matter proposed to them
by any director which would, if not authorised, involve a divector breaching his duty under section 175 of CA 2006 to
avoid conflicts of interest { such matter being hereinafler referred to as a Conflict).

A director seeking authorisation in respect of a Conflict shall declare to the other direciors the nature and extent o his
interest in a Conflict as soon &s is reasonably practicable, The director shall provide the other ditectors with such details
of the relevant matter as are necessary for the other directors to decide how to address the Conflict, together with such
other infonmation as may be requested by the other directors,
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164

16.5

16.6

16.7

16.8

169

16.10

Any authorisation under this Article 16 will be effective only ifs

16.4.1 the matier in question shall have been proposed by any director for consideration ai a meeting of directors
in the same way that any other matter may be proposed to the directors under the provisions of these
Anticles or in such other manner as the directors may determine;

16.4.2 any requirement as to the quorum at any meeting of the directors at which the matter is considered is met
without counting the director in guestion and any other conflicted director(s); and
16.4.3 the maiter was agreed to without the director and any other conflicted director(s) voting or would have

been agreed to if their votes had not been counted.

Any aythorisation of a Conflict under this Article 16 may (whether at the time of giving the authorisation or
subsequentiy):

16.5.1 extend to any actual or potential conflict of interest which may reasonably be expecied to arise oul of the
Conflict so authorised;

1652 be subject 1o such terms and for such duration, or impose such limits or conditions as the directors may
determine; or

16.5.3 be terminated or varied by the directors at any time.

This will not affect anything done by the director prior to such termination or variation in accordance with the terms of
the authorisation.

In authorising a Conflict the directors may decide (whether at the time of giving the authorisation or subsequently) that if
a director has obtained any information through his involvement in the Conflict otherwise than as a director of the

Company and in respect of which he owes a duty of confidentiality to another person the director is under no obligation
to:

16.6.1 disclose such information to the dircctors or to any director or other officer or employee of the Company;
or

16.6.2 use or apply any such information in performing his dutics as a director,
where to do so would amount to a breach of that confidence.

Where the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the
autherisation or subsequently) that the director:

16.7.1 is excluded from discussions (whether at mectings of directors or otherwise) related 1o the Conflict;
16.7.2 is not given any documents or other information relating 1o the Conflic;
16.7.3 may or may not vole (or may or may not be counted in the quorum) at any future meeting of directors in

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

16.8.1 the director will be obliged to conduct himsclt in accordance with any terms, limits and/or conditions
imposed by the directors in relation to the Conflict;

16.8.2 the director will not infringe any duty he owes to the Company by virtue of sections 171 t0 177 of CA
2006 provided ke acts in accordance with such terms, limits and/or conditions (if any) as the directors
impose in respect of its authorisation.

A director is not required, by reason of being a director (or because of the fiduciary relationship established by reason of
being e director), to account io the Company for any remuncration, profit or other benefit which he receives ay director
or other officer or employee of the Company’s subsidiaries or of any other body corporate in which the Company is
interested or which he derives from or in connection with a relationship involving a Conflict which has been authorised
by the dircctors or by the Company in general meeting (subject in cach case to any terms, Limits or conditions attaching
to thet anthorisation) and ne contract shall be lieble to be avoided on such grounds nor shall the receipt of any such
remuncration or other benefit constitute a breach of his duty under section 176 of CA 2006.

Subject to the applicable provigions for the time being of the Companies Acts and to any terms, limits and/or conditions
imposed by the directors in accordance with Article 16.5.2, and provided that he has disclosed to the directors the nature
and extent of any interest of his in accordance with the Companies Acts, a director notwithstanding his office:

16.10.1 may be a parly to, or otherwise interested in, any confract, transaction or arrangement with the Company
or in which the Company is otherwise interested;

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

16.10.3 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 & director;

16.104 may be a director or other officer of, or employed by, or a party 1o any conirac, trensaction or arrangement
with, or otherwise interested in, any body corporate promoted by the Company or in which the Company
is otherwise interested; and
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17

18

19

20

21

22

16.10.5 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
conpccted with him (as defined in section 252 of CA 2006) derives from any such office or employment or
from any such contract, transaction or armangement or from any interest in any such body corporate and no
such contract, transaction or arrangement shall be liable to be svoided on the ground of any such interest
or benefit, nor shall the receipt of any such remuneration ot benefit constitate 2 breach of his duty under
section 176 of CA 2006.

16.11 For the purposes of this Article, references to proposed decisions and decision-making processes include any directors'
mieeting or part of a directors’' mecting,

16.12 Subject to Article 16.13, if a question ariscs at a meeting of directors or of a committes of directors as to the right of a
director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the mecting, be referred 1o the chairman whose ruling in relation 1o any director ather than the chairman is
to be final and conclusive,

16.13 If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the
chairman, the question is to be decided by a decision of the directors at thai meeting, for which purpose the chairman is
not to be counted as participating in the mecting (or that part of the meeting) for voting or quoram purposes,

Records of decisions to be kept

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

17.2 Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in
permanent form, 5o that they may be read with the naked cye.

Directors' diseretion to make further rales

Subject 1o the Articles, the directors may make any rule which they think fit about how they take decisions, and about how such rules
are 10 be recorded or communicated 1o directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF BIRECTORS
Number of directors

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

Methods of appointing directors
20.1 Any person who is willing 10 acl as a director, and is permitted by law to do so, may be appointed 1o be a director:
20.5.1 by ordinary resclution, or

20.1.2 by a decision of the directors.

202 In any case where, as a result of death or bankrupicy, the Company has no members and no directors, the transmittee(s)
of the last member to have died or 1o have a bankruptcy order made against him (as the case may be) shall have the right,
by notice in writing, to appoint a person (including d transmittee who is a natural person), who is willing to act and is
permitted to do 3o, to be a director.

203 For the purposes of Article 20.2, where two or more members die in circumstances rendering it unceriain who was the
last to die, & younger member is deemed to have survived an older member.

Termination of dircetor's appointment

211 A person ceases to be a divector as soon as:
21.1.1 that person ceases to be a dircctor by virtue of any provision of CA 2006 or is prohibited from being a
director by law;

21,12 a bankruptcy order is made against that person;

21.1.3 a composition is made with that person's creditors gencraily in satisfaction of that person's debits and the
Company resolves that his office be vacated;

2114 aregistered medical practitioner who is treating that person gives a written opinion to the Company stating
that that person has become physically or mentally incapable of acting as a director and may remain so for
more than three months;

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

Directors’ remaneration
22.1 Dircctors may undertake any services for the Company that the directors decide,
222 Directors are entitled to such remuneration as the directors determine:

2221 for their services to the Company as directors, and

2222 for any other service which they undertake for the Company.

