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PART |
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terss
1.1 In these Articles, unless the context yequires otherwise:
appeointor has the meaning given 1o that term in Article 25.1;
Articles means the Company's aticles ol association tor the time being in foree,

hankruptey includes individual msolvency proceedings i a jurnsdiction other than England and Wales or Northern
Ireland which have an effeet similar 1o that of bankrupicy,

CA 2006 means the Companics Act 2006,
calt has the meaning given to that term i Article 35,1,
cali notice has the meaning given to that term in Article 35.1;

all payment date has the meaning given to that term in Article 38.2.15
capitalised sum has the meamng given to that term in Article 61.1 2;
chairman has (he meaning given to that tern in Article 13 25
chairman of the meeting has the meaning given to that term in Article 67,

Clear Days means {in relation to the period of a notice) that period excltuding the day when the notice is given or
deemed to be given and the day for which it is given or on which it)s to take effect;

Comgpanies Acts means the Companies Acts (as defined in section 2 of CA 2006), in so fur as they apply (o the
Company,

Company's lien has the meming given to that term in Article 33;
Conflict has the memnmg given to that tenm in Article 16.2;

conflicted director means a director who has, or could have, a Conflict in a situation involving the Company and
conseqguently whose vote is not 1o be counted in respect of any resolution to avthorise such Conthict and who s non
to be counted as participating in the quorum for the meeting {or part of the mceting) at which such resolution is to
be voted upon;

corporate representative has the meaning given to that term in Article 75;

director means a director of the Campany, and includes any person occupying the position of director, by whatever
name called;

distribution recipicnt has the meaing given to that term in Article 55.2;
document includes, unless mtherwise specified, any document sent or supplied in clectronic form;,
clectronic form has the meaning given 1o that e i section 168 of CA 2006,

fudly paid iy relation o o share, neans that the nomina! value and any premmuin fo be paid (0 the Company i respect
ol that share have been paid 1o the Company;

hard copy form has the meaning given to that term n section 1168 of CA 2006,

holder 10 relanon e shares means the person whose nmne is entered in the register of members as the holde of the
shares oromn the case o a share an respeet of which a shave warvant has been issued {(and not cancelled), the poson
1)} ])ﬂ‘;‘-‘sl.'\‘;ll)l] Ur that wWarn g,

imstrapent means & document i hand copy forn,
lien enforcement notice has the meaming given 1o shat term in Article 34;
member oy the acaming given we hat teem in seetion 112 of CA 2006,

Model Artickes meins the modet witicles for private companies Emited by shares contained m Schedule 1 of the
Companies (Madel Avielos) Reeulations 2008 (81 2009/3229) as amended prioc to the date of adopion ol these
Articles,

now-conflicted ditector mvans any diector wheo is not o conthicted divecton;

ordinary 1eselution has the meanmg given to than term in seetion 282 of CA 2006,

paid means pied or eredited as paid and unpaid shall be constuued accordingly,

participate, in reluton o a diectors' meeting. has the meamng given o that terms m Aaticle 12:
persons entitled hus the meang given to that term in Artiele 61 1.2,

prosy nelice kas the meanmg given to thal term m Anele 73.2;

proxy notification addiess has the mening grven to that teemn Arncle 74,1,

refevant loss has the meanmge given to that teom m Article 83 2.2:

relevant officer has the meanmg given o that terim m Arnicles 82 3 2 or 83 2 1, as the case may e
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refevant rate has the meamng given to that term in Article 38.2.2,

shares means shares i the Company;

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

subsidiary has the meaning given 1o thal tenn in sechon 1159 o CA 2000;

transfer or transferring, in relabion to a share, has the meaning given to that term in Arbicle 48 1,

transmittee means a person entitled to a share hy reason of the death or bankiuptey of s holder or otherwise by
aperation of taw;

United Kingdoem mcans Great Biitain and Northemn Ireland; anc

writing mcans the representation or reproduction of words, symbols or other information in a visible form by any
method or combination of methods, whether sent or supplied in electronic form ot otherwise,

12 Save as otherwise specifically provided in these Auticles, words and expressions which have particulal
meanings in the Model Articles shall have the same meanings in these Articles, subject 10 which and
unless the context otherwise 1equires, words and expressions which have particular mcanings in CA 2006
as in foree on the date when these Articles become binding on the Company shall have the same meanings
in these Articles

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

14 Unless expressly provided otherwise, a refetence to a statute, statutory provision or subortinate legislation
15 4 rederence (o1l as its m force from time to time and shall include any orders, regulations or subordinale
legaslaton trom timie to time made under it and any ansendment or re-enactment of 1t or any such ordors,
regulations or subordinate legistation for the ime being i foree.

15 Any phrase mtroduced by the terms “including”, "inelude”, “in particular” or any sinula expression shall
be construed as illustrative and shall not limit the sense of the words preceding those terms

1.6 No regulations set out in any statute or in any statutory instrument or other subordinate Jegislation
concerning companies, including but not limited to the Model Articles, shall apply to the Company, but
the following shall be the articles of association of the Company.

Liability of members

The hability of the members 18 limited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Dircctors' general authority

Subject 10 the Aricles and to the applicable provisions {or the time being of the Companies Acts, the disgctons are
responsible foe the management of the Company's business, for which purposc they may exarene all the powers of
the Company

Change of Company Name

Withaul prejudice w the generality of Andle 3, the directors may resolve in accordance with Anticle 8 to change the

Company's name

Members' reserve poner

51 The members may, by special resolunon, direer the directors 1o wke, o retrain from kg, speailicd
detion

5.2 No such specnd resclunon invabdates anythig which the divectors have done before the passaing of the
iesolution,

Direetors may delegate
6.1 Subjeet 1o the Arocles, the directors may defegate any of the powers which are conltorred on them under
the Arcticles

6.1 1 1o such person or commities.

612 by such sneans pncludhing by a power of attomcey?),
0.1 3 Lo sucl an extent,

[{ i relation to such matters o1 terrores, and

G135 on such terms and conditions;

i~ they think it

Page O
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6,2 I the directans so speeity, any such delegation may authonse further delegation of the direetors” powers
by any person o whom they are delegated.

61 The directors may revoke any delegation in whole ar part, or alter its terms and condhiions

Committees

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

7.2 The directns may make rules of procedure for 2l or any committees. which prewvail over 1ules derived
fiom the Adticles if they are not consistent with them.

73 Wheie a provision of the Articles refers to the exercise of a power, authority or diseretion by the

directars and that power, authorily or diseretion has been delegated by the ditcetors 10 a committee, the
provision shall be construed as permitting the exercise of the powetr, authoity or diserction by the
committee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

51

8.3
Directors' v
91

9732

9.3

94

93

The general rule about decision-making by directors 1s that any decision of the directors must be taken
as a majority decision at a meeting or as a directors’ written resolution i accordanee with Article 9
{(Duectors' wiitten resolutions) or otherwise as a unanimouns decision taken i accondanee with Article 10
{Unanimous decisions)

if
821 the Company only has nne director for the time boing, mud
822 na provision of the Articles 1equires it 1o have more than onc director,

the geneal rule does not apply, and the director may (for so long as he remaing the sole dineetor) ke
decisions without regard to any of the provisions of the Arncles 1elating 1o duectors' deaision-making.

Subject to the Articles, cach director participating in a directors’ meenng has one vore,

vritten resolutions

Any dircetor may propose a dircerors' written resolution by giving notice m wrinng of the proposed
reselution to cach of the other directars (including altermate directors).

It the Company has appeinted a company secretary, the company secretory must propose o directors’
wtitten resolution it a director so requests by giving notice in waiting 10 cuch of the othar directors
{including alternate direclons)

Notice ol a proposed directors’ written resolution must indicate:

0.3.1 the proposed resolution; and

932 the time by which it is proposed that the dircetors should adopt i,

A proposed duectors' written 1esolution is adopted when a majority of the non-conflicted diectors {or
their abternates) have signed one or more copies of i, provided thut those duectors (or thelr alternales)
woitld have formed o quorem at a directors’ meeting were the resolution to have been proposed at such
mecting,

Onee a ducctors' written 1esolution has been adopted, itmust be teared as i 1 had been a decision taken
at o dinectors! meetng in accordance with the Articles

Linanimous decisions

i

12

1na

A decision of the doectans is taken in accordance with this Article 10 when all non-conicted directors
inclicite to cactr other by any means that they share a common view on a matter

A decision may not be taken i accordance with this Article 1 i the non-comilicted ditecians would not
have frmed 4 quorum at a dircctons meeting had the mattar been proposed as g resolulien at such
meeting,

Onee a directors' unanimous decision is taken i accordance with this Article T Umust be treated as o
it had heen adecision taken at a dinectors’ meeting in aecordanee with the Viticies

Cudling a divectors’ meeting

Any directer may call o ditcetors' meeting by gsving notce of the mecting 1w cach ol the dueetos
{ncludmg alernate direetors), whcther or net he s absent fiom the UK o by quthorising the company
secretary (11 ary) 1o mive such nenee
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112 Notee of any directors’ meeting must indicate.

