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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF CLASS MANAGER LIMITED (the “Company”)

(Adopted by special written resolution passed on 2.2 I i / 2018)

INTRODUCTION

1. Interpretation

1.1. In these Articles, unless the context otherwise requires:
“Act’ means the Companies Act 2006;
“Appointor” has the meaning given in article 12.1;
"Articles” means the Company's articles of association for the time being in force;
“Business Day”’ means any day {(other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London are generally open for
business;
“‘Conflict” has the meaning given in article 8.1;
“Eligible Director” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in respect
of the particular matter);
‘Holding Company” means a company which is the registered holder of not less than 90
per cent. of the equity share capital of the Company from time to time; and
“Model Articles” means the model articles for private companies limited by shares
contained in Schedule 1 of the Companies (Model Aricles) Regulations 2008 (Sl
2008/3229).

1.2. Save as otherwise specifically provided in these Articles, words and expressions which

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



1.3.

14.

1.5.

1.6.

1.7

1.8.

1.9.

1.13.

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

A reference in these Articles to an “article” is a reference to the relevant article of these
Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account
of:

1.51. any subordinate legislation from time to time made under it; and

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

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

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

Articles 7, 8, 9(1), 11{2) and (3), 13, 14(1}, (2), (3) and (4), 17(2), 38, 44(2), 52 and 53 of
the Model Articles shall not apply to the Company.

Article 17(1) of the Model Articles shall be amended by the insertion of the following words
as a new paragraph at the end of such article "provided that the appointment does not
cause the number of directors in office for the time being {excluding alternate directors
who are not also directors) to exceed any maximum number fixed or otherwise determined
in accordance with these Articles.”

Articte 20 of the Model Articles shall be amended by the insertion of the words “(including
alternate directors) and the secretary” before the words “properly incur”.

Article 27(3) of the Model Articles shall be amended by the insertion of the words *, subject
to article 11," after the word “But”.

Article 29 of the Model Articles shall be amended by the insertion of the words “, or the
name of any person(s) named as the transferee(s) in an instrument of transfer executed
under article 28(2),” after the words “the transmittee's name”.

In Article 30{4) of the Model Articles, the words “the terms on which shares are issued”
shalt be deleted and replaced with “the rights attached to any shares”.



1.14. Articles 31(1){a) to (d) (inclusive) of the Model Articles shall be amended by the deletion, in
each case, of the words “either” and “or as the directors may otherwise decide”.

1.15. In Article 32(a) of the Model Articles, the words “the terms on which shares are issued”
shall be deleted and replaced with “the rights attached to any shares”.

DIRECTORS

2. Directors to take decisions collectively

2.1. The general rule about decision-making by directors is that any decision of the directors
must be either a majority decision at a meeting or a decision taken in accordance with
article 3.

22 If:

2.2.1. the Company only has one director for the time being; and

222 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.

3. Unanimous decisions

3.1 A decision of the directors is taken in accordance with this article when all Eligible
Directors indicate to each other that they share a common view on a matter.

32 Such a decision may take the form of a resclution in writing, where each Eligible Director
has signed one or more copies of it, or to which each Eligible Director has otherwise
indicated agreement in writing.

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

4. Calling a directors’ meeting

Any director may call a directors’ meeting by giving not less than five Business Days'
notice of the meeting (or such lesser notice as all the directors may agree) to the directors
or by authorising the Company secretary (if any) to give such notice.



5.1.

5.2.

5.3.

Quorum for directors’ meetings

Save where the Company only has one director, and subject to article 5.2, the quorum for
the transaction of business at a meeting of directors is any one Eligible Director.

For the purposes of any meeting (or part of a meeting) held pursuant to article 8 to
authorise a director's conflict, if there are insufficient Eligible Directors to constitute a
quorum, the quorum for such meeting (or part of a meeting) shall be all the Eligible
Directors.

If the total number of directors in office for the time being is less than the guorum required,
the directors must not take any decision other than a decision:

5.3.1. to appoint further directors; or

5.3.2. to call a general meeting so as to enable the shareholders to appoint further
directors.

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall not have a casting vote.

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who is in any way, whether directly or indirectly,
interested in an existing or proposed transaction or arrangement with the Company:

7.1, may be a party to, or otherwise interested in, any transaction cr arrangement
with the Company or in which the Company is otherwise (directly or indirectly)
interested,

7.2. shali be an Eligible Director for the purposes of any proposed decision of the

directors (or committee of directors) in respect of such contract or proposed
contract in which he is interested;

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

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



8.1.

8.2.

8.3.

7.5

76

may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate in which the
Company is otherwise (directly or indirectly) interested; and

shall not, save as he may ctherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section 252
of the Act)) derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided
on the grounds of any such interest or benefit nor shall the receipt of any such
remuneration or other penefit constitute a breach of his duty under section 178
of the Act.

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out in this article, authorise
any matter or situation proposed to them by any director which would, if not authorised,
involve a director breaching his duty under section 175 of the Act to avoid conflicts of
interest (“Conflict”).

Any authorisation under this article will be effective only if:

8.2.1.

8.2.2.

8.2.3.

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

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

the matter was agreed to without his veting or would have been agreed to if his
vote had not been counted.

Any authorisation of a Conflict under this article may (whether at the time of giving the
authorisation or subsequently):

8.3.1.

8.3.2.

833

extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised;

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

be terminated or varied by the directors at any time.

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



8.4.

8.5,

8.6.

8.7.

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:

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

842 use or apply any such information in performing his duties as a director;
where to do so would amount to a breach of that confidence.

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

8.5.1. is excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict;

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

8.5.3. may or may not vote (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;

86.1. the director will be obliged to conduct himself in accordance with any terms
imposed by the directors in relation to the Conflict; and

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

A director is not reguired, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shail be liable to be avoided on such
grounds.



10,
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12,

12.1.

12.2.

12.3.

13.

13.1.

13.2.

Records of decisions to be kept

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

Number of directors

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

Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no directors, the
shareholder(s) shall have the right, by notice in writing, to appoint a natural person, who is
willing to act and is permitted to do so, to be a director.

Appointment and removal of alternate directors

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

12.1.1. exercise that director's powers; and
12.1.2.  carry out that director's responsibilities,

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

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

The notice must:

12.3.1.  identify the proposed alternate; and

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

Rights and responsibilities of alternate directors

An alternate director may act as aiternate 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 Articles specify otherwise, alternate directors:



13.3.

134

13.5.

14,

13.2.1.  are deemed for all purposes to be directors;

13.2.2.  are liable for their own acts and omissions;

13.2.3.  are subject to the same restrictions as their Appointors; and

13.2.4. are not deemed to be agents of or for their Appointors

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

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

13.3.1. may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s Appointor is not participating);

13.3.2.  may participate in any decision of the directors (but only if his Appacintor is an
Eligible Director in relatien to that decision, but does not participate), and

13.3.3. shall not be counted as more than one director for the purposes of articles 13.3.1
and 13.3.2.

A director who is also an alternate director is entitled, in the absence of his Appaintor, to a
separate vote on behalf of his Appointor in addition to his own vote on any decision of the
directors (provided that his Appointor is an Eligible Director in refation to that decision) and
is entitled to be counted as participating for the purposes of determining whether a quorum
is present, both on behalf of his Appointor and on behalf of himself.

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

An alternate director's appointment as an alternate terminates:

14.1. when the alternate’s Appointor revokes the appointment by notice to the
Company in writing specifying when it is to terminate;

14.2. on the cccurrence, in relation to the alternate, of any event which, if it occurred
in relation to the alternate’s Appointor, would result in the termination of the

Appointor's appointment as a director;

14.3. on the death of the alternate’s Appointor; or



15.

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

DECISION MAKING BY SHAREHOLDERS

16.

16.1.

16.2.

17.

17.1.

17.2.

18.

18.1.

18.2.

Quorum for general meetings

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

A simple majority of shareholders present in person or by proxy, entitied to vote upon the
business fo be transacted, shail be a quorum.

Poll votes

A poll may be demanded at any general meeting by any qualifying person {(as defined in
section 318 of the Act) present and entitled to vote at the meeting.

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared before
the demand was made” as a new paragraph at the end of that article.

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “is
delivered to the company in accordance with the Articles not Jess than 48 hours before the
time appeinted for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in accordance with any instructions contained in the notice of the general
meeting {(or adjourned meeting) to which they relate”.

Article 45(1) of the Mcdel Articles shall be amended by the insertion of the words “and a
proxy notice which is not delivered in such manner shail be invalid, unless the directors, in
their discretion, accept the notice at any time before the meeting” as a new paragraph at
the end of that article.

10



ADMINISTRATIVE ARRANGEMENTS

19.

19.1.

19.2.

20.

20.1.

Means of communication to be used

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

19.1.1.

19.1.2.

19.1.3.

19.1.4.

if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five Business
Days after posting either to an address outside the United Kingdom or from
outside the United Kingdom to an address within the United Kingdom, if {(in each
case) sent by reputable international overnight courier addressed to the intended
recipient, provided that delivery in at least five Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery
from the courier service provider);

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

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

if 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 to
have received) notice of the fact that the material is available on the website.

For the purposes of this article, no account shall be taken of any part of a day thatis not a
Business Day.

In proving that any notice, document or other information was properly addressed, it shall
be sufficient to show that the notice, document or other information was delivered to an
address permitted for the purpose by the Act.

Indemnity

Subject to article 20.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

201.1.

20111,

each relevant officer may be indemnified out of the Company’s assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer:

in the actual or purperted execution and/or discharge of his duties, or in relation
to them; and

11



20.2.

20.3.

21.

21.2.

20.1.1.2. in relation to the Company’s (or any associated company’s) activities as trustee

20.1.2.

of an occupational pension scheme (as defined in section 235(6) of the Act),

including (in each case} any liability incurred by him in defending any civil or
criminai proceedings, in which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material 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 liability for negligence, default, breach of duty or breach of trust in
relation to the Company's (or any associated company's) affairs; and

the Company may provide any relevant officer with funds tc meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred to in article 20.1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure.

This article does not authorise any indemnity which wouid be prohibited or rendered void
by any provision of the Act or by any other provision of law.

In this article:

20.3.1.

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

20.3.2. a ‘“relevant officer” means any director or secretary or former director or
secretary of the Company or an associated company (including any company
which is a trustee of an occupaticnal pension scheme (as defined by section
235(6) of the Act).

Insurance

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

In this article:

21.2.1.

2122

a ‘relevant officer” means any director or secretary or former director or
secretary of the Company or an associated company (including any company
which is a frustee of an occupaticnal pension scheme (as defined by section
235(6) of the Act);

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

12



22.