Page 6

T R S R B L T I LY L I UL R B B L ]



24

23

26

223

224

Subject to the Articles, a director’s remuneration may:
22.3.1 take any form, and

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

Unless the directors decide otherwise, directors' remuneration acernes from day 1o day.

Directors' expenses

23.1

The Company may pay any reasonable expenses which the directors (including ahiernate directors) and the secretary (it
any) properly incur in connection with their attendance at;

23.1.1 mectings of directors or commitiees of directors,
23.1.2 general meetings, or
2313 separate mectings of the holders of any class of shares or of debentures of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the
Company,

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

24,1

242

243

Any director (appointor) may appoint as an glternate any other director, or any other person approved by resolution of
the directors, to:

24.1.1 exercise that director’s powers; and
24.1.2 carry out that director’s responsibilities,
in relation to the iaking of decisions by the directors in the absence of the alternate’s appointor.

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

The notice must:
2431 identify the proposed slternate; and

2432 in the casc of a notice of appointment, contain 2 statement signed by the proposed afternate that the
proposed alternate is willing to act as the alternate of the director giving the notice.

Rights and responsibilities of slternate directors

25.1

252

25.3

25.4

253

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

Except as the Articies specify otherwise, alternate directors:
25.2.1 are deemed for all purposes to be directors:

25.2.2 are liable for their own acts and omissions;

2523 are subject to the same restrictions as their appointors (including those set out in sections 1720 177 CA
2006 inclusive and Article 16); and

2524 are not deemed to be agents of or for their appointors,

and , in particalar (without limitation), cach alternate director shall be entitled to recsive notice of afl meetings of
directors and of all meetings of committees of directors of which his appointor is a member.

A person who is an aliernate director but not a director:

25341 may be counted as participating for the purposes of determining whether 4 quonm is present (but only if
that person’s appointor is not participating and provided that no alternate may be counted as more than one
director for these purposes);

25.3.2 may participate in a unanimous decision of the directors (but only if his appointor docs not participate);
and

25.3.3 may sign a writlen resolution (but only iff it is not signed or to be signed by that person's appointor).

A director who is also an alternate director is entitled, in the absence of any of his appoinlors, to a separate vote on
behalf of thut appointor, in addition to his own vote on any decision of the directors but he shall count as onty one forthe
purpose of determining whether a quorum is present.

An alternate director is not entitled to reccive any remuneration from the Company for serving as an alternate director
except such part of (he aiternate”s appointor's remuneration as the appointor may direct by notice in writing made to the

Company.

Termination of alternate dircetorship
An alternate director’s appointment as an alternate {or any appdintor terminates:
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27

23

9

30

26.1
262

263

264
26.5

when that appointor revokes the appointment by notice to the Company in writing specifying whes it is {0 terminate;

when notification is received by the Company from the alternate that the alternate is resigning as alternate for that
appointor and such resignation has taken effect in accordance with its terms;

on the occurrence, in relation to the alternate, of any event which, ifit occurred in relation to that appointor, would result
in the termination of that appointor’s appointment as a director;

on the death of that appoimtor; ot
when the alternate’s appointor’s appointment as a dircctor terminates.

SECRETARY

Appointment and removal of 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.

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Share Classes
The Share Classes and their respective rights shall be as follows:
ORDINARY A SIARES

Full rights to receive notice of, and attend vote at general meetings. One share carries one vote, and full rights to dividends and
capital distributions (including upon winding up).

ORDINARY B SHARES

Full rights to receive notice of, and attend vote at general meetings. One share carries one vote, and full rights to dividends and
capital distributions (including upon winding up).

Further issues of shares: aathaority

29.1
292

293

294

The following paragraphs of this Article shall not apply to a private company with only one class of shares.

Subject to Article 29.1 and save to the extent authorised by these Articles, or authorised from timne to time by an ordinary
resohution of the sharcholders, the directors shall not exercise any power to allot shares or to grant rights to subscribe for,
or {0 convert any security into, any shares in the Company.

Subject 1o the remaining provisions of this Article and to Articlc 30 (Further issues of shares: pre-emption rights) and to
any directions which may be given by the Comypany in general meeting, the dircctors are generally and unconditionally
authorised, for the purpose of section 551 of CA 2006 to excercise any power of the Company to:

2931 offer or allot;
29.3.2 grant rights 10 subscribe for or to convert any security into;
2933 otherwise create, deal in, or dispose of,

uny shares in the Company to any person, a1 any time and subject to any terms and conditions as the directors think
proper,
The authority referved to in Article 29.3:

29.4.1 shafl be limited to & maximum nominal amount of £1,000 in cach share class;
2942 shall only apply insofar as the Company has not renewed, waived or revoked it by ordinary resolution; and

2943 may only be exercised for 4 period of five years commencing on the date on which the Company is
incorparated or these Articles are adopted whichever Is the later, save that the directors may make an offer
or agreement which would, or might, require shares to be alloticd afier the expiry of such authority (and
the directors may allot shares in pursuance of an offer or agreement as if such authority had not expired).

Further issues of shares: pre-emption rights

30.1

30.2

In accordance with section 567{1) of CA 2006, sections 561 and 562 of CA 2006 shali not apply t© an alfotment of
equity sccurities (as defined in section 560(1) of CA 2006) made by the Company,

Unless otherwise agreed by special resolution, if the Company proposes to allot any equity sccuritics, those equity
securities shall not be allotted to any person unlcss the Company has first offered them to all members on the date of the
offer on the same terms, and at the same price, as those equity securities are being offered to such other person on a pari
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31

32

33

34

303

304

passu basis and pro rata 1o the nominal value of shares held by those members (as nearly as possible without involving
fractions).

The offer:

30341 shall be in writing, shall be open for acceptance for a period of filteen working days from the date of the
offer and shall give details of the nember and subscription price of the relevant cquity securities; and

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

Any equity securities not accepted by members pursuant 1o the offer made to them in accordance with Articles 30.2 and
30.3 shall be used for satisfying any requests for Excess Securities made pursuant (o Article 30.3.2. If there are
insufficient Excess Securities to satisfy such requests, the Excess Securities shall be allotted to the applicants as nearly as
practicable in the proportion that the number of Excess Securities cach member indicated he would accept bears to the
total number of Excess Sccuritics applicd for (as nearly as possible without involving fractions or increasing the number
of Excess Securities allotted (o any member beyond that applied for by him). After that allotment, any Excess Securities
remaining shall be offered to any other person as the dircctors may detenmine, at the same price and on the same terms as
the offer to the members,

Powers to issue different classes of share

311 Subject 1o these Articles, but without prejudice 1o the rights attached to any existing share, the Company may issuc
shares with such rights or restrictions as may be determined by ordinary resolution.