11.21) 1ts proposed date and time,
11.2.2 where 1t is to take place, and
1123 it it s anticipated that directors participating in the mecting will not be iy the same place,
how it is proposed that they should communicate with cach other dunng the meeting,
1E.3 Subjcet to Article |1 4, notice of a directors” meettng must be given (o cach ditecton but need not be in
writing
11.4 Notice of a dircctors' mecting need not be given to directors who waive their entitlement to notice ot

that mieeting, by giving notice to that effect to the Company prior 10 or up o and including not more
than seven days alter the date on which the meeting is held. Where such notice is given after the meeting
has been held, that does not affect the validity of the mecting, or of any busingss conducted at it

Participation in directors’ meetings

121 Subject to the Articles, directors participate in a ditectors’ meeting, or part of a directors' meeting,
when,
1211 the meeting has been called and takes place in accordance with the Auticles, and
1212 they can cach communicate to the others any information or opinions they have on any

particular item of the busincss of the mecting,

12,2 In delernning whether ditectors are parlicipating in o dircetors’ mecting, it is imelevant where any
dircetor is or how they communicate with each other.

123 1f all the directors participating in a meeling are not in the same place, they may dectde that the meeting
is to be treated as taking place wherever any of them is

Chairing of directors' meetings

131 The dircctors may appoint a director to chair theit ineenngs.

132 The person so appomted for the time being 15 known as the chanman

131 The directors may tenminate the chairman's appointment at any linw,

134 If the chairman s not participating in a directors’ mceting within ten nnuics ot the time at which it

was 1o start, the patticipaung directors must appeint one of themselves to chair it
Chairman’s casting vate at directors' meetings

14,1 If the numbers of votes for and against a propoesal at a neeting of directons are equal, the chairman or
ather director charing the mecting has a casting vote.

142 Article 14 1 docs not apply in respect of a particulay meeting (or part of u meeting) if, in aceordance with
the Articles, the chairman or other direetor chaiting the meeting is o conflicted director for ihe purposes
of that mectng (or that part of that meeting at which the proposal s voted upon)

Quorum for directors’ meetings

151 Ata ditectors' meeting, unless a quorum is purticipating, no proposal is 1o be voted on, except a proposal
1o call another mecting.

try
[

Subject 1o Atticie 15,3, the quorum for the transaction of busiess at o mecting of directors may be fixed
trom time 1o time by a deeision of the disectors but it must never be fess than two directons, and unless
otharwise fixed it is two. A persen wha holds office only as an aliciate directon shall st his sppomtor is
not present, be counted in the quorum, 1 and so long as theie s a sole directon, he may exerese all the
powers and authorities vested in the directors by these Articies and accordingly the guorum for the
transaction of business in these circuistances shall be one.

153 For the purposes of any meeting (or part of o omecting) held pursuant 1o Artiele 16 (Duectors’ contlicts of
interests) to authonse o diector's Conflicl, f there is only one non-contheted duector in atfice in addition
to the conthieted divecton(s), the quorum for such meenng (or part of @ meening) shall be one non-
conflicted directon,

Dircctors' conflicts of interests
161 For the purposes of this Article 16, o conflict of nterest includes a condhicr of interest and duts and

contflict of dunies, and mitcaest cledes both dect and mdirect imterests

162 Ihe duectors may. i secordanee with the requitements set out w s Article 10, authorise any matien
proposad to them by any ducetor which would i nor authonsed velve a ditector neaching his duty
under section 175 of CA 2006 to avord canthets of maerest ( such nater being herematter retened to as
u Contlict).



10.3

16.4

{65

16.6

167

164

16.9

L6 19

A directon seeking autherisation in respect of o Conthet shall declare to the other directors the natare and
extent of his interest ina Conflict as soon as is teasonably praciicable The director shall provide the ather
dircetors with such details o the relevant matter as arc nceessary tor the other directors to decide how 1o
address the Conflict, ogether with such other information as may berequested by e other directors

Any avthousation under s Article 16 will be eftective only af

164 | the matter i question shall have been proposed by any director for consideration ut a
megting of directors in the same way that any other matter may be proposed to the directors
under the provisions of these Articles o1 in such other manner as the directos may
deterimine;

1642 any requirement as to the guorum a1 the mecting of the divectors at which the matter is
consideted is met without counting the director 1in question and any other conflicted
director(s); and

16.4.3 the matter was agreed to without the director and any other conflicted director(s) voting
or would have been agreed Lo if their votes had not been counted.

Any authorisation of a Conflict under this Article 10 may {whether at the time of giving the authotisation

or subsequently):

16.5.1 cxtend to any actual or potential condlict of interest which may reasonably be expected 1o
arise out of the Conflict so authonsed;

16.52 be subject to such terms and for such duration, or impose such jimits or conditions as the
dirgetors may determing, or

1653 be terminated or varied by the directors at any hime

This will not affeet anything done by the director prior 1o such termmmation or variation in aceordance

with the terms of the authorisation.

in authorising u Conflict the directors may decide (whether at the dame of giving the authotisation or

subsequently) that if a director hus ohtained ony information through his involvement in the Conflict

otherwise than as a director ot the Company and i respeet of which he owes & duty of confidentiality 10

another person the director is under no obhigation o

16.6.t disclose such information to the divectors or 1o any director or other ofticer or employcee of
the Company, or

10.6.2 usc o1 apply any such informanon in perfornung his duties as @ diuector,

where to do so would amount 1o a breach of that confidence

Whete the directors authorise a Conllict they may provede, without hmitation {whether o the time of
giving the suthorisation or subscyuently) thal the direcior

16,7 1 is excluded from discussions (whether ot mecungs of directors o otherwise) relaled o the
Conflict;

16 7.2 is not given any docunients or other information refating (o the Conflict,

16.73 may ar may not vote {or may or may not be counted in the quorum) at any teture meeting

of directors in refation to any resolution relating to the Conthiet,
Where the directors authorise a Contlict:

10 8.1 the dircctor will be obliged 1o conduct himsellin accordanee with any terms, limits ondfor
conditions inposed by the directors inrelatton 10 the Contlict;

1082 the director will not infringe any duty e owes 1o the Company by vartee of sections 171 1o
177 of CA 2000 provided he acts in accosdance wath such terms, imits and/or condinons
(it any) as the dircetors impose 1 respect of s authorsatron

A director s nor required, by reason of being a dircctor (o1 bucause of the fiducimy relationship
cstablished by resson of being a directon), 1o account to the Company for any remuneranion, profit or
other benetit which he (or anyone connected with hans tas delined snoscetion 252 of CA ZO06) recenes as
thirectar ur other officer or employee of the Company's subsidiaries ou ot any other boedy copmate m
which the Campany is iterested or which he dernves Fromy or m comneetion wath o relationship mvoly mg
a Conthict which has been authorised by the dnectors or by the Company in generidd meeting (subject in
each case to uny terms, lumits or condinons attaching o that authorisnoon} asd no congact. transaction
o antangenrenmt shall be hable to be averded on such grounds por shall the recerpt of any such
remuneration or ehier benefit constitute o breuch ol s duts wnder seetion 176 0f CA 2006

Subjeet 1o the applicable provisions for the nme baing ol the Compames Acts and 1o any terms, Hinsis
andror conditions inposcd by the diectors inaccordanee with Arnele 1052 and provided thar he has
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17

19

20

1611

16 12

16.13

Records of
171

17.2

disclosed to the drectors the mature and oxtent of any inrerest of his m accordance with the Conpanies
Acts, o director notwithstanding his office

to. 101 wmay be a paity to, or otherwise interested i, any constract, transaction or arrangement with
the Company or in which the Company 1s otherwise mtetested;

16.10.2 shall be counted as paticipating for voting and quorum purposes in any decision i
connection with any proposed o1 existing transaction or arrangement with the Company, i
which he is in any way dircetly or indiecetly mterested,

16,103 may act by himself or s firm in a professtonal capacity for the Company {otherwise than
as auditor} and he or tus firm shall be entitfed to remuncration for professional scrvices as
if he were not a director,

[6.10.4 may be a director or other officer of, or cmployed by, or a party to any contract, transaction
or arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company 1s ethurwise interested; and

16.10.5 shall not, by reason of his office, be accountable to the Campany for any bencefit which he
(or anyone connected with him (as defined in section 252 of CA 2000) derives from any
such oftice or employment or from any such contract, tansaction or arrangement or from
awy interest in any such body corporate and no such contract, transaction or arrangement
shall be lable to be avoided on the ground of any such interest or benefit, nor shali the
reeeipt of any such remuneration or benehit constitute a breach of ns duty under section 176
of CA 2006,

For the purposes of this Article, references to propesed decisions and decision-making processes include

any directors' meeting or part of & directors' meeting

Subject to Article 16,13, i a question arises at a meenng of (hreetors or of a commilice of directots as fo

the right of a director to participate in the reetng (or part of the mecting) for voting o1 quorum purposes,

the question ay, before the conclusion of the meeting, be referred to the chairman whose wiling in
relation {o any divector other than the chairman s to be final and conclusive.