221

222

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

Overriding provisions

For so long as the Company shall be a subsidiary of the Holding Company, the following
provisions shall apply and to the extent of any inconsistency shall have overriding effect as
against all other provisions of these Articles:

22.1.1. the Holding Company may at any time and from time to time appoint any
person to be a director or remove from office any director howsoever appointed
but so that his removal from office shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for breach of any
contract of service between him and the Company,

2212 Article 18 of the Model Articles shall be amended by the inclusion of the words
"notification of the director's removal is received by the Company from the
Holding Company pursuant to article 22.1.1" as a new paragraph (g) at the end
of Article 18 of the Model Articles;

22.1.3. any or all powers of the directors shall be restricted in such respects and to
such extent as the Holding Company may by notice to the Company from time
to time prescribe;

22.1.4. no shares or securities shall be issued or agreed to be issued or put under
option without the prior consent of the Helding Company and without limitation
the powers of the directars under section 550 of the Act are limited accordingly;
and

22.1.5. no transfer of any share of the Company shall be registered or approved for
registration without the prior consent of the Holding Company.

Any such appointment, removal, consent or notice shall be in writing served on the
Company and signed on behalf of the Helding Company by any one of its directors. No
person dealing with the Company shall be concerned to see or enquire as to whether the
powers of the directors have been in any way restricted by these Articles or as to whether
any requisite consent of the Holding Company has been obtained and no obligation
incurred or security given or transaction effected by the Company to or with any third party
shall be invalid or ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the directors.

13



APPENDIX — Model Articles for Private Companies Limited by Shares

The model articles of association for private companies limited by shares as contained in
Schedule 1 to The Companies (Model Articles) Regulations 2008 (S| 2008 No. 3229) apply to
the company save in so far as they are excluded or modified. These model articles of
association for private companies limited by shares are reprinted without the index below.

Companies Act 2006
Model Articles
Private Company Limited by Shares

PART 1 - INTERPRETATION AND LIMITATION OF LIASILITY

Defined terms

1. Inthe aricles unless the context requires otherw|se-—
‘articles means the company’s articles of assocathon
"bankruplcy” includes individual insolvency proceedings in a jurisdichion
other than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy,
‘charrman” has the meaning given in article 12,

"chairman of the meeting ' has the mearming given n article 39,

"Companies Acts” means the Companies Acis (as defined in section 2 of
the Companies Act 2006) in so far as they apply to the company:

‘director” means a director of the company. and includes any person
ocLupyng the position of director, by whatever name called;

"distribution recipient” has the meaning given in article 31,

‘document” includes, uniess otherwise specified, any document sent or
supplied in electroruc form

"electroruc form' has the meaning given in secton 1168 of the
Companies Act 2006

fully paid’ In relation to a share, means thal the nominal valué and any
premum to be pad to the company in respect of that share have been
paid to the company.

“hard copy form' has the meaning gwven in secton 1168 of the
Companies Act 2006

“hoider” in relation to shares means the persan whose name 15 entered
In the register of members as the holder of the shares,

“instrument” means a docurment in hard copy form,

ordinary resoluton” fias the meanng given i section 282 of the
Comparnies Act 2006

‘Pard’ means paid or credited as paid;

‘participale’. in relation to @ directors’ meeting. has the meamng grvent
article 10

‘proxy notice’ has the mearning given in article 45
“shareholder means a person who 1s the holder of a share,
“shares” means shares in the company;

‘special resolution’ has the meaning given i section 283 of the
Companies Act 2008,

‘'subsidiary” has the meaning given i section 1159 of the Companies
Act 2006

‘transmittee’ means a person entitled to a share by reason of the death
or bankruptcy of & sharehalder or otheraise by operation of law, and

"wrting" means the representation or reproduction of words, symbois or
other information in a visible form by any method or combination of
methods, whether sent or supphed in electronic form or otherwise.

Unless the context otherwise requires. other words or expressions contained
N these artcles bear the same meaning as in the Companies Act 2006 as in
force on the date when these articles become binding on the company

Liability of members

2. The liabiity of the members 1s limited 1o the amount. if any, unpaid an
the s$hares held by them

14

PART 2 - GIRECTORS
CIRECTCRS' POWERS AND RESPONSIBILITIES
Directors’ general authority

3. Subject to the articles, the directors are responsible for the management
of the company's business. for which purpose they may exercise ail the
powers of the company

Shareholders’ reserve power
4. (1) The sharehclders may, by special resalution, direct the direclors to
take, or refrain from taking, specified acticn.

{2) No such special resolution invahdates anything which the directors
have done before the passing of the resolution

Directors may delegate
5 (1)

Subject to the articies, the directors may delegate any of the
powers which are conferred on them under the articies—

{a) to such person or committes:

(b} by such means {including by power of attomey);
{c) 1o such an extent,

(d) In relation ta such matters or territaries, and

{e) on suchterms and conditions,

as they think fit.

{2} If the directors so specfy, any such delegaticn may authonse
further delegation of the directors' powers by any person to whom
they are delegated

{3) The drrectors may revoke any delegation in whole or part, or alter
Its terms and conditions

Committees
6. (1) Commitiees to which the directors delegate any of their powers
must follow procedures which are based as far as they are
applicable on those prowisions of the articles which govern the
taking of decisions by directors. {2} The directars may make rules
of pracedure for all or any committees, which prevall over rules
denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
7. (1) The general rule about decision-making by directors is that any

decision of the directors must be either a majority decision at a
meseting or a decision taken i accordance with article 8

2y If—
{a) the company cnly has one directar, and

(bj no pravision of the articles requires it 1o have more than one
director, the general rule does not apply, and the director may
take decisions without regard to any of the prowisions of the
articles relating to directers' decision-making

Unanimous decisions
8. (1) A decsion of the directors i1s taken in accordance with this article

when all eligible directors indicate to each other by any means that
they share a common view cn a matter

(2} Such a decision may take the form of a resolution in writng, copies
of which have been signed by sach eligible director or to which
each eligible director has otherwise indicated agreement in writing.

(3) References in this article to eligible directors are to directors who
wauld have been enttied t¢ vote on the malter had it heen
proposed as a resolution at a directors’ meeting



{4) A decision may not be taken in accordance with this article if the
eligble diractors would not have formed a quorum at such a
meeting

Calling a directors’ meeting

9. (1) Any director may calt a directors’ meeting by giving notice of the
meeting to the directors ar by authorising the company secretary (If
any) to give such notice.

{2) Noctice of any directors meeting must indicate—
{a} its proposed date and time,
{b) whera it 15 to take place, and

(¢) ifitis anticipated that directors participating in the meeting wili
not be in the same place. how it is proposed that they should
communicate with each other during the meeting

{3) Notice of a directors’ meeting must be given to each director. but
nead not be in wnting.

{4) Notice of a directors’ meeting need not be given 1o directors who
waive their entitlement to notice of that meeting. by giving notice to
that effect to the company not more than 7 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 valdity of the
meeting, or of any business conducted at it

Participation in directors” meetings

10. (1) Subject to the articles directors participate in & direclors’ meeting.
or part of a directors’ meeting, when—

(a) the meeting has been called and takes place in accordance
with the articles, and

(b) they can each communicate to the others any information or
opinons they have on any particular tam of the business of
the meeting

(2) In determining whether directors are parhcipating i a directors
meeting. it is iwrelevant where any drector 1s or how they
communicate with each cther.

(3) 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 s

Quorum for directors’ meetings

11. (1) At a directors’ meeting, unless a guorum 15 participating. no
proposal is to be voted on. except a propoesal to ca!l another
meeting.

{2} The quorum for directors meetings may be fixed from time to time
by a demsion of the directors, but it must never be less than two,
and unless otherwise fixed it is two

{3) If the total number of directors for the time being 15 l18ss than the
guorum required, the directors must not take any decision cther
than a decision—

(a) to appont further directors. or

{b) to cali a general meeting so as to enable the shareholders to
appoint further directors

Chairing of directors’ meetings
12. (1) The directors may appoint a drector to charr their meetngs.

{2) The person so apponted for the tme being is known as the
chairman

(3} The directors may terminate the charman’s appointment at any
time,

(4) If the chairman 1s not participating in a directors’ meeting within ten
minutes of the tme at which it was to start, the participating
directors must appoint one of themselves to chair it.

Casting vote

13. {1} If the numbers of votes for and against a proposat are equal. the
chairman or other directer charing the meeting has a casting vote

{2) But this does not apply . in accerdance with the aricles, the
chairman or other director 1s not to be counted as participating mn
the decision-making process for quorum or veting purposes

Conflicts of interest

14. (1) If a propesad decision of the directors 1s concerned with an actual
or proposed transacton or arrangement with the company In which
a drector 1s interested. that director is not to be counted as
participating in the decision-making process for quorum or voting
purpeses

{2) But ff paragraph (3} applies. a drrector who 15 Iinterested in an
actual or proposed transachon or arrangement with the company 15
to be counted as participating it the decision-making process for
quorum and voting purpases

(3) This paragraph apphes when—

{(a) the company by ordinary resolution disapphes the provision of
the articles which would otherwise prevent a director from
being counted as participaing n the decision-making
process’

(b} the director's interest cannot reasonably be regarded as lkely
to give nse to a conflict of interest or

(c) the director's conflict of interest arises from a permitied cause

{4) For the purposes of this article. the following are permitted
causes—

{a) a guarantee given. or 1o be given by or to @ director in
respect of an obhgation incurred by or on behalf of the
company or any of 15 subsidhanes

{b) subscnption. or an agreement to subscribe. for shares ar
other securities of the company or any of its subsihanes o to
undenwrite. sub-underwrite or guarantee subscriphion for any
such shares or secuntes and

(e} arrangements pursuant to which benefits are made available
to employees and directars or fermer employees and directors
of the company or any of its subsidiaries which do not provide
special benefits for directors or former direclors

{5) For the purposes of this article, references o proposed decisions
and deciston-making processes include any directors meating or
part of a directors’ meetng

(6) Subject to paragraph (7). if a queshon anses at » meetng of
directors or of @ committee of directors as to the night of a director
to participate n the meeting (or part of the meeting) for voting or
quorum purposes, the question may before the conclusion of the
meeting, be referred to the charman whose rukng in relation to any
director other than the charrman is to be final and conclusive

(7} i any gquestion as to the right to partcipate in the meeting (or part
of the meeting) should anse i respect of the charman the
question is 1o be decided by a demsion of the directors at 1hat
meeting. for which purpese the chairman 1s not to be counted as
parucipating in the mesung {or that pan of the meeting) for voting
Of QUOrUM purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record. in writing.
for at least 10 years from the date of the decision recorded of every
unanimaous or majonty decision taken by the directors

Directors’ discretion to make further rules

16. Subject to the articles the directors may make arny rule which they think
fit abouwt how they take decisions. and about how such rules are toc be
racorded or communicated to directers

APPQOINTMENT OF DIRECTORS

Methods of appointing directors

17. (1} Any person who 15 willing to act as a director, and 1s permitted by
law to do so, may be appainted to be a director—

{a) by ordinary resolution. or
{b} by a decision of the directers

{2} In any case where. as a result of death Ihe company has no
sharsholders and no drectors. the personal represeniatives of the
last sharehoider to have died have the right. by nctice in wnbing to
appoint a person to be a director

{3) For the purposes of paragraph (2), where 2 or more sharehofders
die In crcumstances rendenng it uncertain who was the fast to die
a younger shareholder 15 deemed to have survived an older
shareholder

Termination of director's appointment
18. A person ceases to be a director as soon as—

{a) that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or s prohibited from being a director by law

(b} & bankruptey order ts made against that person,

(c) a composition s made with that persens creditors generally 1In
satisfacton of that person s debts

(d) aregistered medical practtioner who s treating that person gives a
written opinien to the company stating that that persen has become
physically or mentally incapable of acting as a director and may
remain so for more than three months,



te} notfication is recaived by the company from the directar that the
director 1s resignng from office, and suech resignation has laken
effect in accordance with its terms
Directors’ remuneration

18, (1} (Ohrectors may undertake any services for the company that the
directors decide

(2) Drrectors are enttled to such remuneration as$ the direcliors
determine—

(a) for their services o the company as directors, and
{b) for any other service which they undertake for the company
(3) Subject to the articles, a director s remuneration may—
(a} take any form.and
{b) include any arrangements in connection with the payment of a
penswn, allowance or gratuty, or any death, sickness or

disatiility benefits. to or in respect of that director.