3t.2 The Company may issue shares which are (o be redeemed, or are liable to be redeemed at the option of the Company or
the holder, and the directors may determine the terms, conditions and manner of redemption of any such shares.

Variation of class rights

321 Whenever the capital of the Company is divided into different classes of shares, the special rights attached to any class
may only be varied or abrogated, either whilst the Company is a going concern or during or in contemplation of a
winding up, with the consent of the holders of the issucd shares of thut class given in accordance with Article 32.2,

322 The consent of the holders of a class of shares may be given by:

322.1 a special resolution passed at a separate general mecting of the holders of the issued shares of that class; or

3222 a writlen resolution in any form signed by or on behalf of the holders of three-quarters in nominal value of
the fssued shares of that class,

but not otherwise. To ¢very such meeting, all the provisions of these Articles and CA 2006 relating to general meetings
of the Company shall apply (with such amendments as may be necessary to give such provisions efficacy) but so that the
necessary quorum shall be two holders of shares of the relevant class present in person or by proxy and holding or
representing not less than one third in nominal value of the issued shares of the relevant class; that every holder of shares
of the class shall be entitled on a poll to one voue for every such share held by him; and that any holder of shares of the
¢lass, present in person or by proxy or (being e corporation) by a duly authorised representative, may demand a poll. If
at any adjourned meeting of such holders such a quorum as aforcsaid is not present, not less than one person holding
shares of the class who is present in person or by proxy shall be & quorum.

Company's lien over shares

The Company has a lien (Company's lien) over every share, whether or not fully paid, which is regisiered in the name of any persen
indebted or under any Hability to the Compeny, whether he is the sole registered holder of the share or one of several joint holders,
for all monics payable by him (cither alone or joinily with any other person) to the Company, whether payable immediately or at
some time in the fiture and whether or not a cali notice has been sent in respect of it.

331

332

The Company's lien over a share:
3311 takes priority over any third party's interest in that share, and

33.1.2 extends to any dividend or other money payable by the corspany in respect of that share and (if the fien is
enforced and the share is 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 1o the Company's lien shall not
be subject to it, cither wholly or in part.

Enforcement of the company's lien

34,1

Subject to the provisions of this Article 34, ift

3411 a lien enforcement notice has been given in respect of a share, and
34.1.2 the person to whom the notice was given has failed to conaply with it,
the Company may seil that share in accordance with Article 42.5.

A lien enforcement notice:

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

3422 must specify the share concerned;
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35

36

37

34.2.3 must be in writing and require payment of the sum payable within fourteen duys of the notice;

3424 must be addressed either to the holder of the share or to a transmitiee of that holder; and
3425 must state the Company's intention to sell the share if the notice is not complied with.
343 Where shares are sold under this Article 34:

3431 the directors may authorise any person to execute an ingtrument of transfer of the shares 1o the purchaser
or a person nominated by the purchaser, and

3432 the transferee is not bound to see to the application of the consideration, and the transferee's title is not
affected by any irregularity in or invalidity of the process leading 1o the sale.

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

3441 first, in payment of so much of the sum for which the lien exists as was payable at the date of the lien
enforcement notice,

3442 second, to (he person entitled to the shares at the date of the sale, but only afier the certificate for the
shares soid has been surrendered to the Company for cancellation or an indemnity in a form reasonably
satisfactory to the directors has been given for any lost certificates, and subject to a lien equivalent to the
Company's lien for any moncy payeble (whether payable immediately or at some time in the future) as
existed over the shares before the sale in respect of all shares registered in the name of such person
{whether as the sole regisiered holder or as one of scveral joint holders) after the date of the lien
enforcement notice.

34.5 A statutory declaration by a director or the company secretary (if any) that the declarant is 2 director or the company
secretary (as the case may be) and that a share has been sold to satisfy the Company's lien on a specified date:

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

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

Call notices

35.1 Subject to the Articles and the terms on which shares are allotted, the directors may send 2 notice (eall notice} 0 a
member requiring the membet to pay the Company a specified sum of money (¢al) which is payable by that member to
the Company at the date when the directors decide to send the call notice.

352 A call notice:

3521 must be in writing;

3522 may not require 8 member to pay a call which exceeds the total amount of his indebiedness or liability to
the Company;

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

3824 may permit or require the call to be paid by instalments.

353 A member must comply with the requirements of 2 call notice, but no member is obliged 10 pay any call before foureen
days have passed since the notice was sent.
354 Before the Company has reccived any call due under a call notice the directors may:

354.1 revoke it wholly or in part, or
3542 specify a later thme for payment than is specified in the notice,

by a further notice in writing 1o the member in respect of whose shares the call is made.

Liability to pay calls

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

36.2 Joint holders of a share are joinily and severalty liable to pay ali calls in vespect of that share.

363 Subject to the terms on which shares are atlotted, the directors may, when issuing shares, provide that call notices sent 10

the holders of those shares may require them:
36.3.1 to pay calls which are not the same, or
36.3.2 to pay calls at different times.

‘When call notice need not he issued

371

A calf notice need not be issued in respect of sums which are specified, in the terms on which a share is issued, as being
payable to the Company in respect of that share:

3711 on allotment;
37.1.2 on the occurrence of a particular event; or
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33

39

40

41

3713 on & date fixed by or in accordence with the terms of issue,

372 But if the due date for payment of such a sum has passed and it has not been paid, the holder of the share concerned is
treated in atl respeots as having failed to comply with a call notice in respect of that sum, and is liable to the same
consequences as regards the payment of interest and forfeiture,

Failure to comply with call notice: automatic conseguences

38.1 If a person is liable to pay & call and fails to do so hy the call payment date:
38.1.1 the directors may issue a notice of intended forfeiture to that person, and
38.1.2 until the call is paid, that person must pay the Company interest on the call from the call payment date at
the relevant rate.
382 For the purposes of this Article 38:
3IR21 the call payment date is the time when the call notice states that a call is payable, unless the dircctors give

a notice in writing specifying a later date, in which case the call payment date is that later date;
3822 the relevant rate is:

382.2.1 the rate fixed by the terms on which the share in respect of which the call is due was
allotted;

38222 such other rate as was fixed in the call notice which required payment of the call, or has
otherwise been determined by the directors; or

38223 if no rate is fixed in cither of these ways, five per cent. (5%) per annum.