If any question as to the right to patticipate in the meeting (or part of the mceting) should arise in respeet

of the chairman, the guestion is to be decided by a decision of the divectors al that meeting, for which

purpose the chairman is not to be counied as participating in the meeting (or that part of the mecting) fo

VOLHTE OF QUuUrurm purposcs.

decisions to be kept

The directors must ensure that (he Company keeps a rccord, wmowriting, for at least ten years from the
date of the decision recorded, of every unanimous or majority decision wken by he dircctors

Where decisions of the directors ane taken by electronie means, such decistons shall be recorded by the
directors 1 permanent forny, so that they may be read with the naked cye,

Directors’ discretion to make further rules

Suhjeet 1o the Articles, the docetors may make any rule which they think fit abow hew they take dectsions, and
about how sueh rules are te be recorded or commumented to directors,

APPOINTMENT AND TERMINATION OF APPQINTMENT OF DIRECTORS

Number of

Unless othe:

directors
rwise determined by ordinary resolution. the number of directors (other than alternate dircetors) shall

not be subject to any maximum but shall not be less than one,

Methods ol appointing directors

201

203

Any pason who is willing to act as o ducctor and is perimitied by law 10 do so. may be appointed 10 he
a dbrector

20.1.1 by ardininy resolulion: o
2001.2 by a decision of the directors. o
0 1.3 by & member or members, holdimg the whole or @ majoruy in nonunal value ol the ssued

ordinary share capatal tor the tme being ol the Company, i accordance with Aricle 22,

I any cise where, as a 1esult of deatly or bashruptey. the Conpany has no membes and no directars, the
nansnitee(s) of the last member to have died or te have a bankiuptey order made against han (as the
case may bej shafl have the nghe. by notice m woting, 1o appoin a person Qneluding o Uansmitiee wio
1 a nateal person), whe i willing o act and s permntied 1o do so. o be o diector

For the purposes of Arice 20020 where two or moere members diein circimistances rendering 1 uneertain
who was the last o die, 8 younger member s decmed o have survived an older membar,
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21 Termination of director's appointment

211 A person ceases (o be a dnector as soon as

20 11 that person ceases o he a dircetor by virue of any provision of CA 2006 or is probibited
from being a dircctor by law;

21.12 a hankiuptey order s made agamst that person,;

21,13 a composition is made with that person's ereditors generally in satisfaction of that person’s
debts and the Company resolves that us office be vacated;

2).1.4 g registered medical praciiioner who s trenning that person gives o writien apinion to the
Company stating that that person has becone physically or mentally incapable of acting as
a director and may remain so for more than three months;

21.1.5 natification is received by the Company from the divector that the director 35 resigning from
office, and such resignation has taken effect in accordance with its terms; or

21.1.6 he is removed from office by @ member or members, holding the whole or a majority in
nominaj value of the issucd ordinary shaie capital for the time being of the Company, in
accordance with Articte 22,

22 Appointment and removal by sole/majority member

A member or members holding the whele or o majority in nominal value of the issucd ordinary share capital for the
ume being in the Company shati have power from time to time and 4t any time (o appoint any person as a dircctor or
dircctors cither as an additional director or 1o fill any vacancy and to 1emove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in wiiting signed by the member or
members making the same, or in the case of o mwatibar being o body corparate signed by one of {ts ditectors ot other
officers on its behalf, and shall tuke cffect upon fodgement at the registercd office ot the Company ot such later date
as may be specified n the instrument,

23 Directors’ remuneration
23.1 Divectors may undertake any services for the Company that the divectors decide.
23.2 Divectors me culitled to such remuneration as the directors determine,
23.2.1 for their services to the Company as directors, and
23,22 for any other service which they undertake for the Company
233 Subject 1o the Atticles, a direclor's remuncration may*
23.3.1 take any form, and
233.2 include any wrangements in connection with the payment of a pension, allowance or
gratuiry, or any death, sickness or disabihity bencfits, w or in tespeet of that director,
234 Unless the ditectors decide otherwise. directars’ remuncration acerues from day o day
24 Directory' expenses
241 The Company may pay any ieasonahle expenses which the diearors (including alteenate direciors) and
the secretary (il"any) propetly weur in connecnon with ther atendance ar
2401 meetings of diectors or commiitees of disectors,
2412 general meetings. or
24 1.3 separate meetings ol the holders of iy eluss of shines or of debentures of the Company,
or otherwise in connection with the exeraise of therr powers and the discharge of tharr responstbilitics in
relation 1o the Company
ALTERNANTE DIRECTORS
25 Appeintment and removal of alternate directors
251 Any dircctor (uppointor) mav appomi as an sliemate any other divectorn, or any other person approved
by tesolunon ol the dinectors, to
2541 exarcise that duecton's poners, and
2512 canry out that director’s responsilnlaties
2513 inclanon o the sahimg of decisions by the direetins mothe absence ol the alwernare's
appointor
252 Any appointment g removal of an altermaie must be efeeted by notice inowasting to the Company signed

by the appoint, or i any ather manner appoved by the directons
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26

27

28

29

253

Rights and
26.1

26.2

263

204

26.5

The notice st

2531 identify the proposed aliernate, and

25.3.2 in the case of' a potice of appomtment, contan a statement signed by the proposed aliernate
that the proposed altemate 1s willmg to act as the alternate of the director giving the notice

responsibilities of alternate directors

An alternate director may act as aiternate director to more than one director and has the same rights in

retation 1o any decision of the directors as the alternare's appointor,

Except as the Articles specify otherwise, altermate divectors:

26.2.1 are deemed for alt purposes to be dircctors;
26.2.2 are liable for their own acts and omissions;
26.2.3 are subject to the same restrictions as their appointors (including those set out in sections

172 10 177 CA 2006 inclusive and Article 16, and

262.4 are not deemed Lo be agents of or for therr appointors,

and , in particular (without himitation), cach alternme director shall be entitled to recerve notice of all
meetings of directors and of all meetings of committees of direetors of which his appointor is a member.
A person who s an alternate direetor but not a ditector

26.3.1 may be counted as participating for the purposes of detenmining whether a guorum is
present (but only 1’ that person’s appointor is not participating and provided that no alternate
may be counted as more than one director for these purposes);

203.2 may participate 10 a ununnnous decision of the divectors (but only if his appomtor does not
particspate), and

26.3.3 may sign a written resafution (but only if 5t is not signed or to be signed by that person's
appainiar).

A director who is also an alternate director 1s entitled, in the absence of any of us appointors, t a scparate
vote on behalf of that appointor, in addition 1o hus own vote on any decision of the directoss but he shall
count as only une for the purpases of determining whether a quorutn is present.

An alternate director is not entitled 10 recaive any remuncration from the Company for scrving as an
alternate director except such part of the alternatc’s appointor's remung ation s the appointor may direct
by notice in wiiting made 10 the Company.

Termination of alternate directorship

An alternate director's appointnent as an alternate for any appointor terminates

271

27.2

273

274
275

when that appointor revokes the appointment by notice to the Company i writing specifying when it s
to terminate;

when notitication is received by the Company from the alicenate that the alternate is resigmng as alternate
for that appointor and such scsignation has taken cffeet in aceordance wilh its terms;

an the oceurrence, in relanon w the alternare of oy event wheeh, i 1t occwred in relation o that
appoinion, would result in the terminanon of that appomior's appomtment as & director;

on the death of that appomtor or
when the altennate's appoinio's appointment as a director rerpunates

SECRETARY

Appointment and remaval ol seeretary

The ditectors may iappoint any persen s ho s willing 1o aet as the seoretiuy Tonr such werm. at such remuneration, and
upon such conchinons as they may dunk 11 and trom e o ime remas ¢ such person and. it the direetons so deceide
appomt o replacement, w each case by o deeision of the ducctors

PART 3
SHARLS AND DISTRIBUTIONS
SHARES

Share Classes

Ihe Share Classes and their tespective righis shall be as foflow s



30

31

33

34

ORDINARY
The ORDINARY Shares have attached 1o them full votmg, dividend and capital distrtbution Gmeluding on winding

up) rights, they do not conter any rights of 1edemiption,

All shaves fo be fully paid up

301 No share is 10 be wsued {or less than the aggregate of its nominal value and any premium to be paid to the
Company in consideration for 11s issue

30.2 This docs not apply (o shares taken on the formation of the Company by the subscriber 1o the Company's
memorandum,

Further issues of shares: pre-emption rights

In accordtance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an allotment of

equity securibies (as defined in section 560(1) of CA 2006} made by the Company.