(4) Unless the dwectors decde otherwise directors’ remuneration
accrues from day to day

{5} Unless the directars decide otherwise, directors are not
accountable fo the company for any remuneralion which they
receive as dwectors or other officers or employees of the
company § subsidianes or of ary other body corparate in which the
comparty [ Interested

Directors’ expenses

20. The company may pay any reasonabie expenses which the direciors
properly incur in connection with ther attendance at—

ta) meetings of directors or committees of directors
{b) general meetngs or

(c} separate meetings of the holders of any class of shares or of
debentures of the company,

ar otherwise IN connection with the exercise of their powers and the discharge
of ther responsipdines n relation to the company

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

21. (1) No share s to be ssued for less than the aggregate of its nominal
value and any premium 10 be paid to the company in consideraton

for its 1ssue

(2) This does not apply {0 shares taker) on the formation of the
comparty by the subscribers to the compary 5 memorandum

Powers to issue different classes of share
22. (1) Subject to the arhicles. but without prejudice to the nghts attached
(o any existing share the company may 1ssue shares with such
rights or restncbions as may be determined by ordinary resolution
{2} The company may 1ssue shares which are to be redeemed, or are
liable to be redeemed at the aptien of the company or the holder,
and the directors may determine the terms, conditions and manner
of redemption of any such shares
Company not bound by less than absolute interests
23. Except as required by law. no persan 18 to be recogrised by the
company as holding any share upon any trust, and except as otherwise
required by law or the articles. the company 1s not in any way to be bound by
of recogrise€ any interest in a share other than the holder's absolute
ownership of it and ali the nghts attaching to i,
Share certificates
24. (1) The company must 1ssue each shareholder, free of charge, with
one or more cerbficates in respect of the shares which that
shareholder holds
(2) Every certificate must specify—
(@} inrespect of how many sharas. of what class, it is ssued’
(b} the nominal value of those shares:
(c) that the shares are fully paid, and
{d} any distinguishing numbers assigned to them

{3} No cenificate may be issued in respect of shares of more than one
clags

(4} If more than ane person holds a share, only one certificate may be
issuad In respect of i,

(5] Certificates must—
{a) have affixed to them the company's common seal, of

(b} be otherwise executed in accordance withh the Companies
Acts

Replacement share certificates

25 (1) If a certificate 1ssued in respect of a sharehoider’s shares 15—
{a) damaged or defaced, or
{b} sad to be lost, stolen or destroyed,

that shareholder s enttled o be issued with a raplacement
centificate in respect of the same shares.

{2y A shareholder exercising the right to be issued with such a
replacement certficate—

{a) may at the same tma exercise the right to be 1ssued with a
singie certficate or separate certificates;

{b) must return the certficate which 15 to be replaced to the
company If it 1s damaged or defaced; and

(¢) must comply with such conditions as to evidence, indemnity
and the payment of a reasonable fee as the directors decide

Share transfers

26. (1} Shares may be transferred by means of an instrument of transfer in
any uswual form or any other form approved by the directors, which
15 @xeculed by or on behalf of the transfaror.

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

{3) The company may retain any instrument of transfer which is
registered

{4) The transferor remains the holder of a share until the transferee's
name is entered 1n the register of members as holder of it

(5) The directors may refuse to register the transfar of a share, and |f
they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal uniess they suspect that the
proposed transfer may be fraudulent.

Transmission of shares

27. (1) If tile to a share passes to a transmiltee, the company may only
recognise the transmittee as having any title to that share,

(2) A transmittee whe produces such evidence cf entittement to shares
as the directors may properly require—

{a) may, subject to the articles, choose ether to become the
haider of those shares or to have them transferred to another
persan. and

{b} subject o the arficles, and pending any transfer of the shares
to another person, has the same rights as the holder had,

(3) Buttransmittees do nct have the nght to attend or vote at a general
meeting, or agree to a proposed writlan resclution, in respect of
shares to which they are entitled, by reason of the holder's death or
bankruptcy or otherwise, unless they become the holders of those
shares

Exercise of transmittees’ rights

28. (1) Transmittees who wish to become the hoiders of shares ta which
they have become entited must notify the company in writing of
that wish

{2} If the transmittee wishes to have a share transferred to another
person, the transrmittee must execute an instrument of transfer in
respect of it

{3) Any transfer made or executed under this articie is t¢ be treated as
i it were made or executed by the person from whom the
transmittee has denved rights in respect of the share, and as if the
event which gave rise to the transmission had not occyrred.

Trangmittees bound by prior notices

29, If a notice is gven to a shareholder in respect of shares and a
transmittee (s entitied to those shares, the transmitiee is bound by the notice if
it was given to the shareholder before the transmittee’s name has beaen
entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends



30. (1) The company may by ordinary resolution declare dividends and

the directors may decide t¢ pay interim dimdends

(2) A dividend must not be deciared unless the directors have made a
recommendation as 1o its amount Such a dividend must not
exceed the amount recommended by the directors

(3) No dwidend may be declared or paid unless 1t is in accordance with
sharehclders’ respective rights.

(4) Unless the sharaholders’ resolution to declare or directors’ decision
to pay a dividend, or the terms on which shares are issued. specify
otherwise, it must be paid by reference 10 each shareholder's
heldng of shares on the date of the resoluton or decision to
declare or pay it,

{5) Iif the company's share capital is divided inte different ciasses. no
interim dividend may be paid on shares carying deferred or non-
preferred nghts if, at the time of payment any preferential dividend
s in arrear.

(6) The directors may pay at ntervals any dwvidend payable at a fixed
rate if 1t appears tc them that the profits avasable for distribution
Justify the payment.

(71 ) the directors act i good faith they do not incur any liability to the
holders of shares confernng preferred rights for any loss they may
suffer by the lawful payment of an ntenm dividend on shares with
deferred or non-preferred rights

Payment of dividends and other distributions
31. (1) Where a dividend or other sum which is a distnbution is payable in

respect of a share, it must be paid by one or more of the following
means—

{a) transfer to a bank or bulding society account specified by the
distribution racipient éither in writing or as the drrectors may
otherwise decide,

(b} sending a chegue made payable to the distnbution recipient
by post to the distnbution recipient at the distnbution
recipient’s registered address {if the distribubion reciprent 1s a
holder of the share), or {in any other case) to an address
specified by the distribution recipient either in writing or as the
directors may otherwise decide;

(¢} sending a cheque made payable to such person by post to
such person at such address as the distribution recipient has
specified either i writing or as the drectors may otherwise
decide., or

(d) 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

(2) In the articles. "the distribution recipient’ means, i respect of a
share in respect of which a dividend or other sum is payable—

(a) the holder of the share, or

(b)Y f the share has two or more joint holders whichever of them
1s named first in the register of members, ar

{c}) if the holder 15 no langer endtled te the share by reason of
death or bankruptcy, or otherwise by operation of law, the
transmittee

No interest on distributions

32. The company may not pay interest on any dividend or other sum
payable in respect of a share unless otherwise provided by—

{2) the terms on which the share was issued. or

(b) the provisions of ancther agreement between the hoider of
that share and the company.

Unclaimed distributions
33. (1) Al dividends or other sums which are—
{a) pavyable in raspect of shares, and

(b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the
henefit of the company until claimed.

(2} The payment of any such dwidend or other sum mnto a separate
account does not make the company a trustee In respect of it

@) 1—

(a) twelve years have passed from the date on which a dividend
or other sum became due for payment. and

(b} the distnbution recipient has not claimed 1t

the distrbutron recipient 1s no longer entitled to that dividend or
olher sum and I\ ceases to reman owing by the company
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Non-cash distributions
34. (1) Subject 1o the terms of 1ssue of the share in question the company
may. by ordinary resolution on the recommendation of the
directors. decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferrng non-cash assets of
equivaient value (including. without limtation. shares or other
securitres in any company}

{2} For the purposes of paying a non-cash distribution the directors
may make whatever arrangemenits they think fit. including where
any difficulty anses regarding the distnbuticn—

(a) fixing the value of any assets

(by paying cash to any distntution reciprent on the basis of that
value vy order to adjust the nights of recipients and

{c} wvesting any assets in trustees
Waiver of distributions

35. Distribution recipients may waive their entitlement to a dimdeand or ather
distribution payable in respect of a share by grving the company notice in
writing to that effect but if—

(a) the share has mere than one holder. or

(b} more than one person s entitled to the share whether by
reason of the death or bankruptcy of one or more oIt
hoiders, or otherwise

the notice is not effective unless it 1s expressed to be given. and signed by all
the halders or persons ctherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
36. (1)

Subjact to the articles the directors may f they are so autherised
by an ordinary resolution-—

(a} decide to capitalise any profits of the company {whether or not
they are avaiable for distnbution) which are not required for
paying a preferentiai dividend, or any sum standing to the
credit of the company's share premwm account or capital
redemption reserve and

(b)Y appropnate any sum which they so decde lo captabse (a
“capitalised sum’) to the persons who would have been
entitied to it F It were distnbuted by way of dwvidend (the
‘persons entitled”} and N the same proporhons

{2) Capitalised sums must be apphed—
(a} on behalf of the persons entitlied. and

(P} in the same proportions as @ dividend would have been
distnbuted to them

(3) Any capitahsed sum may be applied in paying up new shares of a
nominal amount equal to the capitalised sum which are then
allotted credited as fully paid to the persens entitied ar as they may
direct

(4) A capitahsea sum which was appropriated from profits available for
distribution may be apphed n paying up new debentures of the
company which are then aliotted credrted as fully paid to the
persons entitled or as they may direct

(5) Supject to the articles the directors may—

(a) apply captalised sums in accordance with paragraphs (3) and
{4) partly in one way and partly in another,

{b) make such arrangemants as they think fit to deat with shares
or debentures becoming distributable in fractions under this
article {inciuding the 1ssuing of fractional certficates or the
making of cash payments), and

(c) authorise any person to enler intc an agreement with the
company on behalf of all the persons entitled which 15 binding
on them in respect of the allotrnent of shares and debentures
to them under this arlicle

PART 4 - DECISION-MAKING BY SHAREHOQLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

37. (1) Aperson s able to exercise the night to speak st a general meeting

when that person 15 1In a posiion to commuricate to all those
altending the meeting. during the meeting any informatien or
apinions which thal persen has on the business of the meeting

(2) A person s able to exercise the nght to vote at a general meeting
when—



13}

14)
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(a) that personis able to vete dunng the meeting, on resolutions
put to the vote at the meeting and

(b) that person's vote can be laken nto account in determining
whether or not such resolutions are passed at the same time
as the votes of ail the other persens attending the meeting

The directors may make whatever arrangemenis they consider
appropnate to enable those altending a general meeting to
exercise ther nights to speak or votg at

in determining attendance at a general meeting, 1t is immalerial
whether any twe of more members attending it are i the same
place as each cther

Two or mere persons who are not in the same place as each other
attend a general meeting if their circumstances are such that if they
have (or were to have) nghts 10 speak and vole at that meeting
they are (of would bej able to exercise them.