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

384 The directors may waive any obligation 1o pay interest on a call wholly or in part.

Natice of intended forfeitere

39.1 A naotice of intended forfeiture:
39.1.1 must be in writing;

3912 may be sent in respect of any share in respect of which a call has not been paid as required by & call notice;

39.1.3 must be sent to the holder of that share (or, in the case of joint holders of a share in accordance with
Article 80.6) or to a ransmittee of that holder in accordance with Article80.7;

39.14 must require payment of the call and any accrued interest and all expenses that may have been incurred by
the Company by reason of such non-payment by & date which is not less than fourteen days afler the date

of the notice;
39.1.5 must state how the payment i3 1o be made; and
3%.1.6 must state that if the notice is not complied with, the shares in respect of which the calt is payable will be
liable to be forfeited.
Directors' power to forfeit shares

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

Effect of forfeitare

41.1 Subject to the Articles, the forfeiture of a share extinguishes:
41.1.1 all interests in that share, and all claims and demands against the Company in respect of I, and
41.1.2 all other rights and liabilities incidental 1o the share as between the person whose share it was prior io the
forfeiture and the Company.
412 Any share which is forfeited in accordance with the Articles:
41.2.1 is deemed to have been forfeited when the directors decide that it is forfeited;

4122 is deemed to be the property of the Company; and

4123 may be sold, re-allotted or othcrwise disposed of as the directors think fitin acoordance with Article 42.5.
413 If a person's shares have been forfeited:

41.3.1 the Company must send that person written notice that forfeimre has occurred and record it in the regisier
of members;

4132 that person ceases to be a member in respect of those shares;
41.3.3 that person must surrender the certificate for the shares forfefted to the Company for cancellation;
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42

43

44

45

46

41.3.4 that person remains liable to the Company for all sums payable by that person under the Articles al the

date of forfeiture in respect of those shares, including any interest {whether accrued before or after the date
of forfeiture); and

41.3.5 the directors may waive payment of such sums wholly or in part or enforce payment without any
allowance for the valuc of the sharcs at the time of forfeiture or for any consideration received on theit
disposal.

414 At any time before the Company disposes of a forfeited share, the directors may decide to cancel the forfeiture on
paymett of all calls and interest due in respect of it and on such other terms as they think fit.
Procedure following forfeiture

42.1 If a forfeited share is to be disposed of by being transfetred, the Company may receive the consideration for the transfer
and the directors may authorise any person to execute the instrument of transfer.

422 A statutory declaration by a director or the Company secretary (if any) that the declarant is a director or the Company
secretary (as the case may be) and that a share has been forfeited on & specified date:

4221 is conclusive evidence of the facts stated in it as against ail persons claiming to be entitled to the share, and

42,2.2 subject 1o compliance with any other formalities of transfer required by the Articles or by law, constitutes
a good title 1o the share.

423 A person to whom g forfeited share is transferred is not bound (o sec to the application of the consideration (if any)noris
that person's title to the share affected by any imrcgularity in or invalidity of the process leading to the forfeiture or
transfer of the share.

42.4 1f the Company sclls a forfeited share, the petson who held it prior to its forfeiture is entitled to receive from the
campany the proceeds of such sale, net of any commission, and excluding any amount which:

4241 was, or would have become, payable, and

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

but no interest is payable to such a person in respect of such proceeds and the Company is not required to account for
any money earned on them.

42.5 All shares 10 be sold in the enforcement of the company's lien or rights of forfeiture shall be offered in accordance with
Article 49 (Voluntary Transfers) as if they were Sale Shares in respect of which a Transfer Notice had been given and
Ireating as the Seller the holder of those shares save that the Sale Price shall be the Market Value of those shares and the
Transfer Notice shall he deemed not to contain a Total Transfer Condition.,

Surrender of shaves
431 A member may surrender any share:
43.1.1 in respect of which the directors may issue a notice of intended forfeiture;
43.1.2 which the directors may forfeit; or
43.1.3 which has been forfeited.
432 The directors may accept the surrender of any such share.
433 The effect of surrender on a share is the samc g5 the effect of forfeiiure on that share,
434 A share which has been surrendered may be dealt with in the same way as a share which has been forfeited.
Payment of commission os subscription for shares

44.1 The Company may pay any person & commission in consideration for that person:
44.1.1 subscribing, or agreeing to subscribe, for shares; or
44.1.2 procuring, or agrecing to procure, subscriptions for shares.
442 Any such comrmission may be paid:
44.2.1 in cash, or in fully paid or partly paid shaves or other securitics or partly in one way and partly in the other;
and

4422 in respect of a conditional or an absolute subscription,
Company not boand by less than absolute imterests

451 Except as required by law, no person is 1o be recognised by the Company as holding any share upon any trust, and except
as otherwise required by law or the Articies, the Company is not in any way to be bound by or recognise any inlerestina
share other than the halder's absolute ownership of it and all the rights attaching to it.

Share certificates
46.1 The Company must issue each member, free of charge, with one or more centificates in respect of the shares which that
member holds.

46.2 Every centificate must specify:
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50

51

53

54

55

members in purported exercise of the power conferred by this Article 49.15 the validity of the proceedings shall not be
questioned by any person.
Prohibited Transfers

Notwithstanding any other provision of these Articles, no transfer of any Share shall be registered if it is to any minor, undischarged
bankrupt, trustee in bankrupicy or person of unsound mind,

Transimission of shares

51.1 If title 1o a shase passes to a transmittee, the Company may only recognise the transmittee as having any title to that
share,

512 Nothing in these Articles releases the estate ol a deceased member from any liability in respect of a share solely or
Jointiy held by that member.

51.3 A transmittee who produces such cvidence of entitlement to shares as the direclors may properly require:
513.1 may, subject 1o the Articles, choose cither to become the bolder of those shares or to have them transferred

to another person, and

5132 subject 10 the Articles, and pending any transfer of the shares to another person, has the same rights as the
holder had.

514 Bu, subject to Article 20.2 (Methods of appointing directors), transmittees do not have the right to atiend or vote at a
gencral meeting, ot agree 10 & proposed writien resolution, in respect of shares 10 which they are entitled, by reason of
the holder's death or bankruptcy or otherwise, unless they become the bolders of those shares.