Power's to issue different classes of share

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

322 The Company may issuc shaves which are to be redeemed, or are liable o be redecmed ut the option of
the Company or the holder, and the directors may detenmine the terms, conditions and maaner of
redemption of any such shates,

Company's lien over shares

The Company has a hen (Company's Hen) over every share, whether or not fully paid, which is registered in the

name of any person indebted or under any Hiabidity  the Company for all monics payable by him (cither alone or

jointly with any other person) (o the Company, whether payable immediately or at some time in the future and whether
or not a call notice has been sent i 1espeet of it

331 The Company's licn over o share:
3311 takes pnonty over any third party's interest mn that share, and
33.1.2 extends o any dividend o other moncey payasbie by the company inespect of that share and
(f the lien s enforeed and the share 15 sold by the Company) the procoeds of sale of that
share.
332 The duectors may at any time decide that a share whicl is or would otherwise be sulyeet to the Company's

lien shall net be subject 10 &, cither wholly or in part

Enforcement of the company’s lien

34.1 Subject to the pravisions of this Article 34, il
34 11 a lien enforcoment nouce has been given in respect of a share, and
34 1.2 the purson 16 whom the notice was given has Tailed to comply with

H. the Company may sell that share g such manner as the directors

deeide
34.2 A len enforcement nouce
421 awry only he given mi respeet ot s share which is subject to the Company's ben, fa espect of
whieh o suny s payable and the due date Tor payment of that sum has passed,
3422 must spectiv the shave concerned.
3423 must be o witmg amd require payment of the sum payabie withim fourteen days of the
notieye
3424 st be addiessed either 16 the holder of the share or to o wransmitee of that holder and
34.2.5 st state the Company's mtennion to self the shaeaf the notee is not comphed with,
143 Where shares e sokd under this Artscle 34
3431 1he dhrectors may authorise any person to exeeute an instrument of wranster of the shares w

the purchaser or o person nominated by the purchaser. and

34,32 the anslerec s not bousd to see w the application ofthe consideration. amnd the ranstoree's
ttle 1 not attected by any neegularity o mvatidity of the process leadimg 1o the sale.
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35

36

17

344

The net proceeds ol any such sale (alto payment of the costs of sale and any othet costs of enfincing the
ten) must be apphied:

4.4, first, in payment of so much of the sm Tor which the lien exists as was payable at the date
of'the hen enforevment nonce,

344.2 sceond, to the person entitled to the shares al the date of the sale, but only after the cerbilicate
for the shares sold has been swrrendered 1o the Company for cancellation or an indemnity
a form 1easonably satistactory to the directors has been given for any tost certificates, and
suhjeet 10 @ hen eguivalent to the Company's lien for any moncy payable (whether payable
mmediarely or at some time in the future) as existed over the shares before the salc in
respect of all shares registered in the name of such person after the date of the hen
enforeement notice

A statutory declaration by a divector or the company seeretary (iF any} that the declaant is a divector or

the company secretary (as fhe cose may be) and that a share has been sold to satisfy the Company's lien

on o specified date:

34.5.1 15 conclusive evidence of the facts stated in it as against all persons claiming 1o be entitled
Lo the share, and

34,52 subjeet to complance with any other formalities of transfer required by the Articies or by
law, constitutes a good utle to the share

Call notices

35.1

353

354

Subjeet to the Articles and the terms on which shares are allotted, the directors may send o notice (eall
notice) to a member vequiring the member 1o pay the Company & specified sum of money (eall} which s
payable in respect of shares which hat member holds at the date when the diectors decide to send the
call nence.

A call notice:

3521 must be in wiiting,

3522 may oot requite a cember to pay a call whiel exceeds the total amoust of his indehtedieess
ol Hablay to the Company,

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

3524 may pennil or require the call to be pad by instalents.

A memher must comply wath the sequirements of a call rotice, but no member is obliged to pay any call
before fuurteen days have passed since the notice was sent,

Betore the Company has received any call due under a call notice the directors may:
3541 revoke it wholly or in part, or

3542 speciy o kier tume for payient than is spectfied in the notice,

by a further notee in wiriting to the member m respeet of whose shaves the call 15 made

Liability to pay cally

361

62

Liability 10 pay o call is not extinguished of wanstened by wansferring the shares in1espect of which i
i required to be paid

Subjeet 1 the terms on which shares are allotied, the directors may, when issuing shares, provide that
sl notces sent 1o e holdets of those shares may 1equire them.

3620 te pay <alls which are not the same, or

3622 to paty walls acdifterent tmes,

When call notice need not be issucd

371

A call natice nead not be ssued norespect of sums which are specitied, in the erms on which a shine s
issued as being pavable 1o the Company 1in respect of that share:

3711 v allemient
3712 on the pecwrenee of o parocolae event. or
3713 ok date Bixed by or m accondance with the wims of issue

But ! die due dace tor pasaient of such a sum has passed and B kas not been pad, the rolder of the shane
concerned w acated malf respects as having faded o comply wuh a call notice i respeet of that swn,
wid s Trable e the same consequences as tegards the payvinent of intevest and tortesture,

Failure to comply with call notice: automatic consequences

ELA|

[t person s Tabie o pay a et and tads to do <o by the call payment date
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39

)

4]

KENN the ditectors may tssue o notiee of itended lorferture to thai person, awl

3812 unti] the call is paid, that person must pay the Company interest on the call fiom the call
payment date at the refevant rate.
182 For the purpeses of this Article 38:
382 the call payment date is the time when the call natice states that a call 3s payable, unless

the directors give a notice m writing specitying a later date, in which case the call payment
date is that later dule,

3822 the relevant rate is:
8221 the rate fixed by the terms on whick the share i respect af which the cali is
clue was allotted;
38222 such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors; o
38223 i na rate 15 fixed 10 either of these ways, five per cent, {(5%) per annum
383 The relevant rate must not exceed by more than five percentage points the base lending rate most recently

set by the Monetary Policy Commitice of the Bank of England in connection with its responsibilities under
Part 2 of the Bank of England Act 1998.

384 The directms may waive any obligation to pay interest on a call wholly ov in part.

Notice of intended forfeiture

39.1 A notice of intended forfeiture:
39 1.1 must be in writing;
w2 may b sent in respeet of any share in respect of which a call has not been paid as required

by a call notice,
39.1.3 must be sent to the holder of that share or to a transmittee of that holder in accordance with
Article 78.6;

39.1 4 must require payment of the call and any acerued nterest and all expenses that may have
been incunted by the Company by reason of such non-payment by a date which 1s not fess
than Tourteen days after the date of the notice;

39.15 must state how the payment is to be made; and
la must state that if the notice is not complied with, the shares in respect of which the call is
payable will be liable 1o be forfeited.

Directors' power to lorfeit shares
11 a notice of intended forfeitwe is not complied with before the date by which payment of the call is 1equired in the
notice of mrended forfoitore, the directons may decide that any share in respeet of which it was given s {orfeited, and
the forfeiture 1s to mchude all dividends or other moneys payable inespeet of the forfeited shares and not paid bhetme
the forteila e

Eftect of forfeiture

41 | Subject 10 the Armicles, the finteine of a shie extinguishes
411l aH sterests i that shnes and olf claims and demands against the Company in respeat of i,
and
451.2 all other rights and Labihnies incidental to the share as between the person whose share 1t
wils prios o the forteiture and the Company.
412 Anvy share which s tor feied moaccordance with the Articles:
1.2 i~ deemed 1o have been lorlened when the divectors decide that s fufeiwed:
4122 s decied w be the property of the Company: and
4123 miy be sold. 1e-allatted or otherwise disposed of as the dircetans ihank fu
413 U st pretson's shaies have been forbeited-
S the Company must seosl it person notiee that torfeitne has ocewred s reeord 10w e
tegister ol members,
A0 that proesart catsen (o be o meteber i rospeet of those shares
BRI thal person minst suireder tie canificate Jor the shases torleed 10 the Company tor

cancellation
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43

4134 that person remains lighle to the Company for all sums payable by that person unden the
Anticles at the dute of forfeiture in respeet of those shares, including any iterest (whetha
acerued before or after the date of forteitue); and

4135 the dhrectors may walve payment of such sums wholly or i part or enforee payment without
any abllowance lor the value of the shares at the time of forfeiiwe o for any consideration
received on thew disposal

414 At any time betore the Company disposes of a forteited share, the directors may decide to cancel the
forferture on payment of all calls and interest due in respeet of it and on such other tevms as they think
fit.

Procedure folfowing forfeiture

421 If a torfeited share 1s to be disposed of by being transterred, the Company may receve the
consideration for the nanster and the directors may authonise any person to exceute the mstrument of
transter.

42.2 A siatutory declaration by a director or the Company sceretary (if any) that the dectarant is a dnector o)

the Company sceretary (as the case may be) and that a share has been forfested on a specitied date.

4221 is conclusive evidence of the facts stoted in it as against all persons claiming to be entitied
to the share, and

42.2.2 subject to compliance with any other fonmadities of nansfe required by the Articies o hy
law, constitutes a good tite 1o the share.

423 A person to whom a forfeited share is nansforred is not bound 1o sce to the application of the
consideration (it any) nm is that person's Utie (o the share affected by any wrregularity in or invalidity of
the process leadmg to the forfeiture or transfer of the share.