Quorum for general meetings

38. No business other than the appeintment of the chairman of the meeting
15 10 be transacted at a general meeting if the persons attending it do not
constiute a quorum

Chairing ge¢neral meetings

39,

]

(2)

(3)

If the: directors have appointed a chairman, the chairman shali chair
general meetings If present and wiling to da so,

If the directors have not appointed a chairman. or If the chairman 1s
unwiling to chair the meeting or is not present within ten minutes of
the time at which a maeting was due to start—

{a) the directors present or

(b) (if no directors are present), the meeting.

must appoint a director or shareholder to chair the meeting, and the
appcintment of the charman of the meeting must be the fist

business of the meeting

The person chairing a meeting in accordance with this article s
referred to as "the chairman of the meeting”.

Antendance and speaking by directors and non-shareholders

40.

(1)

2)

Directors may attend and speak at general meetngs, whether or
not they are sharehoiders

The chawrman of the meeting may permit cther persons who are
not—

(a) sharehclders of the company, or

{b) otherwmise entitled to exercise the rights of shareholders in
relation to general meetings,

to attend and speak at a general meeting.

Adjournment

41.

(1)

{2}

(3)

(4)

(5}

If the persons attending @ general meeting within half an hour of
the time at which the meeting was due to start do not conshiute a
quorum, or if during a meeting & quorum ceases to be present, the
chairman of the mesting Must agiourn it

The chairman of the meeting may adjcurn a general meeting at
which a guorum 1s present if—

{a} the meetng consenis to an adjournment, or

(by 1t appears to the charman of the meeting that an adjcurnment
15 necessary to protect the safety of any person attending the
meetng or eénsure that the business of the meeting 1s
conducted in an orderly manner

The chairman of the meetng must adjourn a general meeting if
directed 10 do so by the meeting

When adourning a general meeting, the chairman of the meating
must—

(@) enhsr specify the tme and place 10 which 1t is adjourned or
state that it is 1o coninue at a ime and place 10 be fixed by
the directors, and

(b} have regard to any directions as to the tme and place of any
adjournment which have been given by the meeting

If the continuation of an adiourned meeting 1s to take place more
than 14 days after it was adjourned. the company must give at
least 7 clear days notice of it (that s, excluding the day of the
adiourned meeling and the day on which the notice 1s given)—

(2} tothe same persons to whom notice of the company's general
meetings 1$ reguired to be given, and

(b} containing the same mformation which such notice 15 required
o cantan
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6)

No business may be transacted at an adjourned general meeting
which could not properly have been transacted at the meeting if the
adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

42. A resolution put to the vote of a general mesting must be decided on a
show of hands unless a poll 1s duly demanded in accordance with the articles

Errors and disputes

43. (1) No objection may be rarsed to the qualiication of any person voling
at @ general meeting except at the meeting or adjourned meeting at
which the vote objected to is tendered, and every vote not
disallowsd at the meeting 1s valid.

(2) Any such objection must be referred to the chairman of the
meeting, whose decision is final

Poll votes

44. (1) A poll on a resoluhon may be demanded—

(a) in advance of the general meeting where it is to be put to the
vote, or
(b} at a general meeting, erther before a show of hands on that
resciution or immediately after the result of a show of hands
on that resalution is declared
{2} A poll may be demanded by—
{a) the chairman of the meeting:
(b} the dractors,
{c) two or more persons having the nght to vote on the resolution,
or
{d) a person or persons representing not less than one tenth of
the total vating rights of all the shareholders having the right
to vote on the resolution
{3) Ademand for a poli may be withdrawn f—
(a) the poll has not yet been taken. and
(B} the chairman of the meeting consents to the withdrawal.
(4) Polis must be taken immediately and in such manner as the

chairman of the meeting directs,

Cantent of proxy notices

45. (1) Proxies may only valdly be appoinied by a notice in writing (a
“proxy notice”) which-—

(a) states the name and address of the shareholder appointing
the proxy,

{b) identifies the person appointed 1o be thai shareholder's proxy
and the general meeting in relation to which that person is
appanted,

{c) is signed by or on behalf of the sharehalder appainting the
prexy, of 1s authenticated n such manner as the diractors
may determine and

(di s dehkvered to the company in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate.

(2) The company may reguire proxy notices 10 be delivered 1n a
particular form, and may specfy offerent forms for different
purposas

(3) Proxy notices may specify how the proxy appointed under them is
10 vate {or that the proxy Is to abstain frem veting) on one or more
resclutions.

(4) Unless a proxy nofice indicates otherwise, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion

as to how {0 vote on any ancillary or procedural resolutions
put to the meeting, and

(b) apponting that person as a proxy in felatich to any
adjournment of the generat meeting to which it relates as well
as the meeting itself

Delivery of proxy notices
46. (1) A parson who is entitied lo attend, speak or vate (erther on a show

of hands or on a poll) at a general meeting remains so entitled in
respact of that meeting or any adjournment of i, even though a
valid proxy notice has been delivered 10 the company by or on
behalf of that person
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4)

An appeintment under a proxy notice may be revoked by delivering
to the company a notice 1n wniting given by or on behalf of the
person by whoem or on whose behalf the proxy notice was given

A nohce revoking a proxy appontment only takes effect if it s
delivered before the stant of the meeting or adjourned meeting to
which it relates.

H a proxy notice 1s not executed by the person appointing the
proxy. it must be accompanied by written evidence of the authonty
of the person who executed it to execute it on the appointor's
behalf.

Amendments to resolutions

47. (1)

(2}

3)

An crdinary resolution to be propcsed at a general meeting may be
amended by ordinary resolution if—

{a) nactice of the prapesed amendment ts grven to the company In
writing by a person entitied to vote at the general meeting at
which it is to be proposed not less than 458 hours before the
meeting is to take place (er such later ime as the chairman of
the meeting may determine), and

(b) the proposed amendment does not. In the reasonable opimian
of the charman of the meeting, matenaily alter the scope of
the resalution

A special resolution to be proposed at a general meeting may be
amended by erdinary resolution. If—

{a) the chairman of the meeting proposes the amendmenl at the
general meeting at which the resclubon 15 {0 be proposed,
and

{b) the amendment dees not go beyond what 1s necessary to
correct a grammatical or other non-substantive efror Iin the
resolution

if the charman of the meeting acting 1n good faith. wrongly
decides that an amendment to a resolution 15 out of order, the
chairman's error doss not mvalidate the vote on that resolution

PART 5 - ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48. (1)

(3}

Subject to the articles. anything sent or suppled by or to the
company under the articles may be sent or supplied in any way in
which the Cempames Act 2006 provides for documents or
information which are authorised or required by any provision of
that Act to be sent or suppled by or to the company

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

A direcior may agree with the company that notices or documents
sent to that director in 2 parbicular way are te be deemed to have
been received within a specified time of their being sent, and for
the specified time to be less than 48 hours,

Company seals

49, (1)

(2)

3)

(4)

Any common sea! may only be used by the authority of the
direclors

The directors may decide by what means and in what form any
comman seal 1S to be used.

Unless otherwise decided by the directars, if the company has a
common seal and 1t is affixed to a document, the document must
also be signed by at least one authorised person in the presence of
a witness who attests the signature

For the purposes of this arhicte, an authorised person 15—

(8) any director of the company:

(b) the company secretary {if any), or

(¢} any person authorised by the directors for the purpose of
signing documents to which the common seal 1s apphed

No right te inspect accounts and other records

50. Except as provided by law or authorised by the directers or an erdinary
resolution of the company., mo person is entitled 1o nspect any of the
company’s accounting or other records or documents merely by wirtue of
being a sharehoider

Provisien for employees on cessation of businass

51. The directors may decide 1o make provision for the benefit of persons
employed or formerly employed by the company or any of its subsidianes
{other than a directar 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

18

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

52.

Insurance

53.

1)

(2}

3)

(1

@)

Subject to paragraph {2}, a relevant director of the company or an
associated company may be indemnified out of the company's
assets aganst—

{a) any habiity incurred by that director 1n connection with any
reghgence default, breach of duty or breach of trust in
relation to the company cr an associated company,

{b} amy hability incurred by thal director in connection with the
achivities of the comparny of an associated company in its
capacity as a trustee of an occupational pensiwon scheme (as
defined in section 235(8) of the Companies Act 2006}

{c) any other liahility incurred by that director as an officer of the
company or an associated company

This article does not authorise any indemnity which would be
prohibited or rendered veid by any proviston of the Companies Acts
or by any other provision of law

In this article—

(a) rcompantes are associated if one 1s a subsidiary of the other or
both are subsidiartes of the same bedy corporate and

{b) a "relevant director” means any director or formear directer of
the company or an associated company

The directors may decide to purchase and maintain msurance. at
tha expense of the company. for the benefit of any refevant director
in respect of any relevant loss

in trys article—

(a) a 'retevant directer” means any director or former director of
the company or an associated company

(b} a ‘relevant ioss” means any loss or hability which has been or
may be incurred by a relevant director in connection with that
director's duties or powers in relation to the company, any
associated company or any pension fund or employees’ share
scheme of the company or assoctated company and

(c) companies are associated if one 15 a subsidiary of the other or
both are subsidiaries of the same body corporate



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
CLASS MANAGER LIMITED

Company No. 11687095

Adopted by written special resolution passed on L2 ' AL / 2018



CONTENTS

Article Page No.
T onterpretation. ... ..o T 2
2. Directors to take decisions collectively ... 4
3. UnanIimMoUSs ECISIONS. ... o e 4
4. Callingadirectors’ meeting ... UUUURPRUI 4
5 Quorum for directors Meetings ... 5
B, CaHNG VOt i e 5
7. Transactions or other arrangements with the Company ... 5
8. Directors’ conflicts of interest....... . 6
9. Records of decisions t0 be Kept ... 8
10. Number of direCtOrS o oo 8
11, Appointment of dir€ClOrS. ... 8
12. Appointment and removal of alternate directors.................nl s 8
13. Rights and responsibilities of alternate directors...................... . 8
14. Termination of alternate directorship ... 9
. BB O ANy 10
16. Quorum for general MEEtiNGS ... 10
7. PO VOIS e 10
8. PO IO S i e 10
18. Means of communicationtobe used................... 11
20, I N Y o i e e e e 11
20, INSUIBINCE ..o e ST 12
22, OVermiding ProVISIONS. .. .c.ooiiiiii e 13
Appendix - Model Articles for Private Companies Limited by Shares ... 14



THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF CLASS MANAGER LIMITED (the “Company"”)

{(Adopted by special written resolution passed on 2.2 , i / 2018)

INTRODUCTION

1. Interpretation

1.1. in these Articles, unless the context otherwise requires:
“Act” means the Companies Act 20086,
“Appointor’ has the meaning given in articte 12.1;
“Articles” means the Company’s articles of association for the time being in force;
“Business Day” means any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London are generally open for
business;
“Conflict” has the meaning given in article 8.1;
“Eligible Director’ means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in respect
of the particular matter);
“Holding Company” means a company which is the registered holder of not less than 90
per cent. of the equity share capital of the Company from time to time; and
“Model Articles” means the model articles for private companies limited by shares
contained in Schedule 1 of the Companies {Model Articles) Reguiations 2008 (Sl
2008/3229).