Exercise of transmittees’ rights

52.1 Transmitiees who wish to become the holders of shares to which they have become entitled must notify the Company in
writing of that wish.

52.2 If the transmittec wishes 10 have a share transferred to another person, the transmittee must execute an instrument of
wransfer in respect of it.

523 Any transfer made or executed under this Article is to be treated as if it were made or executed by the person from whom
the transmittee has derived rights in respect of the share, and as if the event which gave rise to the transmission had not
occurred.

Transmittees bound by prior notices

If a notice is given lo 2 member in respect of shares and a transmittec is entitled to those shares, the transmittec is bouad by the
notice if it was given to the member before the transmittec’s name or the name of any person nominated under Article 51.3
{Transmission of shares), has bezn entered in the register of members.

Procedure for disposing of fractions of shares

54.1 This Article applics where:
54.1.1 there has been a consolidstion or division of shates; and
54.1.2 48 a result, members are entitled to fractions of shares.

542 The dircctors may:
54.2.1 scli the shares representing the fractions to any person including the Company for the best price reasonably

obtainable;
5422 authorisc any person lo excoute an instrument of transfer of the shares to the purchaser or a person
nominated by the purchaser; and
5423 distribute the net proceeds of sale in due proportion among the holders of the shares.
543 The person to whom the shares are transferred is not obliged to ensure that any purchase money is received by the person
entitled to the relevant fractions.
544 The transferee’s title to the shares is not affected by any irregularity in or invelidity of the process leading to their sale.

PDIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends
55.1 ‘The Company may by ordinary resolution declare dividends, and the direciors may decide 10 pay interim dividends.

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

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

554 Unless the members' resolution o declare or directors’ decision to pay a dividend, or the terms on which shares are

jasued, specify otherwise, it must be paid by reference to each member’s holding of shares on the date of the resolution
or decision to declare or pay it.
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56

57

58

59

60

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

55.6 The directors may pay at imervals any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment.

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

Caleulation of dividends
56.1 Except a3 otherwise provided by the Articles or the rights attached to shares, all dividends must be:
56.1.1 declared and paid according to the amounts paid up on the shares on which the dividend is paid; and

56.1.2 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 in paid.

56.2 If any share is issued on terms providing that it ranks for dividend as from a particular date, that share ranks for dividend

accordingly.

Payment of dividends and other distributions

57.1 Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid by one or more of
the following means:
57.1.1 transfer to a bank or building society account specificd by the distribution recipicnt ¢ither in writing or as

the directors may otherwise decide;

57.1.2 sending a chegue made payable to the disteibution recipient by post to the distribution recipient af the
distribution recipient’s registered address (if the distribution recipient is a holder of the share), or (in any
other case) to an address specified by the distribution recipient cither in writing or as the directors may
otherwise decide;

57.1.3 sending 2 cheque made payable to such person by post to such person at such address as the distribution
recipient has specified either in writing or as the directors may otherwise decide; or

57.14 any other means of payment as the directors agree with the distribution recipient either in writing or by
such other means as the directors decide.

57.2 In these Articles, the distribution recipieat means, in respect of a share in respect of which a dividend or other sym is
payable:

57.2.1 the holder of the share; or
57.2.2 if the share has two or more joint holders, whichever of them is named first in the register of members; or
57.2.3 if the holder is no fonger entitled to the share by reason of deuth or bankruptcy, or otherwise by operation

of law, the transmittee.
Deductions from distributions in respect of sums owed to the company
58.1 I
58.1.1 a share is subject to the Company’s lien; and
58.1.2 the dirgctors are entitled to issue a lien enforcement notice in respect of it,

they may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum payabie in respectof the
share any sum of moncy which is payable to the Company in respect of that share to the cxtent that they are eatitled to
require peayment under & lien enforcement notice,

58.2 Money so deducted must be used fo pay sny of the sums payable in respect of that share.
58.3 The Compeny must notify the distribution recipient in writing of?
58.3.1 the fuct and amount of any such deduction;
5832 any non-payment of a dividend ot other sum payable in respect of a sharc resuiting from any such

deduction; and
58.33 how the money deducted has been applicd.
No interest on Jistribetions
59.1 The Company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided
by:
59.1.1 the teoms on which the share was issued, or

59.1.2 the provisions of another agreement between the holder of that share and the Company.
Unclaimed distributions

60.1 All dividends or other sums which are:
60.1.1 peyable in respect of shares, and
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61

62

63

60.1.2 unclaimed afler having been declared or become payable,
may be invested or otherwise made nse of by the directors for the benefit of the Company until claimed.

60.2 T;xe puyment of any such dividend or other sum into a separate account does not make the Company a trustee in respect
of it

60.3 If:
60.3.1 twelve years have passed from the date on which a dividend or other sum became due for payment, and
603.2 the distribution recipient has not claimed it,
the distribution recipient is no longer entitied to that dividend or other sum and it ceases to remain owing by the
Company.

Non-cash distributions

61.1 Subject fo the terms of issue of the share in question, the Company may, by ordinary resofution on the recommendation
of the directors, decide 1o 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 limitation, shares or other securities in any Company).

612 For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fia,
including, where any difficulty arises regarding the distribution:
61.2.1 fixing the value of any asscts;
6122 E::ing cash to any distribution recipient on the basis of that value in order 1o adjust the rights of recipients;
61.2.3 vesting any assets in trustees.

Waiver of distributions

62.1 Distribution recipients may waive their entitlement 10 a dividend or other distribution payabls in respect of a share by

giving the Company notice in writing to that effect, but if:
62.11 the share has more than one holder, or

62.1.2 more than one person is entitled to the share, whether by reason of the death or bankruptcy of on¢ or more
joint helders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons otherwise entitled to
the share,

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of eapitalised sums

63.1

632

633

63.4

63.5

Subject to the Articles, the directors may, if they are so authorised by an ordinary resolution:

63.1.1 decide to capitalise any profits of the Company (whether or not they are available for distribution) which
are not required for paying a preferential dividend, or any sum standing to the credit of the Company’s
share premium account or capital redemption reserve; and

63.1.2 appropriate any sum which they so decide to capitalise (capitalised sum) to the persons who would have
been entitled to it if it were distributed by way of dividend (persons entitled) and in the same proportions.

Capitaliscd sums must be applied:
63.2.1 on behalf of the persons catitled, and
63.22 in the same proportions as z dividend would have been distributed to them.

