GERRARD CHAUFFEUR DRIVE LIMITED
(“the Company™}
Co.Nv 02435309

Pursuant to the provisions of Sections 282, 283 and 288 Companies Act 2006, the
undersigned, being members of the Company representing not less than 75% of the
total voting rights of eligible members of the Company, have recerved notice
proposing the Resolutions set out below und hereby resolve that the same be passed as
written resolutions of the Company:

SPECIAL RESOLUTIONS
| That the A Ondinary, B Owdinary and C Ordinary shares of (respectively) £1

each in the capital of the Company be re-designated us ordinary shares of £1
cach

h

That the Company adopts the articles of association attached t6 this resolution
in place of and to the entire exclusion of the cxisting asticles of association.

2016

Simon Beecrofi

a/u ..................

Jayni Beecroft A 0
Vi
Olivier Limited N.A, Pickford G... Trebert
Authorised Signaiory Autharisad Cigratary

These written resolutions should be signed and retumed to the Company fo signify
agreement thereto. For the purposes of Part 13 Companies Act 2006, the resolutions

sct out above are open for approval for a périod of 21 days after which they shall lapse
if not passed.
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Registered number: 02435309

The Companies Acts 2006

Company limited by shares

Articles of association
of

Gerrard Chauffeur Drive Limited (the Company)
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12

13

14

1.5

16

17

1.8

19

Interpretation

These Articles shall constitute the regulations of the Company to the exclusion of
the model articles which would apply pursuant to the provisions of Part 3 of the
Act. In these Articles the following words and expressions shall have the following
meanngs

Act means the Companies Act 2006
Articles means the articles of association of the Company

clear days 1n relation to the penod of a notice means that period excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or
on which 1t 18 to take effect

electronic communication and communication have the meaning given by the
Electronic Communications Act 2000

executed includes any mode of execution

in writing includes, without limitation, electronic commumnications
Office means the registered office of the Company

Seal means the common seal of the Company

Secretary means the Secretary of the Company or any other person appointed to
perform the duties of the Secretary of the Company, including a joint, assistant or

deputy secretary
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1.12

1.13

31

32

4.1

4.2

shares means the shares in the capital to the Company (further provided that the
provisions of any ordinary resolution passed pursuant to Article 3 concerning the
nghts and/or restrictions attaching to the same shall take precedence over the
provisions of these Articles)

shareholder means a person who 1s the holder of a share

transmittee means a person entitled to a share by reason of death or bankruptcy of
a shareholder or otherwise by operation of law

the United Kingdom means Great Britain and Northern Ireland
In these Articles.

21 Unless the context otherwise requires, words or expressions contained in
these Articles bear the same meaning as in the Act but excluding any
statutory modification thereof not in force when these Articles become
binding on the Company;

211 the headings are included for convenience only and do not affect the
construction of these Articles,

212 words denoting the singular include the plural and vice versa; and
213 words denoting one gender include any other gender
Powers to issue different classes of share

Subject to the Articles, but without prejudice to the nights attached to any existing
share, the Company may issue shares with such rights or restrictions as may be
determined by ordinary resolution.

The Company may issue shares which are to be redeemed, or are hable to be
redeemed at the option of the Company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

Share capital

Subject always to the provisions of Article 3, the shares of the Company shall
comprise ordinary shares of £1 each.

The ordinary shares of £1 each shall entitle the holders thereof to all rights usually
attaching to and/or otherwise granted to the ordinary shareholders of a company
and/or otherwise granted 1n these Articles (including, but not limited to, the night to
vote pursuant to Article 22, and to distributions of capital)

All shares to be fully paid up




51

52

61

7.1

81

91

9.2

No share 1s to be 1ssued for less than the aggregate of 1ts nominal value and any
premmum to be paid to the Company 1n consideration for its issue,

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company’s memorandum

Directors’ authority to allot shares

The directors of the company are generally and unconditionally authorised 1n
accordance with section 551 of the Act to exercise all the powers of the Company-

62.1 to allot shares 1n the Company; and/or
6.2.2 to grant rights to subscribe for or to convert any security into shares 1n
the Company (“Rights”)

up to an aggregate nomnal amount of £25,000 for a period of five years from the
date of adoption of these Articles save that in accordance with Section 551(7) of
the Act the Company may before the expiry of such period make an offer or
agreement which would or might require shares to be allotted or Rights to be
granted after such expiry and the directors may allot shares or grant Rights
pursuant to such offer or agreement as 1f this authority had not expired

Pre-emption rights on allotment

Pursuant to sectton 567 of the Act, the provisions of section 561 of the Act
(existing shareholders” night of pre-emption) and section 562 of the Act
(communication of pre-emption offers to shareholders) shall not apply to an
allotment of equity securities (“equity securities” having, for the purposes of these
Articles, the meaning ascribed thereto in section 560 of the Act (as amended))
made by the Company.