424 I the Company sells a torfeited share, the person who held it prior to its forfeiture is entitled 1o receive
from the company tie proceeds of such sale, net of any commission, and excluding any amount which,

4241 was, or would have become, payable, and
42 4.2 had not, when that shaite was forfeited, been paid by that person in respect of that share,

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

Suriender of shares

43.] A member may sunendar any share
43 b1 i espect of which the directors may 1ssue a notice of intended forfeiture;
4312 which the directors may forfeit, or
43 1.3 which has been forfeited.
432 The directons may aceept the surrender of any such share.
433 The eftect of surrender on a share s the same as the effeet of forferure an that shae,
434 A shace which has heen sutendered may be deale with in the same way as a share which has been

{orfened

Payment of commission on snbscription for shares

LN [he Company may pay any parson a commussion i consideration {or that person
440 sabaeribing, or agiecing (o subseribe, lor shares. or
412 procuring. a1 agieding to procure, subscriptions for shases,
442 Any such commmission oy be paidd:
44 2| in cash. o fully paid or partly paid shares o1 other seeutities on pattly in one way and

party i the otlier. and

4422 i respect of i condhtional o1 an absofute subschiipion
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46

47

48

Caompuny not beund by less than absolute interests

45.1 Lacept as required by law, no person is to be recogaised by the Company as holding any share upon any
trust, and except as atherwise requited by law or the Articles, the Company 14 not in any wary Lo be bound
by or 1ceognise any interest in a share other than the holder's absolute ownership o it and all the rights
itaching to it

Share certificates

46.1 The Company must issuc each member, free of charge, with one or more certificates in respect of the
shares which that member holds,
46.2 Every certificate must speeify:
46,2 | in respect of how many shares, of what class, it is issued;
4622 the nominal value of those shares;
4623 the extent to which shares are paid up; and
40,24 any distinguwishing numbers assigned to them,
46.3 No certificate may be issuetd i vespect of shares of more than one class
46 4 I moere than one person holds a share, only once certificate may be issued 10 respect of 1t
46 5 Certificates must
4651 have affixed to them the Company's common seal, or
46512 be ntherwise exceuted 1 accordance with the Companics Acts

Replacement share cercificates

471 If & certificate issued in respect of a member's shares 1s-
47 11 damaged or defaced, or
a7.1.2 sad to be last, stolen or destroyed,

that member is entitled to be issued with a replacement cettificate in respect of the smne shares,

472 A member exercising the right to be issucd with such a replacement certificare.
472.1 may ot the smne time exercise the right to be issued with o single certiticate or sepaate

certiticates;
4722 must return the certificate which is o be replaced 10 the Company if it is damaged o
delaced; and
4723 must comply with such conditions as o evidence, indemnity and the payment of «
reasanable foe os the divectors decide,
Transter of shares- peneral
48,1 In these Artieles. a reference 16 the transfer of or fransferring shares shall include any transfer.
assigniment, disposinon or poposed or purported transfer, assignment or disposition”

48 11 ot any share or shares of the Company, or
4812 at any iaterest of any kind i any share or shwes of the Company, ol
45 1.3 of any tight to receive or subseribe for any share o1 shares of the Company
482 ITthe directors refuse to o egister a transter of a share they shalk. as soon as practicable and i any ovent

withm two months after e date on which the ranster was ludged with the Campany send to the
transteree notice ot gl the reasons for, the refusal,

RER The directors may setuse 1o segister the ransfer of a share, asd f they do so, the mstiument of tanste
nmust be returned 1o the vansteree with the notice of refusal unless they suspect that the proposcd tansta
may be boudulens

484 An obligation 1o fransfer a share under these Articles shall be deemed 1o be an abhganon 1o transfer the
entine legal and bencficsal miciest in such share leee from any hens change or other encambiance.

48 5 Shaees gy be transterred by means of an instigrment of tansfer e any wsual form or any atlict torm
appraved by the doectons which is exceuted by or on behall of the bansteror and (iF any of the shares s
parthy paidy the transferee.

480 No fue may be charged fon tegistering any instrument of iransfer or other document relating 10 or allechng
the utle to any shaie

487 The Company may retain any instrament of transter which s registered
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43.8 The transteror remaing the holder of a share unhb the ransferees name s enered i the regisiar of
members as holder ol it,

Transmission of shares

491 I title to a share passes to a transmittee, the Company may only recognise the transmiltee as having any
title to that share.

492 Nothing in these Articles releases the estate of a deccased member from any Lability in respect ot a share
held by that member.

493 A transmitice who produces such evidence of entitlement to shares as the ditectors may properly
require.
49.3.] may, subject to the Articles, choose cither 1o become the holder of those shares or to have

them transfened to ancther person, and

49,32 subjeet to the Articles, and pending any transfer of the shares to another persen, s the
same rights as the holder had.

49.4 But, subject to Article 20,2 (Methods of appointing directors), transmittees do not have the right 1o atend
or vote al a general mecting, or agree to a proposed writlen tesolution, in respeet of shares (¢ which they
arc entitled, by teason of the holder's death or bankruptey or otherwise, unless they become ihe holders
of those shates.

Exercise of transmiftees' rights

501 Transinittees who wish to become the holders of shares to which they have become entithed must notily
the Company 1n writing of that wish.

50.2 I the iransmitice wishes to have a share transferred to another person, the tansnnittee ust execute an
instument of transter in respeet of it

503 Any transfer made or executed under this Article is to be treated as if it were made or exceuted by the
puerson from whom the transmittee has deived rights in respect of the share, and as it the event which
gave 1ise to the transmission had not occurred.

Transmittees bound by prior notices

If o notice is given 10 o member in respect of shares and o transmittee is entitled to those shares, the transmittee 15
bound by the notice iF it was given to the member before the transmittee’s name o1 the name of any person nominated
under Article 49.3 (Transmission of sharcs), has been entered in the 1egister of members,

Procedure for disposing of firactions of shares

521 This Article apphes where,
5211 there has been a consolidation or division of shaves; and
5212 as a result, members are enutled o fractions of shares.
522 The direetors may:
5221 sell the shares representing the fractions to any person including the Company for the best
price reasonably obtainable;
52.2.2 authonse any person 1o exeeule an instrument ol transter of the shares to (the puichaser o a
person nominated by the purchaser; and
5223 distibute the net proceeds of sake in duee moportion amaong the holdars of the shures,
523 ‘The persen o whom the shares ace transferred is nat obliged o ensare it any purcliase money s

recened by the parson entitled to the relevant fractions.

524 The transteree’s tide to the shares is not afiected by any nreguiarty in or invahidity of the process leading
to then sale

DIVIDENDS AND OTHER DISTRIBUTIONS
frocedure for declaring dividends

531 The Company may by ordinary resoiution declate dividonds, and the directons may <decide 1o pay intenim
disadends.

5172 A dividend must not be declared unjess the directors hay ¢ made i recommendation as o its amount Such
& dividend must not exceed the amount recominended by the ducctors Howeser, the dinectors shall
recommuend the maxamum amount of dividend cach vear that they are tuw tully able tw do so.

533 No dividend maoy be dechared or paid uniess 1 in accordance with member < espective nights
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Unjess the membas’ resolution (o deciave or direetors' decision 1o pay i dividend, on the tenms on which
shanes are assued, specily otherwise, it must be paidd by reference to cach member's holdimg of shares on
the date of the resolution or decision ta declare or pay it

I the Company's shave capital v divided mto different ¢lasses, no e im dividend may be paid on shares
canying deferved or non-preferred rights if, at the time of payment, any preferentind dividend is in arrear,
The divectors imay pay at intervals any dividend payable at a fixed rate i appears 1o them that the pofits
available for distribution justily the payment.

I the directors act in good faith, they do not tneur any hability to the halders of shares conferring preferred
rights for any loss they may sutfer by the lawful payment of an interim dividend on shares with deferned
or non-preferred rights.

Calculation of dividends

54t

3412

Except as otherwise provided by the Artictes on the rights atrached to shares, all dividends must be:

54.0.1 declaied and paid according to the mimounts patcd up on the shares on which the dividend 1s
paid; and

54.1.2 apportioned and paid propontionately 1o the amounts paid up on the shaies during any
portion or portions of the period in respect of which the dividend in paud

1f any share is issucd on terms providing that it ranks for dividend as from a particular date, that share

ranks for dividend accordingly.

Payment of dividends and other distributions

551

52

Whoere a dividend or other sum which s a distubution is payable fn respect of a share, 1t must be paid by
one or more of the following means,

5511 transfer to a bank or building socicty actount specified by the distribution recipient euther
i wiiting or as the divectors may othelwise deeide;

5512 sending a cheque made payable to the distribution recipient by post 10 the distribution
reciprent ar the distiibution recipient’s registered address (of the diammbution weaipient 1s a
holder of the share), or (in any other case) to an address speciticd by the distibution
recipient cither in writing or as the dircctors may otherwise decide;

5513 sending a cheque made payable te such person by past to such person at such addiess as the
distribution recipient has specitied either i writing ov as the ditectors may otherwise deesde;
or

5514 any other means of payment ns the dircctors agree with the distribution recipient cither i

writing or by such other means as the directors decide

Tn these Articles, the distribution recipient means, in respect of a share in iespect of which a dividend or
other sum is payable

5521 the holder of the share, or

55.2.2 il the holder is no Tonger entitled to the share by reasen of death o1 bankioptey, o1 otherwese
by operation of law, the trapsmittee.