1.2. Save as otherwise specifically provided in these Articles, words and expressions which

have particular meanings in the Model Articles shall have the same meanings in these
Articles, subject to which and unless the context otherwise requires, words and

expressions which have particular meanings in the Act shail have the same meanings in
these Articles.



1.3.

1.4

1.5.

1.6.

1.7.

1.8.

1.9.

1.12.

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

A reference in these Articles to an “article” is a reference to the relevant article of these
Articles untess expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account
of:

1.5.1. any subordinate legislation from time to time made under it; and

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

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

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

Articles 7, 8, 9(1), 11(2) and (3), 13, 14(1), (2). (3) and (4), 17(2), 38, 44(2), 52 and 53 of
the Model Articles shall not apply to the Company.

Article 17(1) of the Model Articles shall be amended by the insertion of the following words
as a new paragraph at the end of such article “provided that the appointment does not
cause the number of directors in office for the time being (excluding alternate directors
who are net also directors) to exceed any maximum number fixed or otherwise determined
in accordance with these Articles.”

Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the secretary” before the words “properly incur”.

Article 27(3) of the Model Articles shall be amended by the insertion of the words “, subject
to article 11,” after the word "But”.

Article 29 of the Mode! Articles shall be amended by the insertion of the words “, or the
name of any person(s) named as the transferee(s) in an instrument of transfer executed
under article 28(2),” after the words “the transmittee’s name”.

In Article 30(4) of the Model Articles, the words “the terms on which shares are issued”
shall be deleted and replaced with “the rights attached to any shares”.



1.14. Articles 31(1)(a) to (d) (inclusive} of the Model Articles shall be amended by the deletion, in
each case, of the words “either” and “or as the directors may otherwise decide”.

1.15. In Article 32(a) of the Model Articles, the words "the terms on which shares are issued”
shall be deleted and replaced with “the rights attached to any shares".

DIRECTORS

2. Directors to take decisions collectively

2.1. The general rule about decision-making by directors is that any decision of the directors
must be either a majority decision at a meeting or a decision taken in accordance with
article 3.

22 If:

221, the Company only has cne director for the time being; and

222 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.

3. Unanimous decisions

3.1 A decision of the directors is taken in accordance with this article when all Eligible
Directors indicate to each other that they share a common view on a matter.

3.2 Such a decision may take the form of a resolution in writing, where each Eligible Director
has signed one or more copies of it, or to which each Eligible Director has otherwise
indicated agreement in writing.

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

4, Calling a directors’ meeting

Any director may call a directors’ meeting by giving not less than five Business Days'
notice of the meeting (or such lesser notice as alf the directors may agree) to the directors
or by authorising the Company secretary (if any) to give such notice.



5.1.

52

5.3.

Quorum for directors’ meetings

Save where the Company only has one director, and subject to article 5.2, the quorum for
the transaction of business at a meeting of directors is any one Eligible Director.

For the purposes of any meeting (or part of a meeting) held pursuant to article 8 to
authorise a director's conflict, if there are insufficient Eligible Directors to constitute a
quorum, the quorum for such meeting (or part of a meeting) shall be all the Eligible
Directors.

If the total number of directors in office for the time being is less than the guorum required,
the directors must not take any decision other than a decision:

53.1. to appoint further directors, or

5.3.2. to call a general meeting so as to enable the sharehclders to appoint further
directors.

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall not have a casting vote.

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who is in any way, whether directly or indirectly,
interested in an existing or proposed transaction or arrangement with the Company:

7.1. may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise (directly or indirectly)
interested;

7.2 shall be an Eligible Director for the purposes of any proposed decision of the

directors (or committee of directors} in respect of such contract or proposed
contract in which he is interested;

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

7.4. may act by himself or his firm in a professional capacity for the Company
{otherwise than as auditer) and he or his firm shall be entitled to remuneration
for professional services as if he were not a director:



8.1.

8.2

8.3.

7.5.

7.6.

may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate in which the
Company is otherwise (directly or indirectly} interested; and

shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section 252
of the Act)) derives from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided
on the grounds of any such interest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176
of the Act.

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out in this article, authcrise
any matter or situation proposed to them by any director which would, if not authorised,
involve a director breaching his duty under section 175 of the Act to avoid conflicts of
interest ("Conflict”).

Any authorisation under this article will be effective only if:

8.21.

822

823

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

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

the matter was agreed to without his voting or would have been agreed to if his
vote had not been counted.

Any authorisation of a Conflict under this article may (whether at the time of giving the
authorisation or subsequently):

8.3.1.

832

8.3.3.

extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,;

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

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.



8.4

8.5.

8.6.

8.7.

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:

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

842 use or apply any such information in performing his duties as a director;
where to do so would amount to a breach of that confidence.

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

8.5.1. is excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict;

8.5.2. is not given any documents or other infermation relating to the Conflict; and

8.5.3. may or may not vote (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:

86.1. the director will be obliged to conduct himself in accordance with any terms
irposed by the directors in relation to the Conflict; and

86.2. the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms,
limits and 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 a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship invelving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authcrisation) and no contract shall be liable to be avoided on such
grounds.



10.

11.

12.

12.1.

12.2.

12.3.

13.

13.1.

13.2.

Records of decisions to be kept

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

Number of directors

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

Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no directors, the
shareholder(s) shall have the right, by notice in writing, to appoint a natural person, who is
willing to act and is permitted to do so, to be a director.

Appointment and removal of alternate directors

Any director (an "Appointor”) may appoint as an alternate any other director, or any other
person approved by resclution of the directors, to:

12.1.1. exercise that director's powers; and
12.1.2.  carry out that director’'s responsibilities,

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

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

The notice must:

12.3.1. dentify the proposed alternate; and

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

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the
same rights in relation tc any decision of the directors as the alternate’'s Appointor.

Except as the Articles specify otherwise, alternate directors:



13.3.

13.4.

13.5.

14.

13.2.1. are deemed for all purposes to be directors;

13.2.2.  are liable for their own acts and omissions;

13.2.3. are subject to the same restrictions as their Appointors; and

13.2.4.  are not deemed to be agents of or for their Appointors

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

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

13.3.1. may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s Appeintor is not participating);

13.3.2. may participate in any decision of the directors (but only if his Appointer is an
Eligible Director in relation to that decision, but does not participate); and

13.3.3.  shall not be counted as more than one director for the purposes of articles 13.3.1
and 13.3.2.

A director who is also an alternate director is enfitlied, in the absence of his Appointor, to a
separate vote on behalf of his Appointor in addition to his own vote on any decision of the
directors (provided that his Appointor is an Eligible Director in relation to that decision) and
is entitled to be counted as participating for the purposes of determining whether a quorum
is present, both on behalf of his Appointor and on behalf of himself.

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

An alternate director's appeintment as an alternate terminates:

14.1. when the alternate’s Appointor revokes the appointment by notice to the
Company in writing specifying when it is to terminate;

14.2. on the occurrence, in refation to the alternate, of any event which, if it occurred
in relation to the alternate’'s Appointor, would result in the termination of the

Appointor's appointment as a director;

14.3. on the death of the alternate’s Appointor; or



15.

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

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 directers.

DECISION MAKING BY SHAREHOLDERS

16.

16.1.

16.2.

17.

17.1.

17.2.

18.

18.1.

18.2.

Quorum for general meetings

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

A simple majority of shareholders present in person or by proxy, entitled to vote upon the
business to be transacted, shall be a quorum.

Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting.

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared before
the demand was made” as a new paragraph at the end of that article.

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “is
delivered to the company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting} to which they relate”.

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

10



ADMINISTRATIVE ARRANGEMENTS

19.

19.1.

19.2.

20.

20.1.

Means of communication to be used

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

19.1.1.

19.1.2.

19.1.3.

19.1.4.

if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five Business
Days after posting either to an address outside the United Kingdom or from
outside the United Kingdom to an address within the United Kingdom, if (in each
case) sent by reputabte international overnight courier addressed to the intended
recipient, provided that delivery in at least five Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery
frormn the courier service provider);

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

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

if 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 to
have received) notice of the fact that the material is available on the website.

For the purposes of this article, no account shall be taken of any part of a day that is not a
Business Day.

In proving that any notice, document or other information was properly addressed, it shall
be sufficient to show that the notice, document or other information was delivered to an
address permitted for the purpose by the Act.

Indemnity

Subject to article 20.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

20.1.1.

20.1.11.

each relevant officer may be indemnified out of the Company’s assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer:

in the actual or purported execution and/or discharge of his duties, or in relation
to them; and

11



20.2.

20.3.

21.

21.2,

20.1.1.2. in relation to the Company’s (or any associated company’s) activities as trustee

201.2.

of an occupational pension scheme {as defined in section 235(6) of the Act),

including (in each case) any liability incurred by him in defending any civil or
criminal proceedings, in which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material 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 liability for negligence, default, breach of duty or breach of trust in
relation to the Company's {or any associated company’s) affairs; and

the Company may provide any relevant officer with funds to meet expenditure
tncurred or to be incurred by him in connection with any proceedings or
application referred to in article 20.1 and otherwise may take any acticn to
enable any such relevant officer to avoid incurring such expenditure.

This article does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law.

In this article:

20.3.1.

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

20.3.2. a ‘“relevant officer” means any director or secretary or former director or
secretary of the Company or an associated company {including any company
which is a trustee of an occupational pension scheme (as defined by section
235(6) of the Act).