Company not bound by less than abselute interests

Except as required by law, no person 1s to be recogmsed by the Company as
holding any share upon any trust, and except as otherwise required by law or the
Articles, the Company 1s not 1n any way to be bound by or recognise any interest 1n
a share other than the holder’s absolute ownership of it and all the rights attaching
to1t

Share certificates

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

Every certificate must specify.
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101

10.2
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11.2

921 in respect of how many shares, of what class, 1t is 1ssued;

922 the nominal value of those shares;
9.2.3 the amount paid up on the shares to which 1t relates, and
9.24 any distinguishing numbers assigned to them.

No certificate may be 1ssued m respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued 1n respect
of it

Certificates must:

9.5.1 have affixed to them the Company’s common seal, or
9.5.2 be otherwise executed n accordance with the Act.
Replacement share certificates

If a certificate 1ssued 1n respect of a shareholder’s shares is
1011  damaged or defaced, or

1012  said to be lost, stolen or destroyed that shareholder 1s entitled to be
1ssued with a replacement certificate in respect of the same shares.

A shareholder exercising the nght to be 1ssued with such a replacement certificate.

1021 may at the same time exercise the right to be 1ssued with a single
certificate or separate certificates,

1022  must return the certificate which 1s to be replaced to the Company 1f 1t 1s
damaged or defaced; and

10.2.3  must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide.

Share transfers

No share and no interest 1n any share shall be transferred to any person otherwise
than in accordance with the provisions of the Articles.

The nstrument of transfer shall be executed by or on behalf of the transferor. The
transferor shall be deemed to remain the holder of the shares until the name of the
transferee 1s entered in the register of members of the Company in respect of such
shares.
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No shares and no interest in shares may be transferred to any infant, bankrupt or
person of unsound mind.

The directors may in thewr absolute discretion, and without assigning any reason
therefor, decline to register any transfer of any share, whether or not 1t 1s a fully
paid share.

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmuttee 1s entitled
to those shares, the transmittee 18 bound by the notice if it was given to the
shareholder before the transmittee’s name has been entered in the register of
members.

Procedure for declaring dividends

If and so far as 1n the opinion of the directors the profits of the Company justify
such payments, the directors may pay dividends on shares of any class of such
amounts and on such dates and in respect of such periods as they think fit.
Provided the directors act in good faith they shall not incur any hability to the
holders of any shares for any loss they might suffer by the lawful payment, on any
other class of shares having nghts ranking after or pan passu with those shares, of
such dividend as aforesaid

Unless the terms on which shares are issued expressly specify otherwise, a
dividend shall be paid by reference to each shareholder’s holding of shares on the
date of the resolution or decision to declare or pay 1t

If any share 1s 1ssued on terms providing that 1t ranks for dividend as from a
particular date, that share ranks for dividend accordingly.

The directors may pay at intervals any dividend payable at a fixed rate 1f it appears
to them that the profits available for distribution justify the payment

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution is payable in respect of a
share, it must be paid by one or more of the following means

14.1.1 transfer to a bank or bwlding society account specified by the
distribution recipient either in writing or as the directors may otherwise
decide,

141.2  sending a cheque made payable to the distmbution recipient by post to
the distnibution recipient at the distribution recipient’s registered address
(af the distribution recipient 1s a holder of the share), or (in any other
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case) to an address specified by the distribution recipient either
wrting or as the directors may otherwise decide,

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

14.14  any other means of payment as the directors agree with the distnibution
recipient either in wniting or by such other means as the directors decide

In the Articles, “the distribution recipient” means, in respect of a share in respect of
which a dividend or other sum 1s payable

1421  the holder of the share, or

1422  if the share has two or more joint holders, whichever of them 1s named
first in the register of members; or

1423  1if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmttee.