Deductions fi om distributions in respect of sums owed to the company

56.1

I
56.1.1 a share is subjeet to the Company's hien, and
5612 the directors are cotitled 1o ssue o lien enforcement nolice in respect ol .

they may, mstead of 1ssuing a licn enforcenment notiee. deduct rom any dividend o other sunt pasable in
respect of the share any sum of nroney which is pavable o die Compasiy i sespeet of thae shicee o
the extent that they are entuiled 1o require payviment under a hen enforcement notice

Muncey so deducted must be used to pay any of the sums payable morespeet of that shase
The Company must notfy the distbutien reciprent in writing of
5631 the tact and ameunt of any such deduction,

5032 any non-payment of o dividend o other sum payable in espeet ol a shaie sesuliing om
any such deduction, and

53033% how the money deducted has been applicd.



57 Na interest on distributions

371 The Company may not pay interest on any davidend or other sum payable inrespeet of o shane ualess
otherwise provided by

3701 the terms on which the share was issued, or

57.1.2 the provisions of another agreement between the hoider of that share and the Company.

58 Unelaimed distributions
58.1 All dividends or other sums which are:

38.1.1 payahle in respect of shares, and

58.12 wnclauned after having been declved or become payable,

may be invested or otherwise made use of by the directors for the benetie of the Company unut clanned.

38.2 The payment of any such dividend or other sum into a separate account does not make the Company
hustee m respect of it
58.3 I

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

58.3.2 ihe distribution recipient has not claimed it,

the distribution recipient is no longer entitled 10 that dividend or other sum and it ceases 1o remain owing

by the Company

59 Non-cash distributions
59.1 Subject to the terms of issuc 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 o1 othar distibution payable in
respeet of 4 share by transferring non-cosh assets of equivalent value (including, without hmitation,
shures or other securitics in any Company).
592 Tor the purposes of paying a non-cash distnbunon, the direclors may make whatever apungements they
think fit, including, where any difficulty arises regarding the distribution.

59.2.1 fixing the value ol any assels,

5922 paying cash (o any distribution iccipient on the bass of that vabuc in ovder ta adjust the
rights of recipients; and

59.2.3 vesling any assets in irustees.

a1] Waiver of distributions
Distribution recipients may wairve then entitternent to o dividend or other distibution payable in tespect
of a share by giving the Company notice oy writing to that etfect,
CAPITALISATION OF PROFITS
ol Authority 1o capitalise and appropriation of capitalised sums
611 Subyect o the Arteles, the directors may. i they are so authorised by an ordimary resolution:

6311 deaide to capitalise any profits of the Company (whether or not they ate available for
distetbution) which are notrequired for paying a preferentia] dividend, or any sum standing
to the eredit of the Company's share premiuvm account of capital redemption reserve: and

61.1.2 appropiale any st which they so decide to capitalise (eapitalised sum) 10 the persons
who would have been entitled to it il it were diswihuted by way of dividend (persons
entitled) and in the same proporbions.

6l.2 Caputalised sums must be apphed.,
6ol 21 on behalf vt the persons entitled, and
6122 in the same proportions as a dividend would have been disnibuted 1o them

6l.3 Anv capitahised sum may be apphicd i paying up new shares ol o nonual simount equal o the
capitalised sum wlhieh e then allotied eredited as tully pand to (e parsons ennded o as ey may
thsect

Ol 4 A capitabised sum which was appropriated frons profits avalable dos distobution may be apphicd
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63

04

06l.4.) 1 or toway ds paying up any anows mpaid on existing shares beld by the persons entitled,
or

01472 in paying up new debentures ol the Company whieh are then atlotted eredited as fully paid
to the pesans entitled or as they may dircect.

61.5 Subjeel to the Articles the direclors may

61 5.1 apply capitaliscd suns in accordance with paragraphs 61 3 and 61 4 paitly in one way and
partly in another;

61.5.2 make such arangements as they think it ta deal with shases o1 debentures becoming
distributable in fractions under this Article (includg the issuing of Tractional cortificates
or the making of cash payments); and

61.5.3 authorise any person to enter o an agreement with the Company on behalt of all the
persons entitled which 1s binding on theny v respeet of the allotment of shares and
debentures to them under this Article 61,

PART 4
DECISION-MAKING BY MEMBLERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directors may call general mectings and, on the 1equisition of membeis pursuant to the provisions of CA 2006,
shall forthwith proceed to convene a general meeting in accorclance with CA 2006 1t there are not wathin the United
Kingdom sutficient dircetors to call @ general meeting, any director or the members requisitoning the mecting (ot
any of thew representing more than onc halt of the total votng rights of them all) may call a general meeting, 1 the
Company has only a single member, such member shall be entitled at any tame to call a general meeting

Notice of general meetings

63 1 Geaeral meetings (other than an udjourned meeting) shall be called by at least Towrteen Clear Days’ notice
but & general meeting may be catled by shorter notice iF it is o agreed by a majonty in number of the
members having a night to attend and vote, being a majority together holding not less than nincty per cent
(90%) in nominal value of the shares at the meeting, giving that right.

03.2 The notice shall specify the time, date and place of the meeting, the gencial nature of the business to be
transacted and the terms of any resolution to be propased at it

613 Subjecet to the provisions of these Articles and to any restrictions imposed o any shares, 1he nouce shall
be given 1o all members, to all persons entitled 16 a share in consequence of the death or bankreupicy of a
member (it the company has been notified of their entiticiment) and e the dnectors, alternate directors
and the suditors for the time being of the Company

3.4 The accidental omission 1o give notiee of o mecting, o, o the non-ieceeipt of notice of a meeting by, any
person entitled 1o 1ecewve notice shall not imvalidate the proceedings ar that meeting,.

Resolutions requiring special notice
04 | IFCA 2000 requires special notice to be given of a resolution, then the 1esolution will nat be effective

undess notice of the tiention 1 propose 1t has bean given to the Company at least owventy-aight Clear
Days beto e the general meeting at which it is to e proposald

64 2 Wihere practicable, the Company must give the members notice ol the resotution in the sane manner angd
at the soine tme as 1t mves nobice of the general meeting at which s 1o be moposed. Whete that 1s not
practicable, the Company must give the imembes ag Teast founieen Clear Davs' betore the relevant general
meeting hy advertisement in a newspaper with an apmopniae irculation

64.3 It after notice 1o propose such woresohation has been given w the Company. a meeting 1 ealled for o date
mwventy-cight days or less afies the nopee has been given. the notee shall be deemed 1o bave been properly
given, even though it was not given within the ume requined by Arnete 64 1

Attendance and speaking at general meetings

651 A persen s able o exercese the right 1o speak an o generad mecting when that peisen s ma pesition (o
communicate 10 all 1hose atlendmg the mecting. duying the mechng, any nilormation o oponons which
that person has on the busiiess ol the meeting.

652 A person s able o exerese the nght to vote ata general mecting when
0521 that person is able to vote, durmyg the meeting, onesulunons put o the vote s the meeing,
wnd
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68

eH

65.3

654

65.5

65.2.2 that person'’s vote can be laken mto account o determinmg whether or not such resolubions
are passed at the same tome as the votes of all the other persons atlending the mecling

The directors may make whatever arrangements they consider appropriate to enable those attendling a

general mecting 10 exercise their nights to speak or vowe at it,

In determining atendance at o general mecting, 1t s immatarial whether any lwo or more members

attending it are in the same place as cach othar,

Two or more persons who are ntot in lhe same place as cach other attend a general meeting if their
cirewmstances ate such that if they have (or were to have) nghts ro speak and vole at thal meeting, they
arc (or would be) ahlc to exercise them

Quorum for general meetings

66 1

66.2

No busmess shall be transacted at any meeting unless a quorum is present Subject to section 318(2) of
CA 2006, two gualilymg persons {(as defined in section 318(3) of CA 2006) entitled to vote upon the
business 1o be transacted shall be a quortm: provided that 1) the Company has only a single member, the
quoratn shall be one such qualifying person

No business other than the appomiment of the chairman ol the mceeting 15 to be transacted at a gencral
meeting if the persons attending it do not constilute 2 quoram.

Chairing general meetings

67.1

67.2

67.3

1f the directors have appeinted a chairman, the chairman shall chair general meetings 1f present and willing
to do so,

1t the directors have not appoeinted a chairman, or it the chairman is unwilhinig to chawr the meeting or is
not present within ten minutes of the time at which o mecnng was due to stats

07.2.1 the directors present, or
07.2.2 (i no directors are present), the meeting,

must appoint a director or member to chair the meeung, and the appointiment of the chairman of the
meeting must be the first business of the mecting.