Insurance

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

In this article:

2121,

21.2.2.

a ‘relevant officer” means any director or secretary or former director or
secretary of the Company or an associated company (including any company
which is a trustee of an occupational pension scheme (as defined by section
235(6) of the Act);

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

12



22.

221.

22.2.

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

Overriding provisions

For so long as the Company shall be a subsidiary of the Holding Company, the foliowing
provisions shall apply and to the extent of any inconsistency shall have overriding effect as
against all other provisions of these Articles:

22.1.1. the Holding Company may at any time and from time to time appoint any
person to be a director or remove from office any director howsoever appointed
but so that his removal from office shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for breach of any
contract of service between him and the Company;

2212 Article 18 of the Maodel Articles shall be amended by the inclusion of the words
"notification of the director's removal is received by the Company from the
Holding Company pursuant to article 22.1.1" as a new paragraph (g} at the end
of Article 18 of the Mode! Articles;

22.1.3. any or all powers of the directors shall be restricted in such respects and to
such extent as the Holding Company may by notice to the Company from time
to time prescribe;

2214, no shares or securities shall be issued or agreed to be issued or put under
option without the prior consent of the Holding Company and without limitation
the powers of the directors under section 550 of the Act are limited accordingly;
and

22.1.5. no transfer of any share of the Company shall be registered or approved for
registration without the prior consent of the Holding Company.

Any such appointment, removal, consent or notice shall be in writing served on the
Company and signed on behalf of the Holding Company by any one of its directors. No
person dealing with the Company shall be concerned to see or enquire as to whether the
powers of the directors have been in any way restricted by these Articles or as to whether
any requisite consent of the Holding Company has been obtained and no obiigation
incurred or security given or transaction effected by the Company to or with any third party
shall be invalid or ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the directors.
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APPENDIX — Modei Articles for Private Companies Limited by Shares

The model articles of association for private companies limited by shares as contained in
Schedule 1 to The Companies (Model Articles) Regulations 2008 (SI 2008 No. 3229) apply to
the company save in so far as they are excluded or modified. These model articles of
association for private companies limited by shares are reprinted without the index below.

Companies Act 2006
Model Articles
Private Company Limited by Shares

PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1. In the articles. unless the context requires otherwise—
‘articles” means the company's articles of assocation,
“bankruptey” includes individual insolvency proceedings in a junsdiction
other than England and Wales or Northern Ireland which have an effect
similar to that of bankruptey,
‘chairman’ has the meamng given in article 12,

“chairman of the meeting” has the meaning given in article 38,

“Companas Acts” means the Companies Acts (as defined in sechion 2 of
the Comipanies Act 2006) 7 50 far as they apply to the comparny,

‘director” means & director of the company, and mcludes any person
occupying the position of diraclor, by whatever name called,

‘distnbution recipient” has the meaning grven in articke 31,

‘document” ingludes, unless olherwise specified, any document sent or
suppled i electronic form

‘electronic form’ has the meaning glven n sechkon 1168 of the
Companies Act 2006.

‘fully pad' in relation to a share, means that the nominal value and any
premum to be paid 1o the company in respect of that share have been
paid to the company

hard copy form' has the meaning civen n section 1168 of the
Companias Act 2006

"hoider” in relation to shares means the person whose name 15 enterad
in the ragister of members as the holder of the shares,

Hinstrument” means a document i hard copy form,

ordinary resolulion” has the meamng given in Secton 282 of the
Companies Act 2006,

“paid” means paid or credited as pard,

“participate”, In relation to a directors’ meeung, has the meaning given in
article 10,

"proxy notice” has the meaning given in article 45,
*shareholder” means a person who 1s the hoider of a share,
‘shares means shares In 1he company.

specidl resolution’ has the meamng gwen n Section 283 of the
Companies Act 2006,

‘subsidiary” has the meammg grven m section 1153 of the Compames
Act 2006,

“transmittee’ means a person entitled 1o a share by reason of the death
or bankruptey of a sharenoider or otherwise by operation of law, and

“writing" means the representation or reproduction of werds, symbols or
ather informaton in a wisible form by any method or combmnation of
methods whether sent or supphed in electrenic form or otherwise.

Unless the context otherwse requires other wards or expressions contained
In fhese arhcies bear tha same meamng as in the Comparues Act 2006 as in
force an the date when these articles become binding on the company
Liabuity of members

2. The abhty of tha members is imited to the amount, if any, unhpaid on
the shares held by them
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PART 2 - DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject 1o the articles, the directars are responsible for the management
of the company’s business, for which purpcse they may exercise all the
powers of the company

Shareholders’ reserve power

4. {1} The shareholders may, by special resolution, direct the directors to

take, or refrain from taking, specified action

(2) No such special resclution invakdates anythuing which the directors
have done before the passing of the resclution.

Directors may delagate

5. (1) Subject to the articies, the directors may delegate any of the

powers which are conferred on them under the articles—
(@) to such parson or committee;
(b) by such means {Including by power of attomey);
{c) tosuch anextent,
{dY inrelation to such matters or territones, and
{e) on such terms and conditions;
as they think &t
(2) If the drectors so speciy, any such delegation may authonse
further delegation of the dwectors’ powers by any person to whom

they are delegated

(3) The directors may revoke any delegation 1n whale or part, or alter
its terms and conditions

Commiitees
6. (1) Committees to which the directors delegate any of ther powers
must follow procedures which &ré based as far as they are
applicable on those provisions of the articles which govem the
taking of decisions by directors (2) The directors may make rules
of procedure for all or any committees, which prevall over rules
derived from the articles if they are not consistent with them,

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectivety

7. (1) The general rule about decision-making by tirectors 15 that any
decision of the directors must be either a majerity decision at a
meeting or a decision taken in accordance with article 8
2) t—

{a} the company cnly has one director, and

{&)  no provision of the articles requires it to have more than one
director, the general rule does not apply, and the director may
take decisions without regard to any of the provisions of the
articles relating to directors’ decision-making.

Unanimous decisions
8. (1) A decison of the directars is taken in accordance wilh lus ailiciy

when all eligible directars indicate to each other by any means that
they share a common wiew on a matter

{2) Such a decision may take the form of a resolution in writing, copies
of which have been signed by each eligible director or to which
each eligible director has ostherwise indicated agreement it writing

{3) References in this article to eligible directors are to directors wha
would have been enblled to vote cn the matter had it been
proposed as a resolution at a directors' meeting.



(4) A decision may not be taken in accordance with this article if the
eligible drectors would not have formed a quorum at such a
meeting.

Calling a directors' meeting
9. (1) Any director may call a directors’ meeting by giving notice of the

meeting to the directors or by authonsing the company secrstary (if
any) to give such notice

(2) Notice of any directors’ meeting must indicate—
{a} s proposed date and time,
(b) where it is o take place, and

{c} 1 itis anticipated that directors parhicipating in the meeting wail
not be in the same place. how it is propesed that they should
communicate with each other dunng the meeting

{3) Notice of a directors' meeting must be givan lo each director but
need not be in writing

(4) Notice of a directors’ meeting need not be given to directors who
waive their enttiement to notice of that meeting. by giving notice to
that sffect to the company nel more than 7 days after the date on
which the meeting 15 held Where such notice is given after the
meeting has been held, that does not affect the validity of the
meeting. or of ary business conducted at It

Participation in directors’ meetings
10. (1}

Subject to the aricies directors participate in a directors’ meeling.
or part of a dirsctors’ meeting, when—

{a} the meeting has been called and takes place 1 accordance
with the articles, and

(b) they can each communicate to the others any information or
opinions they have on any particular item of the business of
the meehng

{2} In deterrmmng whether directors are participating in & directors’
meeting, it is wrelevant where any director is or how they
commuricate with éach other

{3} If all the directors participating in a meeting are not in the same
place, they may decide that the meeting 1s to be treated as taking
place wherever any of them s

Quorumn for directors’ meetings
. (1) At a directers’ meeting, unless a guorum is participating. no
proposal is to be voted on, except a proposal to call another
maeting

{2) The quorum for directors’ mestings may be fixed from time 1o time
by a decision of the directors, but it must never be less than two,
and unless otherwise fixed 1t is twa

{3) M the totai number of directars for the time being 1s less than the
quorum required, the directors must not take any deasion other
than a decision—

(3) to appoint further directors. or

{b) 1o call a general meeting o as 1o enable the shareholders to
appoint further directors

Chairing of directors’ meetings

12. {1} The directors may appeint a director to char their meetngs
{2} The person so appointed for the kme being s known as the
chairman.

(3} The drectors may terminate the chairman's appointment at any
tirme

(4) If the chairman is not participating in a directors' meeting within ten
minutes of the time al which it was to start, the panlicipating
directors must appeint one of themselves to char it

Casting vote
13 (1)

i the numbers of vetes for and against a proposal are equal, the
charman or other director chairng the mesting has a casting vote

{2) But this does not apply if, n accordance with the articles, the
chairman or other drrector 15 not to be counted as participating n
the decision-making process for quarum or voting purposes

Conflicts of interest

14. (1} If a proposed decsion of the directors 1s concerned with an actual
ar proposed transaction ar arrangement with the company n winch
a drector is interested that director 1s not lo be counted as
participating in the deaisicn-making process for guorum or voting
purposes
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{2} But If paragraph (3) applies a director who 15 nterested n an
actual or proposed transaction or arrangament with the company 15
to be counted as participating 0 the deision-making process for
guorum and voling purposes

{3} This paragraph applies when—
ta) the company by ordinary resolution drsapplies the provision of
the articles which would otherwise prevent a director from
being counted as partiapatng mn the decision-making
process.

(b} the director's interest cannot reasonably be regarded as hkely
1o give nse to a confict of nterest or

(c) the director's conflict of interest anses from a permitted cause

(4} For the purposes of this arlicle
causes—

the following are permitted

(@) a guarantee given, or 10 be ywven by or to a dwector in
respect of an obligaton incurred by or on behaif of the
company or any of its subsidiaries

ib) subscriphen, or an agreement lo subscribe, for shares or
other securities of lhe company or any of «ts subsidiaries or to
underwrite. sub-underwrite or guaraniee subscnption for any
such shares or secuntes and

(c} arrangements pursuant to which benefits are made avalable
o employees and directors or former employees and directors
of the company or any of its subsidiaries which do not prowde
special benefits for dwectors or farmer directors

{5) For the purposes of this article. references to proposed decisions
and decision-making processes inctude any directors meeting or
part of a directors’ meeting

{6) Subject to paragraph (7) f a queston arnses al a meetng of
directors or of a committee of directors as to the right of a director
to parhcipate in the meeting (or part of the meeting) for voting ar
Quorum purpeses, the queshon may before the conclusion of the
meeting, be referred to the charman whose ruling 10 refation to any
director other than the chairman 1s to be final and conclusive

(7) i any question as to the right to participate in the meeting [or part
of the meeting) should arnse in respect of the charman the
question is to be decided by a deaision of the directors at that
meeting, for which purpose the charrman is not t¢ be counted as
participating in the meeting (or that part of the meeting) for voling
OF qUOrUM purpases.