Unclaimed distributions

All dividends or other sums which are:

15.1.1  payable in respect of shares, and

15.1.2  unclaimed after 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

The payment of any such dividend or other sum nto a separate account does not
make the Company a trustee in respect of it.

If

1531  twelve years have passed from the date on which a dividend or other
sum became due for payment, and

1532  the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company

Non-cash distributions
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Subject to the terms of i1ssue 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 1n respect of a share by transferring
non-cash assets of equivalent value (including, without limitation, shares or other
secunties 1n any Company).

For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty arises
regarding the distribution:

1621  fixing the value of any assets;

1622  paymng cash to any distribution recipient on the basis of that value in
order to adjust the nghts of recipients, and

1623  vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other
distribution payable in respect of a share by giving the Company notice in writing
to that effect, but 1f.

17.11  the share has more than one holder, or

1712  more than one person 1s entitled to the share, whether by reason of the
death or bankruptcy of one or more jomnt holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

Authority to capitalise and appropriation of capitalised sums

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

1811  decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a
preferential dividend, or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve, and

18.12  appropriate any sum which they so decide to capitalise (a “capitalised
sum”) to the persons who would have been entitled to 1t if it were
distributed by way of dividend (the “persons entitled”) and in the same
proportions

Capitalised sums must be apphed
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18 2.1  on behalf of the persons entitled, and

18 2.2 1n the same proportions as a dividend would have been distributed to
them,

Any capitalised 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
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnibution
may be applied 1n paying up new debentures of the Company which are then
allotted credited as fully paid to the persons entitled or as they may direct

Subject to the Articles the directors may-

18.51  apply capitalised sums n accordance with paragraphs 183 and 18.4
partly in one way and partly in another,

1852 make such arrangements as they think fit to deal with shares or
debentures becoming distributable 1n fractions under this Article
(including the 1ssuing of fractional certificates or the making of cash
payments); and

1853  authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which 1s binding on them mn respect of
the allotment of shares and debentures to them under this Article

General meetings

The directors may call general meetings and, on the requisition of shareholders
pursuant to the provisions of the Act, shall forthwith proceed to convene a general
meeting 1n accordance with the provisions of the Act If there are not within the
United Kingdom sufficient directors to call a general meeting, any director or any
holder of ordinary shares of £1 each may call a general meeting.

Notice of general meetings

General meetings shall be called by at least fourteen clear days' notice but a general
meeting may be called by shorter notice 1f 1t 1s so agreed by a majority 1n number
of the shareholders having a night to attend and vote bemng a majonty together
holding not less than ninety per cent of the total voting rights at the meeting of all
the shareholders.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted

The notice shall be given to all the shareholders and to the directors and auditors

8




204

21

211

21.2

213

214

215

21.6

217

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

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum 1s present. One
person entitled to vote upon the business to be transacted, being a holder of
ordinary shares of £1 each or a proxy for such a shareholder or a duly authorised
representative of a corporation, shall be a quorum.

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or 1f during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day 1n the next week at the same time and place
or to such other time as the directors may determine

The chairman, 1f any, of the board of directors or 1n his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if nerther
the chairman nor such other director (1f any) be present within 15 minutes after the
time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, 1f there 1s only one director
present and willing to act, he shall be chairman

If no director 1s wilhng to act as chairman, or 1f no director 1s present within 15
munutes after the time appointed for holding the meeting, the shareholders present
and entitled to vote shall choose one of therr number to be chairman

A director shall, notwithstanding that he 1s not a shareholder, be entitled to attend
and speak at any general meeting

The chairman may, with the consent of a meeting at which a quorum 1s present
(and shall 1f so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place When a meeting 1s adjourned for 14 days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted.
Otherwise 1t shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the provisions of the Act, a poll may be demanded.

2171 by the chairman, or
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21.72 by a shareholder or shareholders representing not less than one-tenth of
the total voting nghts of all the sharcholders having the nght to vote at
the meeting;

and a demand by a person as proxy for a shareholder shall be the same as a demand
by the shareholder

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the mimutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded 1n favour of or against the resolution,

The demand for a poll may, before the poll 1s taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be shareholders) and fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken
either forthwith or at such other time and place as the chairman directs not bemng
more than 30 days after the poll 1s demanded The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll 1s demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn, the
meeting shall continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which
1t 1s to be taken are announced at the meeting at which 1t 1s demanded In any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poll 1s to be taken.