The person chaing a meeting 1 accordance wish this Arucle is referred to as the chairman of the meeting

Aftendance and speaking by directors and non-members

68.1
682

Directors may attend and speak at general mectings, whether or not they are members,
The chawman of the mecting may pernut other persons who me not

68 2.1 membars of the Company, or

08.2 2 olherwise entitded o exererse the rights of members i relation to general

meetings, o attend and speak at a general mecting,

Adjournment

69 1

oY 2

693
09.4

695

I1 the persons atending a general meeting within halt an how of the time at which (he meenng was due to
start do not constitue o quonnn, of 1 durmg a meeting o quoruny ceases (o be present, the chuirman of the
nwecting must adjourn o at the adjourned meeting, o quoram s net present within halt an how {rom
the time appourted for the meeting, the meeting shall be dissolved

The ¢hairman of the meeting may adjourn a general mecting at whaeh a quorum is present it
09 2.1 the meeting consents 10 an adjourniment, m

602 2 it appems to the choirman of the mectng that an adjournment is necessary 1o proteet the
salety of any persen atiending the mecting mr enswie that the business of the nieeting is
conducted in an orderly manncr.

The charrman of the mecting must adjousrn o genasl mectng it directed 10 do se by the meating
When adpouning o genetal mecting. the chainman ot the mectmg must,

6941 either speey the unwe and place o wludh an s adjomned o stae at 1t is to continue at o
trne andd place e be Tined by ile divectons. and

64U 42 have regard w any directions as to the ume and place of any adiownment whicls have been
given by 1the meeting

11 e contmuation of an adjourned meeting s to take place more than tourteen days after 1t was adjounned,
the Company st give at least seven Clear Days' notiee of it (that v excluding the day of the adgourned
mecting and the day onwhieh the notiee s given),
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71

72

069.6

09.5.1 10 the same persons to whom nonce o the Company’s general meetings is required 1o be
given, aed

G9.5.2 contanmg the same mformation which such notice 1s reguited 1o confain,

No busincss may be transacted at an adyourned gencial meeting which could not properly have been
transacted at the mectng 1f the adjoumment had notlaken place,

VOTING AT GENERAL MEETINGS

Voting: general

70.1

70.2

T0.3

o
71.1

T2
Poli votes
721

722

723

725

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly
demanded in accordance with the Articles, Subject to any rights or resteictions atached Lo any shares, on
a show of hands, every member who (being an individual) s pesent in person or (being a corporation) is
present by a duly suthorised representative (unless the representative is himself'a member, in which case
he shall have more than one vote) shall huve one vole A proxy shall not be entitled to vote on a show of
hands.

No member shall vote at any gencral mecting or at any separate meeting of the holder of any class of
shares, cither inperson or by proxy, m respect ol any share held by haim unless all monies presently payable
by him in respecet of that sha ¢ have been paud

Unless a poll s duly demanded. a declaration by the chainman that a tesolution has been carried or carned
unammously, o1 by a particular majority, or lost, or not carried by a particular majority and an catry to
that effeet in the minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the voles recorded n favour of o against the resolution

'rors and disputes

No objection may be raiscd to the qualification of any person voting at a general meeling except at the
meetmg or adjourned mecting at which the vote objected to 1s tendered, and every vote not disallowed at
the meering is valid

Any such objection must be referred to the chaieman of the meenng, whose decision is final.

On a poll every member who (being an individual s present in person or by proxy) or {(being a corporation)
is present by a duly authorised representative or by proxy shall have one vote for every share of which he
is the holder On a poli, a member entitled to more than one vore need not use all lus votes or cast all the
votes he uses i the same way.

A poll on a resolution may be demandied,
72201 in advance of the general mecting where it is to be put to the vote, or

7222 at o general mecting, either betore a show of hands on that resolution or inmediately after
the result of a show of hands on that vesolution 1s declared

A poll may be demunded by

7231 the chamman of the meeting:

72.3.2 thee dhrectors,

72133 two o mere persons having the right 1o vote on the resoluhion,

7234 A Person Or persons representing not less than one tenth of the total voing nights of all the

members having the nght to vote on the resolunoen: or
72353 a peron or parsons holding shares conferring a nght w vote on the resolution on which net
less than one wemh of the tnal sume pasd ap on all the shares confenng that night
A demand for a poll may be withdrawn ir
1241 the poll has not yet been tuken aimd
7242 the chavrman of the mectimg consents to the wilidrawal

A demandd so withdrpwn shall not invahdatre the resalt of a show of hands declared belore the demand was
made.

A poll demanded en the eleeton of a chairman or on a question of adpurnment shall be taken fosthwith,
A poll demamded on any olher question shalk be waken either forthwith or at such nme and place as the
chairman direets not bemng move than thaty davs after the polhis demanded  The demand for a poll shall
not prevent the continuance of a mecting lon the transacuon of any business other than the question on
whieh the pell was demanded 1 poll s demanded belore the dectaraton ol the result ol a show off
hands and e demand 15 duly withdrawn, the meetsng shall contimue as i the demand had not been made,
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720

727

Nao notice need be given al"a poll not taken Tordhwith i1 the nme and place al wlhich 10s o be taken are
announced at the meeting at which it s demanded, 1n any other case at teast seven Clear Days' notice
shall be given specitying (the time and place ot which (he poll is to be taken.

The resull of the poll shall be deemed to he the resolution ot the meeting at which the poll was
demanded.

Content of proxy notices

73.1

732

Subject to the provisions of these Asticles, o member is eatitied to appoint another person as his moxy to
exercise all or any of his rnghts (o attend and to speak and vote at a gencral meeting, A memba may
appoint mare than one proxy in relaton 1o a meeting, provided that cach proxy is appointed to exercise
the rights attached 10 a dillerent share on sbrares held by that member.

Proxies may only validly be appointed by o notice in writing (proxy notice) which:
13.2.1 states the name and address of the membcer uppointing the proxy;

73.2.2 kdentifics the person appointed 10 be thar member's proxy and the gencral meeting in relation
to which that persen is appointed,

73.2.3 is signed by or on behalf of the member appaeinting the proxy, or is authenticated 1n such
manna as the directors may determing, and

73.24 is detivered 1o the Compony in sccordance with the Articles and in nccordance with any
instructions contained in the notice of the general meeting (or adjourned mecting) to which
they 1elate and recerved by the Company:

73241 subject to Articles 73 2.4.2 and 73.2.4.3 in the case of a general meeting ot
adjowied meeting, not less than forty-cight hows before the ume for
holding the meeling or adjourncd mecting at which the right o vote is 1o be
cxereised;

73.2.4.2 1 the case of a poll taken more than forty-cight hours alter it is demanded,
after the poil has been demanded and not less than twenty-four hours before
the tae appointed (o1 the raking of the poll; or

73.2.4.3 where the poli is not taken forthwith but is taken not more than forty-cight
hours after it was demanded, at the time at which the poll was demanded or
twenty-four hours before the time appointed for the taking of the poll,
whichever iy the luter,
and a proxy notice which is not delivered and reecived in such manner shall be invalid,

The Company may require proxy notices te be delivered in a particalar form, and may specify different
torms for different purposes

Proxy notices may specity how the proxy appointed under them is 1o vote (or that the proxy is to abstain
liom voting) on one or maore resolutions and the proxy 1s obhged to vote o abstain from voting in
accordance with the specificd instructions  Howoever, the Company is not obliged 1o check whether s
proxy voles or abstains from veting as he bas been insuuered and shadl meu no lisbility for failing to do
so. Fadure by o proxy to vore ar abstan from voling as instructed al a meeting shatl not invalidate
procecthngs at thal meeting

Unless o proxy notice indicates otherwise, sbmus be ireated as

7351 allowing the porsen appoiied ander it as a proxy diseretion as to how to vote on any
ancillary or procedural 1esolunons put to the mecting, amd

7352 appanting that persen as a provy in refavon to any adjournment ol the gencral meeting (o
which it relates as well as the mecting nself’

Delivery of provy notices

74.1

742

743

744

Any notice ot a general mectng st speeity the addreess or addresses {proxy notification address) at
which the Company or its agents will seeeihve proxy notces relatmg o that mecting, or any adjournment
ol it delvered in hand copy or clectronie furm

A person who s entitled e attend. speak vr vote {either ana show ot hands or on a poll) at o gencral
mectiig remams so enfrtled irespect of that mecting or any adjournment o, even though a valid proxy
notee has been delivered to the Company by or on behall of that peison o a proxy natification addiess

An appomuuent under @ proxy notice may beorevoked by delivering o the Company a notiee in writing
rven by or on behalf of the person by whonvor on whose behall the proxy notee was given,

A notice revoking a proxy appointment only takes elfecn i s received by the Companty®
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76

e

78

745

74.6

Il i the case of o genetal or adjourned meeting. not less than forty-cight hows befoie the
tune tor holding the mecting o adjourned meeting at which the right 10 vote is o be
exerersed;

74.4.2 in the case o a poll mken more than forty-cight hours atter 1t was demanded, not dess than
twenty-four before the time appeinted for the taking of the poll; or

74.4.3 in the case of @ poll nat taken forthwith but not more than forty-cight hours after it was
demanded, at the time at which it was demanded or twenty-four hours before the time
appointed for the taking of the poll, whichever is later,

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

In calculating the periads refetred o Article 73 (Content of proxy notices) and this Anticle 74, no
account shall be taken ot any part of a day that 1s not a working day.

If o proxy natiee is not executed by the person appointing the proxy, it must be accompanied by written
cvidence of the authority of the person who excecuted il to exceute it on the appointor's behalf.