Records of decisions to be kept

15. The directors must ensure that the company keeps a record 1IN waling
for at least 10 years from the date of the decsion recerded of every
unanimous or majority decision taken by the dirsctors

Diractors' discretion to make further rules

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

APPGINTMENT OF CIRECTORS

Methods of appointing directors

Any person who is willing to act as a director, and s permitted by
law to do so, may be appointed to be a drector—

17. (1)

{a} by ordinary resolubon, or
(b) by a decision of the directors

(2) In any case where, as a result of death the company has no
shareholders and no directors. the personai representatives of the
iast shareholder to have died have the nght. by notice in wiiting o
appoint a person {o be a director

(3} For the purposes of paragraph (2) where 2 or more shareholders
die in circumstances rendenng it uncertain who was the last (o dig
a younger shareholder 1s deemed to have survived an older
sharehalder

Termination of director's appaintment
18. A person ceases to be a director 85 500N ag---

(a} that person ceases to be a dvector by virtue of any provisien of the
Camparies Act 2006 or is prohibited from being a director by law.

(b} & bankruptcy order 1s made aganst that person

{c) a composition |s made with that person's creditors generaily in
satisfaction of that person’s debts

(d) aregstered medical pracliioner who 15 treating that persen gives a
wnitten epimen to the company stating that that person has become
phys:icaly or mentally incapable of acting as a director and may
remain so for more than three months,



(e} nobfication is received by the company from the director that the
director is resigning from office, and such resignation has taken
effect In accordance with its terms

Directors’ remuneration

19. (1) Drweclors may undertake any services for the cempany that the
directors decide

{2) Direclors are entitled {o such remuneration as the directors
determine—

(a8} for their services to the company as directors, and

(b} for any other service which they undertake for the company
(3} Subject to the articles, a director's remunerabon may—

{a) take any form, and

{b) nclude any arrangements in connection with the payment of a

pension, allowance or gratuty, or any death, sickness or
drsability benefits to or n respect of that director

4} Unless the directors decide otherwise, directors’ remuneration
acerues from day to day

(5) Unless the diectors decide otherwise, directors are not
accourdable to the company for any remuneration which they
receive as directors or other officers or employees of the
company s subsidianies or of any other body corperate in which the
company is interested

Directors’ expenses

20. The company may pay any reasonable expenses which the directars
properly wncur in connection with therr attendance at—

(@) meetings of directors or commuttees of drectors
{by general meetings. or

(c) separate meetings of the holders of any class of shares or of
debentures of the company,

or otherwise in connechion with the exercise of ther powers and the discharge
of therr responsibilities n relation to the company

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

21. {1) Nao share s to be 1ssued for less than the aggregate of its nominal
value and any premium to be paid to the company in consideration

for its 1ssue

(2} This does not apply to shares taken on the formaton of the
compary by the subscribers to the company's memorandum

Powers to issue different classes of share

22. (1) Subgect to the articies, but without prejudics to the nghts attached
to any existing share the company may i1ssue shares with such
rights or restrictions as may be determined by ordinary resciution.

(2) The company may issue shares which are to be redeemed, or are

lable to be redeemed at the option of the company or the holder,
and the directors may determine the terms. conditions and manner
of redernption of any such shares

Company not bound by less than absolute interests

23. Except as required by law. no person is to be recogrused by the

company as holding any share upon any trust, and except as otherwise

required by law or the arlicles the company 1s not in any way to be bound by

or recognise any interest 10 a share other than the holder's absolute

ownership of it and all the rights attaching to it

Share certificates

24. (1) The company musl 1$sue each shareholder, free of charge, with
one or more certificates in respect of the shares which that
shareholder holds

(2} Every certificate must specify—

(a) Inrespect of haw many shares of what class, it 1s 1ssued
{b) the nominal value of those shares,
{c} thal the shares are fully paid; and

(d) any distingushing numbers assigned to them

(3) No ceruficate may be 1ssued in respect of shares of more than ane
class

{4} If more than one person holds a share. only one certificate may be
1ssued In respect of it

{5) Cenrtficates must—
{a} have affixed to them the caompany's common seal, or

(b} be otherwise executed N accordance with the Companmes
Acts

Replacement share certificates

25, (1) If a certificate 1ssued in respect of a shareholder’'s shares is—
{a) damaged or defaced, or
(b said to be lost, stolen or destroyed,

that sharsholder 1s entitled to be 1ssued with a replacement
certificate in respect of the same shares.

(2) A shareholder exercising the nght to be sssued with such a
replacement certificate—

{a) may at the same time exercise the nght ta be 1ssued with a
single certificate or separate certificates;

{b) must return the certificate which s to be replaced to the
company If 1t 1s damaged cr defaced, and

(¢} must comply with such conditions as to evidence, indemmity
and the payment of a reasonable fee as the directors decice

Share transfers

26. (1) Shares may be transferred by means of an instrument of transfer n
any usual form or any other form approved by the directors. which
is executed by or on behalf of the transfaror

{2} No fee may be charged for registening any nstrument of transfer or
other document relating to or affecting the title to any share.

(3) The company may retan any nstrument of transfer which s
registered

(4} The transferor remains tha holder of a share until the transferee's
narne 15 entered in the register of members as holder of it

(8} The directors may refuse to register the transfer of a share, and f
they do so, the instrument of transfer must be returnec to the
transferee with the notce of refusal unless they suspect that the
proposed transfer may be fraudulent,

Transmissian of shares

27. (1) If tile to a share passes to a transmittee, the company may only
recagrise the transmittee as having any title to that share

(2) A transmittee who produces such evidence of entittement to shares
as the directors may properly require—

{a) may, subject to the articles, choose either to become the
holder of those shares or to have them transferred to another
persan, and

{b) subject to the articles, and pending any transfer of the shares
to another person, has the same rights as the holder had

(3) But transmitiees de not have the right to attend or vote at a general
meeting. or agree (o a proposed written resoltution, in respect of
shares to which they are entitled, by reason of the holder's death or
bankruptcy or otherwise, unless they become the holders of those
shares

Exercise of transmittees’ rights

28. (1) Transmittees who wish to become the holders of shares tc which
they have become entitied must notfy the company n wrting of
that vaish

(2} If the transmittes wishes 1o have a share transfermed to ancther
person, the transmittee must execute an instrument of transfer in
respect of it

(3) Any transfer made or exeeuted under this article is to be treated as
f it were made or executed by the person from whom ihe
transmittee has derived rights in respect of the share, and as if the
event which gave rise to the transmission had not cccurred

Transmiftees bound by prior notices

29. If a notice is given to a sharsholder in respect of shares and a
transmittes is entitled to those shares, the transmittee is bound by the notice if
It was gwen 1o the shareholder before the transmittee’'s name has been
entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends



30. (1) The company may by ordinary resolution declare dwidends. and

the directors may decide tc pay interim dividends

{2) A dividend must not be declared untess the directors have made a
recommendation as to its amount Such a dwidend must net
exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 1s in accordance with
shareholders’ respective rights

(4) Unless the shareholders' resolution to declare or directors’ decision
to pay a dividend, or the terms on which shares are 1ssued, specify
otharwise, i must be paid by reference to each sharehcider's
holding of shares on the date of the resoluton or deasien to
declare or pay it

{5} If the company's share capitaf s divided into different classes no
interm dvidend may be pard on shares camying deferred or non-
preferred rights f. at the tme of payment any preferental dividend
15 in arrear

(6) The directors may pay at intervals any dividend payable at a fixed
rate f it appears to them that the profilts avadable for distnbution
Justify the payment

{7) ifthe directors act In good faith, they do not incur any Labity to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful payment of an interm dividend on shares with
deferred or non-preferred nghts

Payment of dividends and other distributions
31. (1) Where a dividend or other sum which is a distrbution s payable in

raspect of a share, it must be pad by one or more of the following
means—

{a) transfer to a bank or building society account specified by the
distripution recipient either in writing or as the directors may
otherwise decide,

(b) sending a chegue made payable to the distribution recipient
by post 1o the distnbution recpient at the distribution
recipient's registered address {If the distribution recipient is a
hotder of the share), or {in any other case) to an address
specified by the distribution recipient ether in writing or as the
directers may otherwise decide.

(¢} sending a cheque made payable to such person by post to
such person at such address as the distribution recipient has
specified either n writing or as the directors may otherwise
decide, or

{d) any other means of payment as lhe directors agree with the
distrbution recipient ether 10 writing or by such ather means
as the directors decide

{2) In the articles, “the distribution recipient’ means, i respect of a
share in respect of which a dividend or ether sum s payable—

{a) the holder of the share, or

(b} 1f the share has two or more joint holders. whichever of them
is named first in the register of members, or

(¢} if the holder i1s ne longer entitied to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
transmittee

No interest on distributions

32. The company may not pay nterest on any diidend or other sum
payabie in respect of a share unless otherwise provided by—

(a) the terms om which the share was issued, or

(b) the provisions of another agreement betweer the holder of
that share and the company

Unclaimed distributions
33. (1) Al dividends or other sums which are—
(a) payable in respect of shares. and

(b} unclaimed aftar having been declared or become payable,

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

(2) The payment of any such dividend or other sum into & separate
account does not make the company a trustee In respect of it

(3) K—

{a) twelve years have passed from the date on which a dradend
or other sum became due for payment, and

{b} the distnbution recipient has not claimed 1t

the distnbution reaipient 1s no longer entitied ta that dwvidend or
olher sum and it ceases to remain owing by the company

17

Non-cash distributions
34. (1) Subject to the terms of issue of the share in question. the company
may, by ordinary resclutien on the recommendsation of the
directors. decide to pay all or part of a dividend or other disinbution
payable in respect of a share by transferring non-cash assets of
equivalent value {including, without limtaton shares or other
securities in any company)

(2} For the purposes of paying a non-cash distnbution the directors
may make whatever arrangements they think fit, including where
any difficulty anses regarding the distnbution—

(a) fixing the value of any assets

(b} paywng cash to any distribution recipient on the basis of 1hat
value in order to agyust the nghts of reciprents and

(c} westing any assets in lrustees
Waiver of distributions

35. Distnbutien recipients may waive their entittement to a daidend or other
distribution payable 1n respect of a share by giving the company notice In
writing to that effect but if—

(@) the share has more than ane holder or

(b} more than one person i1s entitled to the share whether by
reason of the death or bankruptcy of one or more jont
holders or otherwise

the notice 15 not effective uniess it 1s expressed lo be given. and signed by all
the holders or persons otherwise entitied to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
36, (1)

Subject to the articles. the directors may If they are 50 autherised
by an ordinary resolution—

{a) decide to capitalise any profits of the company {whether or not
they are avaulable 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 captal
redemption reserve, and

(b} appropnate any sum which they so decde to capitalise {a
“capitalised sumn™) to the persons whe would have been
entitled to 1t 1f it were distnbuted by way of dividend (lhe
“persons entitled”} and it the same proportions