The shareholders of the Company may pass a resolution in writing in accordance
with the terms of the Act A proposed written resolution of the shareholders of the
Company shall lapse 1f 1t 1s not passed before the end of the period of six months
beginning with the circulation date of such resolution (as defined 1n section 290 of
the Act)

Votes of shareholders

On a show of hands every holder of shares who (being an individual) 1s present in
person or by proxy or (being a corporation) 1s present by a duly authorised

10
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representative or by proxy, unless the proxy (in either case) or the representative 1s
himself a shareholder entitled to vote, shall have one vote and on a poll every
holder of shares present in person or by proxy shall have one vote for every share

A holder of shares 1n respect of whom an order has been made by any court having
qurisdiction (whether in the United Kingdom or elsewhere) 1in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his recerver,
curator bonis or other person authorised 1n that behalf appointed by that court, and
any such recerver, curator borus or other person may, on a poil, vote by proxy

Evidence to the satisfaction of the directors of the authonty of the person claimng
to exercise the nght to vote shall be deposited at the office, or at such other place
as 1s specified 1n accordance with the Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote 1s to be exercised and n default the
right to vote shall not be exercisable

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to 1s tendered and every vote not
disallowed at the meeting shall be vahd Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

The appointment of a proxy shall be 1n writing, executed by or on behalf of the
appointer and shall be in the following form (or 1n a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve)*

I/'We of
being a shareholder/shareholders of the above-named Company, hereby appoint
of or faithng him

of

as my/our proxy to vote i my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on
and at any adjournment thereof

Signed on

Where 1t 15 desired to afford shareholders an opportunity of instructing the proxy
how he shall act the appointment of a proxy shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which 1s usual or
which the directors may approve)

I/'We of

11
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bemg a shareholder/shareholders of the above-named Company, hereby appoint
of or failling him

of

as my/our proxy to vote in my/our namefs] and on my/our behalf at the
annual/extraordinary general meeting of the Company, to be held on ,
and at an adjournment thereof

This form 1s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 tfor faganst

Resolution No 2 tfor tagainst

T strike out whichever 1s not desired.

Unless otherwise mstructed, the proxy may vote as he thinks fit or abstain from
voting

Signed this day of

The appointment of a proxy and any authority under which it 1s executed or a copy
of such authority certified notanally or in some other way approved by the
directors may"

22.61 1nthe case of an instrument 1n writing be deposited at the office or such
other place within the Umted Kingdom as 1s spectfied in the notice
convening the meeting or 1n any mstrument of proxy sent out by the
Company 1n relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person
named 1n the instrument proposes to vote; or

226.2 1n the case of an appointment contained n an electronic communication,
where an address has been specified for the purpose of receiving
electronic communications

a n the notice convening the meeting, or

b in any nstrument of proxy sent out by the Company in
relation to the meeting, or

o I any invitation contained 1n an electronic communication to
appoint a proxy issued by the Company 1n relation to the
meeting,

12
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24

24.1

be recerved at such address not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named n
the appointment proposes to vote,

22 6.3 m the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as aforesaid after the poll has been demanded and
not less than 24 hours before the time appointed for the taking of the
poll; or

2264  where the poll 1s not taken forthwith but 1s taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any director,

and an appomntment of proxy which 1s not deposited, delivered or received 1n a
manner so permitted shall be invalid.

In this Article and 1n the next, "address” 1n relation to electronic commumncations
includes any number or address used for the purpose of such communications.

A vote given or poll demanded by proxy or by the duly authonsed representative of
a corporation shall be vahd notwithstanding the previous termination of the
authority of the person voting or demanding a poll unless notice of termination was
received by the Company at the office or at such other place at which the
instrument of proxy was duly deposited or where the appointment of the proxy was
contained 1n an electronic communication at the address at which such appomntment
was duly received before the commencement of the meeting or adjourned meeting
at which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall
not be subject to any maximum and the mimumum number 1s one

Powers of directors and shareholders' reserve power

Subject to the provisions of the Act and the Articles and to any directions given by
special resolution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company No alteration of the Articles and
no such direction shall invalidate any prior act of the directors which would have
been valid tf that alteration had not been made or that direction had not been given,
The powers given by this Article shall not be limited by any special power given to
the directors by the Articles and a meeting of directors at which a quorum 1s
present may exercise all powers exercisable by the directors.