Representation of corporations at meetings

Subject 1o CA 2006, a company which is o member may, by resolution of its dircetors or other goveming body,
authorise one or more persons to act as ils representative or representatives at 4 mecting of the company or at a
separate meeting of the holders of a class of shares of the compuny (corporate representative). A director, sceretary
or other person anthorised for the purpuse by the directurs may require a corporate representative to produce a
certified copy of the resolution of suthonsation before permitting him 1o exercise his powers,

Amendments to resolutions

TG0 1

76.2

70.3

An ordinany resolution o be proposed at a general meeting may be amended by ordurary resolution iof.

7601 notice of the proposed amendhment is given to the Company in writing by a person entitled
to vate ar the general meeting at which it s fo be proposed not fess than 48 hours before the
meeting 15 to take place {on such later tme as the charrman of the mecting may deteraning),
and

76.1.2 the proposed amendment does not, in the reasenable opinion of the chairman of the meeting,
materally alier the scope of the resolution.,

A special 1esolution 1o be proposed at a general meeting may be amended by ordinary resolution, ift

76.2.1 the chairman of the mecting proposes the amendment at the general meeting at which the
resolution is @ be proposed, and

76.2.2 the amendment does not go beyond whal is neeessany to correet a grammatical or other non-
suhstantive errer in the resolution

IF the chainman of e niccting. acting in good taith, wrongly decides that an amendment to a resolution
is out of order, the dudrman's cnor does not invalidate the vote on that resolution,

WRITTEN RESOLUTIONS

A resolution of the members (or o class of members) may be passed as 2 wrtten resolution in accordance with
chaptet 2 of part 13 of CA 2006

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Aleans of communication 1o be used

78]

w2

Subedt 1o the Astiches, any thing senn o1 supphied by or 1o the Company under the Articles may be senl o
supphied i any way i which ot CA 2006 provides for documents or mtormation which arc authorised
oriequired by any provision of A 2006 1o be semt or supplied by or to the Company

Any notce, document or other mtormanon shall be deemed served on or delivered to the intended

secipei

7821 H properly addressed and sent by prepaid United IKingdom Nist elass post ro an address m
the United Kogdom tartv-cight hours after it was postxl:

7822 H properly ackbressed and dedivercd by hand. when it was given o left ar the appropriawe
address
78.2.3 (f propaly addiessed and sand or supplied by eleetionic means trty-aight hours afler the

document or intormakion was sent o supphed, and
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80

8]

82

7824 10 sent on supplicd by menns o 3 webste, when the material is first made available on the
website o (30 later) when the secipient reecives (o is deemed to have reegived) notice ol'the
taet thae the material s available on the websile.

For the puiposes ol this Arncle 78.2, no uccount shall be taken of any part of a day that s not a working

day.,

783 In proving that any notice, docuneat o1 other information was properly addressed, it shall be sefficient to
show that the notice, docunent or other information was delivered to an address permitted for the purpose

by CA 2006,

784 Subject to the Articles, any notice or document to be sent o1 supplied to a director in connection with the
taking of decisions by dircetors may also be sent or supplied by the means by which that director
has asked to be sent or supplicd with such notices or documents for the time being.

785 A dircetor may agree with the Company that notices or docwmnents sent to that director in u particular way
are to be deemed 10 have been received within a specified time of their being sent, and for the specified
rime 1o be Jess than ony-cight bows,

78.6 The Company may give notice to the transmittee of @ member, by sending or delivering it in any manner
authorised by these Artieles for the giving of notice to a member, addressed to that person by name, or by
the title, of representative of the deceased or tustee of the bankrupt or representative by operation of law
ot by any like description, at the address (if any) within the United Kingdem supplied for the puipose by
the person claiming to be so entitled. Until such an address has been so supplied, a notice may he given
m any manacr m which it might have been given if the death or bankruptey or operation of law had not
oeewred

ADMINISTRATIVE ARRANGEMENTS

Company seals

79.1 Any common seal may only be used by the authority of the directors.
79.2 The directors may decicle by what means and 1 what form any common seal js to be used.
703 Unless otherwise deesded by the duectors, if the Company has a common scal and it is affixed 0 a

document, the document must also be signed by at least one authonsed person in the presence of a witness
who attests the signatae.

0.4 For the pu poses of this Article, an authonsed person is:
79 4.1 any divegtor ot the Company;
70 4.2 the Company secrctary (il any); or
704 3 any persan awthonsed by e directors for the purpose of signing decuments to which the

common seal is appied.

No right to inspect accounts and other records

Except as movided by law ot awthorised by the ducctors or an ordmary reselation of the Company, no puoison is
entitfed to mspeet any o the Company's accounting o other yecords or documents merely by virtue of being a
memibr,

Provision for emplovees on cessation of business

e direetors may decide 1o make provision for the benefit of parsons employed o formerly employed by e
Company o1 any of ily sebsudianes (other than o divector or former ditector or shadow direetor) in connection with
ehie cessation o transfer (o any person of the whole or part ol the undertiking of the Company o1 that subsidiany

DIRECTORS INDEMNITY AND INSURANCE
Indemnity

82.1 Subjeet 1o Arucle 82 20 bhun without prepadice to any mdeminity w which o relevant officer 1s olhernwise
entitfed
8211 cach relevant ollicar shall be imdemnificd out of the Company's assets against all costs,
changes Losses expenses and habilitics incurred by him as a relevant officer:
82001 i the actual or purported exeeuation wud/or discharge of bis duties, or

relation o them, and

821,12 i cekation toothe company's (o1 any assoctated company’sy activiiies as
tustee ol im oceupationat pension scheme (as defined i secton 235(6) o)
A 2000),
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including {in cach case) any habihity incurred by him in defonding any civil or eriminal
proceedings m which judgment is given in his favour or in which he is acquitted or the
proceedings are otharwise disposed of without any finding or admission of any maciial
breach of duty on fis part or in connection with any application in which the court grants
hon, i s capacity as a relevant officer, 1clief from liability for negligence, default, breach
of duty or breach of trust in relation 1o the Cumpany's (or any associated company's) affuirs;
and

¥2112 the Compuany may provide any relevant officer with funds to meet expenditure meurred or
to bencurred by himin connection with any proccedings or application reterred to in Article
82.1 1 and othuwise may take any action to cnable any such relevant offica to avoid
meurning such expenditure.

822 This Article docs not authonse any indenmnity which would be prohibited o1 rendered void by any
provision of the Companics Acts or by any other provision of law,

82.3 I this Anicle 82.
8231 companics are associated i one is a subsidiary of the other or both are subsidiaries of the

same body corporate, and

K232 a relevant officer means any director or alternate director or other officer or former director
o1 other officer of the Comipany or an associated company (including any company which
is a trustee of an occupational pension scheme (as defined by section 235(6) of CA 2000)
and may, il the members so decide, include any person engaged by the Company (or any
associated conpany) as auditor (whether or not he is also a director or other officer), 1o the
eatent he acts in s capacity as auditor).

83 Insurance
83.1 The directons may decide to purchase and mamntain insurance, at the expense of the Company, for the
henefit of any relevant otticer in respect of any relevant loss.
832 I this Article 83,
83.2.1 a relevant officer means any director or alternate director or ather officer or former director
or other officer of the Company or an associated company (including any company which
is o trustee ol an oceupational pension scheme (as defined by scction 235(0) of CA 2006);
8322 a relevant lass means any loss or linbility which has been or may be incurred by a relevant
ollicer in connection with that officer's duties or powets i relation to the Company, any
assockted company or any penston fund or employees' shore schame of the Company o
assoviated company: and
8323 compinies are associated o one is a subsidhary of the other o both are subsidianies of the
same budy corporate.
84 Enforcement of security
84.1 Notwathstandimg anything contained in these Articles, the Directors of the Company may not decline

1o register any transter of shares in the Company and may net suspend any 1egistration thercol,

where such uansler is:

R4 11 1o a bank or institution to which such shares have been mortgaged or charged by way
ol seciuity (whether as lender, or agent and trustee for a group of banks or institutions
or othenvise} {a Secured Institution), or to any nominee of such Sccured Institation.

pansuant to any such security;

®4.1.2 executed by a Scewed Institution or s neminee puisuant to the power of sale or other
¥ F
power under any such securily: or
84.1.3 execnted by a recerver or manager appoeinted by or on behall ol any Secured Insttunon

ar iy neminee. under any such security.

and furthermore. notwithstanding anything to the contrary contained in these

Alticles;

8414 o vansieror of any shaics i the Company o proposed tansferon of such shares to o
Secured Inshitunion ar 1o its nonunes;

8d.1.5 1o Sccwed Instiution o1 its nominee: and

R4 10 no tecen e o amanager appointed by or on behalt of a Scewed Insutunion o oy
nonimnee.

shall be requized o atter the shares which are o1 me 10 be the subject of any such bansier 10 the shachalders
for the time bamg of the Company o any of them, and no such shancholder shall bave any tighy updder these
Artieles o otherwsse to require sueh shares o be tansiored o them whether for consideration on o
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