(2) Cepitalised sums must be appiied—
{a) on behalf of the persons entitted and

(b) i the same proportions as a dividend would have been
distributed to them

(3} Any capitahised sum may be apphed i paying up new shares of a
nominal amount egual to the capitahsed sum which are then
allotted credited as fuily paid to the persons entitled or as they may
direct

{4) A capitalised sum which was appropnated from profis avalable for
distnbution may be apphed it paying up new debentures of the
company which are then allotted credited as fully paid to the
persons entitied or as they may direct

(5) Subject to the articles the directors may—

(a) apply capitalised sums in accordance with paragraphs (3 and
{4) partly in one way and partly in another,

{b} make such arrangements as they think fit o deal with shares
or debentures becoming distrbutable in fractions under this
article (Including the 1ssuing of fractional certficates or the
making of cash payments}, and

{c) authorise any person to enter nto an agreement with the
company on behalf of all the persons entitled which 1s binding
on them in respect of the allotment of shares and debentures
to them under this article

PART 4 - DECISION-MAKING BY SHAREHOLDERS
CORGANISATICN OF GENERAL MEETINGS
Attendance and speaking at general meetings

37. {1) A person s able to exercise the nght to speak at a general meeting

when that person 15 In a position to communicale to alff those
attending the meeting. durng the meetng. any information or
opirians which that person has on the business of the meeting

(2) A person s able to exercise the nght to vote at a general meeting
when—



ta)  that person s able to vote, dunng the meeting, on resolutions
put to the vote at the meeling. and

(b} that person's vole can be taken nto account in determining
whether or not such reselutions are passed at the same time
as the votes of ail the other persons attending the meeting

(3) The directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to
exercise ther nghts to speak or vote at it

(4) In determining attendance at a general meeting. it is mmaterial
whether any two or maore members attending it are in the same
place as each other

(5) Two or more persans whe are not in the same place as each other
attend a general meeting If thewr circumstances are such that if they
have {or were to have) nghts to speak anc vole at that meeting,
they are {or would be) able to exercise them

Quorum for generat meetings

38, No business other than the appointment of the chairman of the meeting
i5 10 be transacted at a general meeting if the persons attending i do not
constiute a quorum

Chairing general meetings

39. (1} if the directars have appointed a chairman, the chairman shall char
general meetings if present and willing to do 50

{2y 1f the directors have nat appointed a chairman, or If the chairman 1s
unwitling to chair the meeting or is not present within ten minutes of
the tme at which a meeting was due to start—

(a) the directors present, or
(b} (if no directors are present). the meeting.

must appoint a director or shareholder to chair the meeting, and the
appomtment of the chairman of the mesting must be the first
business of the meeting

{3} The person chairmng a meetng In accordance with this article 1s
referred to as “the chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40. (1) Drrectors may alttend and speak at general meetings. whether or
not they are shareholders

{2} The chawrman of the meeting may permit other persons who are
not—

{ay shareholders of the company. or

{b) ctherwise entitled lo exercise the nghts of shareholders in
retation to general meetings,

1o attend and speak at a general meetng
Adjournment

41. {1} |If the persons attending a generai meeting within half an hour of
the time at which the meeting was due to start do not constitute a
quorum, of (f dunng a meeting a quorum ceases 1o be present, the
chawman of the meeting must agjourn it

{2) The chairman of the meeting may adjourn a general meeting at
which a quorum 1s present (f—

{a) the meehing consents to an adjournment, or

(b} 1t appears to the chairman of the meeting that an adjournment
1s necessary to protect the safety of any person attending the
meeting or ensurg that the business of the meelng s
conducted in an orderly manner

(3} The charman of the meetng must adjourn a general meetng if
directed to do so by the meeting

(4)  When adiourning a general meetng, the charrman of the rmeeting
MHUSt-=

(a) either speciy the tme and place to which it 15 adjourned or
stale that 1t 15 to coninue at a ime and place 1o be fixed by
the directors and

(b) have regard lo any directions as to the tme and place of any
adjournment which have been given by the meeting

{8) If the continuaton of an adjourned meeting 18 to take place more
than 14 days after it was adjourned, the company must gwe at
least 7 clear days notice of it {that 1s, exciuding the day of the
adjourned meebng and the day on which the notica 1s given)—

{a) tothe same persons to whom notice of the company's general
meetings 15 required to be given, and

{b) contaiming the same information which such notice 1s required
to contain
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{8) No business may be transacted at an adjourned general meeting
which could not properly have been transacted at the meeting If the
adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42, A resolution put 10 the vote of a general meeting must be decided on a
show of hands unless a poll 1s duly demanded in accordance with the articles

Errors and disputes

43. (1) No objection may be raised to the qualification of any person voling
at a general meeting except at the meeting or adjcurned meeting at
which the vote objected to s tendered, and every vote not
disailowed at the mesting Is valid.

(2} Any such objection must be referred to the charman of the
meeting, whose decision is final

Pol! votes
44, (1) A pollon aresolution may be demanded—

(a) m advance cf the general meeting where it Is to be put to the
vote, or

{b} at a general meeting, either before a show of hands on that
resctutton or immediately after the result of a show of hands
on that resolution is declared

(2] A poll may be demanded by—
(a) the charman of the meeting,
(b} the directors,

fc)  two or more persans having the night to vote on the resolution;
or

(d) a person or persons representing not less than ane tenth of
the total voting rights of all the shareholders having the nght
ta vote on the resolution

(3} A demand for a poll may be withdrawn f—
{a} the poll has not yet been taken, and
() the chawrman of the meeling consents 1o the withdrawal

(4) Polls must be taken mmedialely and in such manner as the
chairman of the meeting directs

Content of proxy notices

45. (1) Proxies may only validly be appointed by a notice in wniting {a
“proxy notice”) which—

{a) states the name and address of the shareholder appointing
the proxy,

{b) wentfies the person appornted to be that shareholder's proxy
and the general mesting in relation to which that person 15
appointed,

(€} 15 signed by or on behalf of the shareholder appointing the
proxy, or is authenticated in such manner as the directors
may determine. and

{d) 15 delivered to the company In accordance with the articles
and any instructions contained in the notice of the general
meeting to which they refate

{2) The company may require proxy notices to be delivered in a
particular form, and may specify different forms for different
purpases

(3) Proxy notices may specfy how the proxy appeinted under them I1s
{o vote {or that the proxy is to abstain from voting) on ane or more
resolutions

(4) Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discretion
as 10 how to vote on any ancillary or procedural resolutions
put to the meeting, and

(b) apponting that person as a proxy i relation to any
adjournment of the general maeting to which It relates as well
as the meeting tself

Delivery of proxy notices

46. (1) A person who is entitled 1o attend, speak or vote (gither on a show
of hands or on a poll} at a2 general meeting remains so entitied In
respect of that meeting or any adjournment of it, even though a
valid proxy notice has been delivered to the company by or on
behalf of that person



{2)

(4)

An appointment under a proxy notice may be raevoked by delivering
to the company a notice n wnung given by or on behalf of the
person by whom or on whose behalf the proxy notice was given

A nolice revoking a proxy appointment only takes effect f it Is
delivered before the start of the meeting or adjourned meeting to
which 1t relates.

If a proxy notice 15 not executed by the person appointing the
proxy. it must be accompanied by written evidence of the autharity
of the person who executed it to execute it on the appomntor's
behalf

Amendments to resciutions

47. (1)

(2}

(3}

An ordinary resoiuticn to be proposed at a general meeting may be
amended by ordinary resoiution if—

{a) notice of the proposed amendment s given to the company In
writing by a person entitled to vole at the general meeting at
which it is to be proposed not less than 48 hours before the
meeting is to take place {cor such later ime as the charman of
the meeting may getermine), and

(b} the proposed amendment does nct, In the reasonable opinion
of the charrman of the meeting, materially alter the scope of
the resolution.

A special resolution 10 be proposed at a general meeting may be
amended by ordinary resclution. f—

{ay tha chairman of the meeting proposes the amendment at the
general meeting at which the resolution s to be preposed,
and

(b} the amendment does not go beyond what is necaessary to
correct a grammatical or other non-substantive error in the
resclution

If the charman of the meeting. acting in good faith. wrongly
decides that an amendment to a resolution 1s out of order, the
chairman's error dees not mnvalidate the vote on that resolutien

PART & - ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 (1)

2

)

Subject to the articles, anything sent or suppled by or to the
company under the articles may be sent or supplied in any way in
which the Companes Act 2006 provides for documents or
information which are authonsad or required by any provision of
that Act to be sent or supphed by or 1o the company

Subject to the articles, any notice or document to be sent or
supplied to a director in connection with the taking of decisions by
directors may also be sent or supphed 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
sant to that directer in a parhcular way are 1o be deemed to have
been received within a specified tme of their being sent. and for
the spacified time to be less than 48 hours

Company seals

49, (1)

)

3

(G

Any common seal may only be used by the authority of the
directors

The directors may decide by what means and in what form any
common seal is 1o be used

Unless otherwise decided by the directors, if the company has a
common seal and it s affixed to a document, the document must
also be signed by at least one authonsad person in the presence of
a witness who attests lhe signature

For the purposes of this article. an authorised person 15—

(a) any director of the company.

{b) the company secretary {If any), or

(¢} any person authorised by the directors for the purpose of
signing documents to which the commen seal is applied

No right to inspect accounts and other records

50, Except as prowided by law or authonsed by the directors or an ordinary
resotution of the company, no person s entitled to inspect any of the
company's accounting or other records or documents merely by wirtue of
being a shareholder

Provision for employees on cessation of business

51. 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
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DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

52,

(1}

Subject to paragraph (2), a relevant directer of the company or an
associated company may be indemnified out of the companys
assels against—

{al any habdity incurred by that directer in connection with ary
neglgence default, breach of duty or breach of trust in
relation to the company or an associated company

{b} any habdity incurred by that directer in connection with the
activihes of the company or an associated company in its
capacity as a trustee of an cccupational pension scheme (as
defined in section 235(6) of the Companies Act 2006)

{c) any other habity incurred by that director as an officer of the
company or en associated company

This article does not authonse any indermnity which would be
prohibited or rendered void by any provision of the Companies Acts
ar by any other prowvision of law

In this article—

{a) companies are associated f one 15 a subsidiary of the other or
both are subsidiaries of the same body corporate and

{b)  a 'relevant director” means any drrector of former directar of
the company or an associaled company

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

(2)

(3
fnsurance
£3. (1)

(2)

In this article—

{a) a 'relevant director” means any drector or former director of
the company or an asseciated company,

(b)  arelevant loss' means any toss or hability which has been or
may be mcurred by a relevant director In connechion with that
director's duts or powers 1n relation to the company, any
associated company or any pension fund or employaes’ share
scheme of the company or associated company and

(c) companies are associated if one s a subsidiary of the other or
both are subsidianies of the same body corporate