13
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The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authonty for the agent to delegate all or any of his powers.

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

Delegation of directors’ powers

The directors may delegate any of therr powers to any committee consisting of one
or more directors or other persons They may also delegate to any employee or
officer of the Company such of their powers as they consider desirable to be
exercised by im Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of therr own
powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more persons shall be governed by the
Articles regulating the proceedings of directors so far as they are capable of

applying
Appointment and retirement of directors

Notwithstanding any other provision of these Articles, the shareholders of the
Company may at any time and from tume to time appoint any person to be a
director or remove any director from office. Every such appointment or removal
shall be effected by notice m writing and signed by or on behalf of each
shareholder Such notice may be in the form of a facsimile or other machine-made
copy and shall take effect immediately (or on such later date, if any, specified in
the notice) upon depostt of the notice at the registered office of the Company
marked for the attention of the directors. Any such notice of appointment or
removal may consist of several documents 1n similar form, each signed by or on
behalf of one or more shareholders.

Disqualification and removal of directors
The office of a director shall be vacated immedaiately 1f.

he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

a shareholder or shareholders together representing more than 60% of the 1ssued
share capital of the Company serve notice upon the Company terminating the
appomtment of the relevant director and removing him from office as a director, or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

14




27 4

275
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30.1

he 1s, or may be, suffering from mental disorder and either.

2741  he 1s admitted to hospital 1n pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1984;
or

2742  an order 1s made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerming mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affawrs, or

he resigns his office by notice to the Company
Directors’ expenses

The directors may be paid all travelling, hotel, and other expenses properly
mcurred by them 1n connection with their attendance at meetings of directors or
committee of directors or general meetings or separate meetings of the holders of
debentures of the Company or otherwise in connection with the discharge of their
duties

Directors’ appointments

Subject to the provisions of the Act and of the Articles, the directors may appoint
onc or more of theirr number to the office of managing director or to any other
executive office and may enter 1nto an agreement or arrangement with any director
for his employment by the Company or for the provision by him of any services
outside the scope of the ordmmary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms as the directors determine
and they may remunerate any such director for his services as they think fit. Any
appointment of a director to an executive office shall terminate 1f he ceases to be a
director but without prejudice to any claim to damages for breach of the contract of
service between the director and the Company

Directors’ interests

Subject to the provisions of the Act and these Articles and provided that he has
disclosed to the directors the nature and extent of any material interest of his, a
director notwithstanding his office:

30.1.1 may be a party to, or otherwise be mterested 1n, any transaction or
arrangement with the Company (including, but not limited to, the
subscription, or an agreement to subscribe, for shares or other securihies
of the Company or any of 1its subsidianies) or in which the Company 1is
otherwise mterested,
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31

311

31.2

31.3

31.4

30.12  may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s
otherwise interested, and

301.3  shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from
any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be lable to
be avoided on the ground of any such interest or benefit

For the purposes of Article 30 1

3021  a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified 1n the notice i any
transaction or arrangement in which a specified person or class of
persons 1s mterested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extent so
specified, and

302.2 an interest of which a dmector has no knowledge and of which it 1s
unreasonable to expect lum to have knowledge shall not be treated as an
mnterest of his.

Authorisation of directors' interests

For the purposes of section 175 of the Act, the board of directors shall have the
power to authorise any matter which would or might otherwise constitute or give
rise to a breach by a director of the duty to avoid conflicts of interest set out 1n that
section of the Act.

If a proposed decision of the directors 15 concerned with an actual or proposed
transaction or arrangement with the Company 1n which a director 1s interested, that
director (the “Interested Director”) is not to be counted as participating 1n the
decision-making process for quorum or voting purposes

Notwithstanding the provisions of Article 31.2, if Article 31 4 applies, the
Interested Director 1s to be counted as partictpating 1n the decision-making process
for quorum and voting.