Any capitalised sum may be applied in paying up ncw shares of 2 nominal amount equal to the capitalised sum which are
then aliotied credited as fully paid to the persons entitled or as they may direct.

A capitalised sum which was appropriated from profits available for distribution may be applied:

63.4.1 in or towards paying up any amounts unpaid on existing shares held by the persons entitled: or
634.2 in paying up new debeniures of the Company which are then alloited credited as fully paid to the persons
entitled or as they may direct.

Subject to the Articles the dircctors may:

63.5.1 apply capitalised sums in accordance with paragraphs 63.3 and 63.4 parily in onc way and partly in
another;

63.5.2 meke such arrangements as they think fit to deal with shares or debentures becoming distributable in
fractions under this Articke (including the issuing of fractional certificates or the making of cash
payments), and

63.5.3 suthotise any person to enter into an agreement with the Company on behalf of ail the persons entitied
which is binding on them in respect of the aflotment of shares and debentures to them under this Anticle
63.
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65

66

67

68

69

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

The directors may call general meetings and, on the requisition of members purspant to the provisions of CA 2006, shall forthwith
proceed {0 convene a general meeling in agcordance with CA 2006. If there are not within the United Kingdom sufficient directors to
call a general meeting, any director or the members requisitioning the mecting (or any of them representing more than one half of the
1otal voting rights of them all) may call a general mecting. If the Company has only a single member, such member shall be entitled
at any time to call a general meeting,

Notice of general meetings

65.1 General mectings (other than an adiourncd mecting) shall be called by at least fourteen Clear Days® notice but a general
meeting may be called by shorier notice if it is so agreed by a majority in number of the members having a right to attend
and vote, being a majority together holding not less than ninety per cent (90%) in nomingl value of the shares at the
meeting, giving that right.

65.2 The notice shali specify the time, date and place of the mecting, the general nature of the business to be transacted and
the terms of any resolution to be proposed at it.
65.3 Subject to the provisions of these Articles and to any restrictions imposed on any shares, the notice shall be given to ail

membery, io all persons cntitled fo & share in consequence of the death or bankruptcy of a member (if the company kas
been notified of their entitlement) and 1o the directors, altemate directors and the auditors for the time being of the
Company.

65.4 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled
to receive notice shall not invalidaie the proceedings at that meeting.

Resolutions requiriag special notice

66.1 If CA 2006 requires special notice to be given of a resolution, then the resolution will not be effective unless notice of
the intention to proposc it has been given 1o the Company at least twenty-cight Clear Days before the gencral meeting at
which it is to be proposed.

66.2 Where practicable, the Company must give the members notice of the resolution in the same manner and at the same

time as it gives notice of the general meeting at which it is to be proposed. Where that is not practicable, the Company
must give the members at least fourteen Clear Days' before the relevant gencral mecting by advertisement in a
newspaper with an appropriate circulation.

66.3 If, after notice to propose such a resolution has been given to the Company, a mecting is called for a date twenty-eight
days or less afier the notice has been given, the notice shail be deemed to have been properly given, even though it was
not given within the time required by Article 66.1.

Attendance and speaking at general meetings

67.1 A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate 10
all those atiending the meeting, during the meeting, any information or opinions which that person has on the business of
the meeting.

672 A person is able 10 exercise the right to vote at u general meeting when:
67.21 that person is abie t0 vote, during the meeting, on resolutions put 1o the vote at the meeting, and

67.2.2 that person’s vote can be taken into account in determining whether or not such resolutions are passed at
the same time as the voies of all the other persons attending the mecting.

673 ‘The directors may make whatever arrangements they consider appropriate 1o cnable thosc attending a general meeting to
exercise their rights to speak or vote at it.

67.4 Ir: determining attendance at a general meeting, it is immaterial whether any two or more members atiending it are in the
same place as each other.

67.5 Two or more persons who are not in the same place as each other attend a gencral mecting if their circurnstances are such
that if they have (or were to have) rights to speak and vote at that mecting, they are (or wounld be) able 10 exercise them.

Quorum for gencral mectings

68.1 No business shall be transacted at any mecting uniess a quorum is present. Subject to section 318(2) of CA 2006, two
qualifying persons (as defined in scction 318(3) of CA 2006) entitled to vote upon the business to be transacted shall bea
quorum; provided that if the Company has only & single member, the quorum shali be onc such qualifying person.

68.2 No business other than the sppointment of the chairman of the meeting is to be trensacied at a genersl mecting if the
persons attending it do not conatitute a quorum,

Chairing general mectings
69.1 If the directors have appointed a chairman, the chairmun shaill chojr general meetings if present and willing to do so.
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n

72

69.2 If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not present
within ten minutes of the time at which a meeting was due to start:

69.2.1 the directors present, or
69.2.2 (if no directors are present), the meeting,

must appoint a director or member 1o chair the mesting, and the appointment of the chairman of the meeting must be the
{irst business of the mecting.

69.3 The person chairing a mecting in accordance with this Article is reforred to as the chairman of the moeting.
Attendance and speaking by directors and mon-mentbers

70.1 Directors may attend and spesk at gencral mectings, whether or not they are members,

702 The chairman of the mecting may permit other persons who are not:
70.2.1 members of the Company, or
7022 otherwise entitled to exercise the rights of members in relation to general meetings,
to attend and speak at a general meeting.
Adjournment
711 If the persons attending a gencral meeting within haif aa hour of the time at which the meeting was due 1o statt do not

congtitute a guorum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it.
If, at the adjourncd mecting, a quorum is not present within haif an hour from the time appointed for the meeting, the
meeting shall be dissolved.

.2 The chairman of the meeling may adjourn a general meeting at which a quortm is present if:
7121 the meeting consents to an adjournment, or

71.22 it eppears to the chairman of the mecting that an adjournment is necessary to protest the safety of any
person atiending the meeting or ensure that the business of the meeting is conducted inan orderly manner,

71.3 The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting,
71.4 When adjourning a general mecting, the chairman of the mecting must:

71.4.1 either specify the time and place to which it is adjourned or state that it is (0 continge a1 ¢ time and place to
be fixed by the directors, and

T1.4.2 have regard to any directions as to the time and place of any adjournment which have been given by the
mecting.