This Article 31.4 applies when-

314.1 the company by ordinary resolution disapplies the provision of the
Articles which would otherwise prevent a director from being counted
as participating in the decision-making process;
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315

316

31.7

318

31.9

31.10

3142 the director’s interest cannot reasonably be regarded as likely to give
rise to a conflict of interest; or

3143 the director’s conflict of interest arises from a permitted cause

For the purposes of this Article 31, the following are permitted causes

3151 a guarantee given, or to be given, by or to a director in respect of an
obligation mcurred by or on behalf of the Company or any of its
subsidiaries;

3152 subscription, or an agreement to subscribe, for shares or other

securities of the Company or any of 1its subsidianes, or to underwrite,
sub-underwrite, or guarantee subscription for any such shares or
securities, and

31.5.3 arrangements pursuant to which benefits are made available to
employees and directors or former employees and directors of the
Company or any of its subsidiaries which do not provide special
benefits for directors or former directors.

For the purposes of this Article 31, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’ meeting.

Subject to Article 318, if a question arises at a meeting of directors or of a
commuttee of directors as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairrman whose ruling in relation to
any director other than the chairman 1s to be final and conclusive.

If any question as to the rnight to participate 1n the meeting {or part of the meeting)
should anse 1n respect of the charrman, the question 1s to be decided by a decision
of another director at that meeting, elected by the directors there present for this
purpose, whose ruling 1s to be final and conclusive

Unless otherwise determined by the board of directors (excluding the Interested
Director(s)), any authonisation of a matter under Article 31 1 shall extend to any
actual or potential conflict of interest which may reasonably be expected to arise
out of the matter so authorised

Any authorisation of a matter under Article 31 1 shall be on such terms and/or
conditions as the board of directors (excluding the Interested Director(s)) may
determine, whether at the time such authonisation 1s given or subsequently and may
be varied or terminated by the board of directors (excluding the Interested
Director(s)) at any time. Such terms or conditions may include (without hmitation)
terms and condittons as to the duration, renewal and/or revocation of the
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3111

3112

32

32.1

322

323

324

325

authorisation, and/or the exclusion of the Interested Director(s) from all
information and discussion of the matter in question A director shall comply with
any obligations imposed on him by the board of directors pursuant to any such
authonsation

If a director receives or has recerved any information otherwise than by virtue of
his position as a director of the Company and in respect of which he owes a duty of
confidentiahity to another person, the director 1s under no obligation to

31111 disclose any such mformation to the Company, the board of directors or
any other director or employee of the Company; or

3111.2 use or apply any such information i connection with the performance of
his duties as a drector;

provided that to the extent that such duty of confidentiality arises out of a situation
or relationship which would or might otherwise constitute or give rise to a breach
by the director of the duty to avoid conflicts of interest set out 1n section 175 of the
Act, this Article shall apply only 1f such situation or relationship has been
authonised by the Board under Article 31 1.

A director shall not, save as otherwise agreed by him, be accountable to the
Company for any benefit which he (or a person connected with him) derives from
any matter authorised by the board of directors under Article 31.1 and any contract,
transaction or arrangement relating thereto shall not be hable to be avoided on the
grounds of any such benefit

Proceedings of directors

Subject to the provisions of the Articles, the directors may regulate ther
proceedings as they thank fit.

Any director may call a directors’ meeting by giving reasonable notice of the
meeting to the directors or by authorising the Secretary (1f any) to give such notice.
Notice must be given to each director (save that notice need not be given to any
director who 1s absent from the United Kingdom), but need not be 1n writing

Any decision of the directors shall either be a majority decision at a meeting or a
decision taken m accordance with Article 32.7 In the case of an equality of votes,
the chairman shall not have a second or casting vote.

The quorum for the transaction of business of the directors shall be two unless
there 1s a sole director, 1n which event the sole director shall constitute the quorum.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he 1s unwilling
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326

327

328

329

3210

32.11

3212

to do so, the director so appointed shall preside at every meeting of directors at
which he 1s present. But if there 1s no director holding that office, or 1f the director
holding 1t is unwilling to preside or 1s not present within 5 minutes after the time
appointed for the meeting, the directors present may appoint one of thewr number to
be chairman of the meeting

All acts done by a meeting of directors, or of a committee of directors, or by a
person acting as a director shall, notwithstanding that 1t be afterwards discovered
that there was a defect 1 the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as 1f every such person had been duly appomted and was qualified and
had continued to be a director and had been entitled to vote

A resolution 1n writing signed by all the directors entitled to receive notice of a
meeting of directors or of a commuttee of directors shall be as valid and effectual as
1f 1t had been passed at a meeting of directors or (as the case may be) a committee
of directors duly convened and held and may consist of several documents in the
like form each signed by one or more directors

If and so long as there 1s a sole director, he shall be entitled to exercise all the
powers and authorities vested in the directors by these Articles, in which event, the
provisions of these Articles shall be construed accordingly. A sole director may
exercise any such powers and authorities by resolution in writing signed by him

If a question arises at a meeting of directors or of a commuttee of directors as to the
nght of a director to vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling 1n relation to any director
other than himself shall be final and conclusive.

Directors participate in a directors’ meeting, or part of a directors’ meeting, when

32.101 the meeting has been called and takes place m accordance with the
Articles, and

32102 they can each communicate to the others any information or opimons
they have on any particular item of the business of the meeting

In determimng whether directors are participating in a directors’ meetmg, it is
urelevant where any director 1s or how they communicate with each other

If all the directors participating 1n 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 1s.
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33

33.1

34.

341

35

351

36

36.1

Secretary

The Company may have a Secretary who shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit,
and any Secretary so appointed may be removed by them.

Minutes
The directors shall cause minutes to be made in books kept for the purpose
3411 of all appointments of officers made by the directors;

3412  ofall proceedings at meetings of the Company, and of the directors, and
of commuttees of directors, including the names of the directors present
at each such meeting; and

3413  any other decision of the directors

and the directors shall ensure the Company keeps such minutes for at least 10 years
from the date of any decision reached

The Seal

The Seal shall only be used by the authority of the directors or of a commuittee of
cirectors authorised by the directors. The directors may determine who shall sign
any instrument to which the Seal 1s affixed and unless otherwise so determined 1t
shall be signed by a director and by the Secretary or by two directors.

Notices

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

3611  if properly addressed and sent by prepaid Umited 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
Umted Kingdom or from outside the Umted Kingdom to an address
within the United Kingdom, 1f (in each case) sent by reputable
international courier addressed to the intended recipient, provided that
dehvery 1n at most five business days was guaranteed at the time of
sending and that the sending party receives a confirmation of delivery
from the courier service provider);

3612  if properly addressed and delivered by hand, when it was given or left at
the appropriate address,
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36.2

36.3

37

371

372

3613  if properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, or

36.1.4  1if sent by means of a website, when the material 1s 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 1s available on the
webstte.

For the purposes of this Article, no account shall be taken of any day (or part
thereof) that 1t not a working day.

A shareholder present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting and, where
requusite, of the purposes for which 1t was called

In proving that any notice, document or other information was properly addressed,
1t shall be suffictent to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act

Indemnity

The Company may indemmnfy any relevant officer out of the assets of the Company
from and against any loss, hability or expense incurred by him or them 1n relation
to the Company (including any lhiability mcurred in connection with the activities
of the Company or an associated company n 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235(6) of the Act)) provided
that this article shall have effect, and any indemmty provided by or pursuant to 1t
shall apply, only to the extent permitted by, and subject to the restrictions of, the
Act. This Article does not allow for or provide (to any extent) an indemmty which
1s more extensive than as permitted by the Act and any such indemmty 1s limited
accordingly. This Article 1s also without prejudice to any indemmnity to which any
person may otherwise be entitled.

To the extent permutted by, and subject to the restrictions 1n, the Act and without
prejudice to any mdemnity to which he may otherwise be entitled, the board shall
have the power to provide funds to meet any expenditure incurred or to be curred
by any relevant officer in defending any criminal or civil (including regulatory)
proceedings, or 1 connection with an apphcation under the Act, or to enable him
to avoid incurring such expenditure
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The directors may exercise all the powers of the Company to purchase and
maintain nsurance for the benefit of any person who 1s a relevant officer or an
employee or former employee of the Company or any associated company or who
18 or was a trustee of a retrement benefits scheme or another trust 1n which a
relevant officer or an employee or former employee 1s or has been interested,
indemmfying him against hability for negligence, default, breach of duty or breach
of trust or any other liability which may lawfully be insured agamnst by the
Company
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