71.5 If the continuation of an adjourned meeting is to take place more than fourteen days after it was adjourned, the Company
must give at least seven Clear Days' notice of it (that is, excluding the day of the adjourned meeting and the day on
which the notice is given):

71.5.1 10 the same persons to whom notice of the Company's general meetings is required to be given, and
7152 vontzining the same information which such notice is required 1o contain,

71.6 No business may be transacted at an adjourncd gencral meeting which could not properly have been transacted at the
meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: gencral

72.1 A resolution put 1o the vote of a general meeting must be decided on a show of hands unless g poll is duly demanded in
accordance with the Articles. Subiject 1 any rights or restrictions atlached to any shares, on a show of hands, every
member who (being an individual) is present in person or (being a corporation) I8 present by u duly authorised
representative (unless the representative is himselt'a member, in which case he shall have more than one vole} shali bave
one vote. A proxy shall not be entitled 1o vote on a show of hands.

722 No member shall vote at any general mecting ot at any sepatate mecting of the holder of any class of shares, cither in

person or by proxy, in respect of any share held by him unless all monies presently payable by him in respect of that
share have been paid.

723 In the case of joint holders the vole of the senior who tenders a vote shall be accepied to the cxclusion of the votes of the
other joint holders; and seniority shall be determined by the order in which the names of the holders stand in the register
of members.

724 Unless a poll is duly demanded, a declaration by the chairman that a resolution has been carried or carried unanimously,
or byy & particular majority, or lost, or not catried by a particular majority and an entry 1o that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in
tavour of or against the resolution,
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73

74

75

Errors and disputes

73.1

73.2
Poll votes
741

74.2

743

744

74.5

74.6

74.7

No objection may be raised 1o the qualification of any person voting al 4 general mecting cxcept at the mecting or
adjourned meeting at which the vote objected to is tendered, and every vote not disailowed at the mecting is valid.

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

On a polf every member who (being an individual is present in person or by proxy) or (being a corporation) is present by
a duly authorised representative or by proxy shall have one vote for every share of which he is the holder. Onapoll, 2
member eniitled to more than one vote need not use all his votes or cast all the votes he uses in the same way.

A poll on a resolution may be demanded:
7421 in advance of the general meeting where it is 1o be put to the vote, or

7422 at & general mecting, either before a show of hands on that resolution or immediately after the result of a
show of hands on that resolution is declared.

A poll may be demanded by:

74.3.1 the chairman of the meeting;

74.32 the directors;

74.3.3 two or more persons having the right to vote on the resolution;

74,34 4 PeTson or persons representing not less than one teath of the total voting rights of all the members having
the right to vote on the resotution; or

14.3.5 & person or persons holding shares conferring a right 1o vote on the resolution on whick not less than one
tenth of the total sum paid up on all the shares conferring that right.

A demand for a poll may be withdrawn ift

74.4.1 the poll has not yet been taken, and

T4.4.2 the chairman of the meeting consents to the withdrawal.

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

A poll demanded on the election of a chairman or on a gquestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith or at such time and place as the chairman directs not
being more than thirty days afler the pol! is demanded. The demand for a poll shall not prevent the continuance of a
mecting for the tansaction of any business other than the guestion on which the poll was demanded. If a polt is
demanded before the declaration of the result of a show of kands and the demand is duly withdrawn, the meeting shel!
continue as if the demand had not been made,

No notice need be given of a poll not 1aken forthwith if the time and place at which it is to be taken are announced at the
meeting at which it is demanded, In any other casc at least seven Clear Days’ notice shaill be given specifying the time
and place at which the poll is 1o be taken.

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

Cantent of proxy notices

75.1

752

Subject to the provisions of these Articles, a member is entitled to appoint another person as his proxy to exercise all or
any of his rights to attend and to speak and vole at a general meeting. A member may appoint more than one proxy in
relation ty a meeting, provided that each proxy is appointed to excrcise the rights attached to a diffcrent share or shares
held by that member,

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

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

7522 identifies the person appointed to be that member’s proxy and the general meeting in relation to which that
person {s appointed;

752.3 is signed by or on behalf of the member appointing the proxy, or is suthenticated in such manner as the
directors may determine; and

75.2.4 is delivered to the Company in accordance with the Articles and in accordance with any instructions
contained in the notice of the general meeting (or adjourned meeting) to which they relate and received by
the Company:

752.4.1 subject to Articles 75,2.4.2 and 75.2.4.3 in the case of a general meeting or adjourned
meeting, not less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the right 1o vote is to be exercised;

75242 in the case of a poll taken more than forty-cight hours after it is demanded, after the poll
has been demanded and not less than twenty-four hours before the time appointed for the
taking of the poll; or
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77

78

75.2.4.3 where the poll is not taken forthwith but is taken not more than forty-eight hours after it
was gemanded, at the time at which the poll was demanded or twenty-four hours before
the time appointed for the aking of the poll, whichever is the later,

and & proxy rotice which is not delivered and reccived in such manner shalf be invalid.

75.3 The Company may require proxy notices to be delivered in a particular form, and may specify different forms for
different purposes.
754 Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstein from voting) on

one of more resolutions and the proxy is obliged to vote or abstain from voting in accordance with the specified
instructions. However, the Company is not obliged to check whether a proxy voles or abstains from voting as he has
been instructed and shall incur no Hability for failing to do so. Feilure by @ proxy 1o vote or abstain from voting as
instructed at a mecting shall pot invalidate proceedings at that mecting,

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

75.5.1 allowing the person appointed under it as a proxy discretion as to hew 1o vole on any ancillary or
procedural resolutions put to the meeting, and

7552 appointing that person us a proxy in relation to any adjournment of the genersl meeting to which it relates

as well as the meeting itself,
Delivery of proxy notices
76.1 Any notice of a general meeting must specify the address or addresses (proxy aotifiestion address) at which the
Company or its agents will receive proxy notices relating to that meeting, or any adjournment of it, delivered in hard
copy or electronic form.
76.2 A person who is entitled to attend, spesk or vote {either on a show of hands or on a poli) at a general meeting remains so

entitied in respect of that meeting or any adjournment of it, ¢ven though a valid proxy notice has been delivered to the
Company by or on behalf of that person {o a proxy notification address.

76.3 An appointment under 4 ptoxy notice may be revoked by delivering o the Company a notice in writing given by or on
behalf of the person by whom or on whose behalf the proxy notice was given.

76.4 A nolice revoking a proxy appointment only takes effect if it is received by the Company:

76.4.1 in the case of a general or adjouned meeting, not less than forty-cight hours before the time for holding
the meeting or adjourned mecting at which the right to vote is 1o be exercised;

76.4.2 in the case of a poll taken more than forty-cight hours after it was demanded, not less than twenty-four
before the time appointed for the taking of the poll; or

76.4.3 in the case of 4 poll not taken forthwith but not more than forty-¢ight hours afier it was demanded, at the
time at which it was demanded or twenty-four hours before the time appointed for the taking of the poll,
whichever is later,

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

76.5 In calculating the periods referred to in Article 75 (Content of proxy notices) and this Article 76, no account shall be
taken of any part of a day that is not a working day.

76.6 1f & proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the
suthority of the person who executed it 10 cxecute it on the appointor's behaif.

Representation of corporations at meetings

Subject to CA 2006, a company which is a member may, by resclution of its directors or other governing body, authorise one or
mMore persons o act as its representative or representatives at a meeting of the company or at a separate meeling of the holders of'a
class of shares of the company (corperate representative). A director, secretary or other person authorised for the purpose by the
dircctors may require a corporate representative to produce & certified copy of the resolution of suthorisation before permitting him to
exercise his powcers.

Amendments to resolutions
78.1 An ordinary resclution (o be proposed at a general meeting may be amended by ordinary resolution ift

78.1.1 notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the
general mecting at which it is to be proposed not less than 48 hours before the meering is to take place (or
such later time as the chairman of the meeting may determine), and

78.1.2 the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materialty
alter the scope of the resolution.

782 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
78.2.1 the chairman of the mecting proposcs the amendment a1 the general meeting at which the resolution is to
be proposed, and
78.2.2 the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive

error in the resolution,
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79

8¢

81

78.3

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

WRITTEN RESOLUTIONS

A resolution of the members {or a class of members) may be passed as a written resolution in accordance with chapter 2 of part 13 of

CA 2008,

PART §
MISCELLANEQUS PROVISIONS
COMMUNICATIONS

Means of communication to be used

80.1

80.2

803

804

805

80.6

80.7

Subject 1o the Articles, anything sent or supplied by or to the Company under the Articles may be sent or supplied in any
way in which of CA 2006 provides for documents or information which are authorised or required by any provision of
CA 2006 10 be sent or supplied by or to the Company.

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

80.2.1 If properly addressed and sent by prepaid United Kingdom first class post 10 an address in the United
Kingdom, 48 hours afier it was posied;

8022 If properly addressed and delivered by hand, when it was given or left at the appropriate address;

80.2.3 1f properly addressed and send ot supplicd by electronic means 48 hours after the document or information
was sent or supplied; and

80.2.4 I£ sent or supplied by means of a website, when the material is first made available on the website or (if
later) when the recipient receives (or is deemed 10 have received) notice of the fact that the material is
available on the website,

For the purposes of this Article 80.2, 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 propetly addressed, it shall be sufficient to show that the
notice, document or other information was delivered to an address permitted for the purpose by of CA 2006,

Subject to the Articles, any notice or document o0 be sent or supplied to a director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has asked to be sent or supplied
with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director in 8 particular way are to be
decmed to fmve been reccived within a specified time of their being sent, and for the specified time o be less than 48
hours.

1n the case of joint holders of a shere, all notices or documents shall be given to the joint holder whose name stands first
in the register in respect of the joint holding. Notice so given shall be sufficient notice 1o all of the joint holdets. Where
there are joint holders of a share, anything which nesds to be agreed or specified in relation 1o any notice, document or
other information to be sent or supplied to them can be agreed or specified by any one of the joint holders. The
agreement or specification of the joint holder whose name stands first in the register will be accepted to the exclusion of
the agreement or specification of any other joint holder (s) whose name(s) stand later in the register,

The Company may give notice to the transmittee of 2 member, by sending or delivering it in any manner authorised by
these Articies for the giving of notice to a member, addressed to that person by name, or by the title, of representative of
the deceased or trustee of the bankrupt or representative by operation of law or by any like description, at the address (if
any) within the United Kingdom supplied for the purpose by the person claiming to be so entitied. Until such an address
has been so supplied, a notice may be given in any manner in which it might have been given if the death or bankruptcy
or operation of law had not occurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals

81.1
812
81.3

814

Any common seal may only be used by the authority of the direciors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the dircctors, if the Company has & common seal and it is affixed 10 a document, the
document must also be signed by either at least two authorised persons or by at least one authorised person in the
presence of a2 witness who aticsts the signature.

For the purposes of this Article, an authorised person is:
81.4.1 any director of the Company;
81.4.2 the Company secretary (if any); or
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82

83

84

85

81.4.3 any person authorised by the directors for the purpose of signing documents to which the common seal is
applied.

No right te inspect nccounts and other records

Except as provided by law or authorised by the directors or an ardinary resolution of the Company, no person is entitled to inspect
any of the Company's accounting or other records or documents merely by virtue of being & member,

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or any of its
subsidiaries (other than a director or former director or shadow director) in connection with the cessation or transfer to any person of’
the whole or part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

84.1 Subject to Article 84.2, but without prejudice to any indemnity to which a relevant officer is otherwise entitied:

34.1.1 cach relevant officer shall be indemnified out of the Company’s assets against ail costs, charges, losses,
cxpenses and liabilities incurred by bim as a relevant officer:

B4.1.1.1 in the actual or purported execution and/or discharge of his dufies, or in relation to them;
and

84.1.1.2 in relation 10 the company’s {or any associated company’s) activities as trusiee of an
occupational pension scheme (as defined in section 235(6) of CA 2006),

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

84.1.2 the Company may provide any relevant officer with funds to meet expenditure incurred or to be incurred

by him in connection with any proccedings or application referred to in Article 84.1.1 and otherwise may
take any action to enable any such relevant officer to avoid incurring such expenditure.

84.2 This Article does not aothorise any indemnity which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law.

843 In this Article 84:

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

84.3.2 a refevant officer means any director or alternate dircctor or other olficer or former director or other
officer of the Company or an associated company (including any company which is a trustec of an
occupational pension scheme (as defined by section 235(6) of CA 2006} and may, if the members so
decide, include any person engaged by the Company (or any assoviated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts In his capacity as auditor).

Insurance

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

85.2 In this Article 83;

85.2.1 a relevant officer means any director or alicrnate divector or other officer or former director or other
officer of the Company or an associated company (including sny compeny which is a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006

8522 a relevaat loss means any 1oss or liability which has been or may be incurred by a relevant officer in
connection with that officer’s duties or powers in relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated company; and

852.3 companics are associated if onc is a subsidiary of the other or both are subsidiaries of the same body
corporate.
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The above is certified to be a true copy of the Company’s Articles of Association

................................................................................

st W\
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