Company Number: 02809261 '

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

el .

HAYMARKET GROUP LIMITED

MONDAY

10/08/2015 #38
COMPANIES HOUSE
(the “Company™)

Circulation Date 10 AvgvsT 2915

We, the undersigned, being the sole member of the Company who (at the date of this resolution)
would be entitled to receive notice of and attend and vote at any general meeting of the Company n
respect of the resolutions set out below, hereby agree, pursuant to Chapter 2 of Part 13 of the
Companies Act 2006 (the “CA 2006”), that the following resolution numbered 1 be passed as an
ordinary resolution of the Company and that the following resoluttons numbered 2 and 3 be passed as
special resolutions of the Company

ORDINARY RESOLUTION

1 THAT, subject to the passing of resolution 3 below, the directors be and are hereby
authorised to capitalise up to a maximum sum not exceeding £53,578,000 standing to the
credit of the Company’s profit and loss account (the “Capitahsation™) and to apply such
sum in paymg up m full 5,357,800,000 ordinary shares of £0 01 each (the “Bonus
Ordinary Shares”) having the nights and restrictions set out in the articles of association
of the Company and are hereby generally and unconditionally authorised pursuant to
section 551 of the CA 2006 to allot and issuc such Bonus Ordinary Shares credited as fully
paid up to a maximum aggregate nominal amount of £53,578,000, to the sole holder of the
existing ordinary shares of £0 0} each in the capinal of the Company The authonty hereby
conferred shall, unless renewed, varied or revoked by the Company, expire on a date five
years from the date of this resolution save that the Company may, before such expiry,
make an offer or agreement which would or might require shares to be allotted and the
Directors may allot shares in pursuance of such offer or agreement notwithstanding that
the authonity conferred by this resolution has expired This authority 1s 1n substitution for
all previous authoriues conferred on the Directors in accordance with section 551 of the
CA 2006 but without prejudice to any allotment of shares already made or offered or
agreed to be made pursuant to such authorities

SPECIAL RESOLUTIONS

2 THAT, subject to the passing of resolutions | above and 3 below, 1 accordance with
section 570 of the CA 2006 the Directors be generally empowered to allot equity securihies
(as defined in section 560 of the CA 2006) pursuant to the authority conferred by
resolution 1, as 1f section 561(1) of the CA 2006 did not apply to any such allotment,
provided that this power shall be limited to the allotment of equity securities up to an
aggregate nominal amount of £53,578,000 and shall expire upon expiry of the general
authority conferred by resolution 1 (unless renewed, vasied or revoked by the Company
prior to or on that date), save that the Company may, before such expiry make an offer or
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agreement which would or might require equity securities to be allotted after such expiry
and the Directors may allot equity secunities n pursuance of any such offer or agreement
notwithstanding that the power conferred by this resolution has expired

3 THAT the draft articles of association, which are annexed hereto at the Appendix, be and
are hereby adopted as the new articles of association of the Company 1n substitution for,
and to the exclusion of, the existing articles of association

Please read the notes at the end of this document before signifying your agreement to the special
resolution,

Date {0 Au&veT 2015

duly authonsed for and on behalf of
DECHERT NOMINEES LIMITED
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NOTES
1

If you agree with the resolution, please indicate your agreement by signing and dating this
document where indicated above and returming 1t to the Company using one of the
following delivery methods

. By hand or post: to Phuhip Goodman, Haymarket Media Group, Teddngton
Studios, Broom Road, Teddington, TW11 9BE

. E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to phulip goodman@haymarket com

If you do not agree to the resolution, you do not need to do anything you will not be
deemed to agree 1f you fail to reply However, once you have indicated your agreement to
the resolution, you may not revoke your agreement

The circulation date of the written resolution 1s o AvgvsT 2015 (the
“Circulation Date™)

The pertod for agreeing to this written resolution 1s the period of 28 days beginning with
the Circulation Date (section 297 Companies Act 2006) Therefore unless, by the expiry
of such 28 day period, you have not agreed to the wriiten resolution, 1t will fapse If you
agree to the resolution, please ensure that your agreement reaches us before or on this date

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when returning
this document
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PRELIMINARY

The provisions contamed 1n Schedule 1 to The Companies (Model Articles) Regulations
2008 (the “Model Articles”) apply to the Company, except as provided in and so far as the
same are not inconsistent with the provistons of these articles, and shall together with these
articles constitute the articles of association of the Company

Articles 8, 11(2), 11(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21, 24(2)(c), 27, 28, 29, 36,
44(3), 44(4), 49 and 53(2)(a) of the Model Articles shali not apply to the Company

In these articles, unless the context otherwise requires, the following expressions shall
have the following meanings.

2006 Act the Compames Act 2006,

Articles the articles of association of the Company, whether
as ongmally adopted or as {from time to time altered
by special or written resolution,

Associated in the context of two compames, one 1s a subsidiary
of the other or both are subsidiaries of the same body
corporate;

Available Profits the profits available for distribution within the
meaning of Part 23 of the 2006 Act,

Board the board of directors of the Company;

Clear Days in relation to the period of a notice, that period

excluding the day when the notice 1s given or
deemed to be given and the day for which it 1s given
or on which it 1s to take effect,
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Company Secretary the secretary of the Company (if any)} or any other
person appointed to perform the duties of the
secretary of the Company, including a jomt, assistant
or deputy secretary,

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

Ordinary Shares the ordmary Shares of £0.01 in the capital of the
Company,

Preference Shares the Preference Shares of £1 00 1n the capital of the
Company

Preferred Dividend has the meaning given to such expression in Article
192,

Prohibited Payment has the meaning given to such expression w Article
192,

Shares the Ordinary Shares and Preference Shares in the

capital of the Company and includes any iterest m
any such Shares,

Statutes the 2006 Act and every other statute (including any
orders, regulations or other subordinate legislation
made thereunder) for the time bemg m force
concerning compantes and affecting the Company,
and

United Kingdom Great Bnitain and Northern Ireland
Words importing the masculine gender include the feminine gender
Words importing persons include bodies corporate and umincorporated associations

Words importing the singular shall, where the context so permits, mclude a reference to
the plural and vice versa

Subject as aforesaid, any words or expressions defined in the 2006 Act shall (if not
inconsistent with the subject or context) bear the same meaning in these Articles.

Subject to article 1,7, reference to any act, statute or statutory provision shall include any
statutory modification, amendment or re-enactment thereof and every other act, order,
regulation or other subordinate legislation made pursuant thereto from time to time 1
force

A special resolution shall be effective for any purpose for which an ordinary resolution 1s
expressed to be required under any provision of these Articles

References to any notice, resolution or other document being “written” or “in writing”
shall mean written or reproduced by any substitute for writing or partly one and partly
another, whether 1n electronic form, published on a website or otherwise
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References to an “address” shall include any number or address used for the purposes of
sending ot recerving documents or information n electronic form in accordance with the
provisions of the 2006 Act and as expressly permitted by, or pursuant to, these Articles,
such number or address for the time being having been notified to the sender by or on
behalf of the recipient as being acceptable to the recipient for the particular manner of
electromc form for the subject or class of the subject matter concerned

For the purposes of these Articles (and without prejudice to the other provisions of these
Articles), the cases m which notice in wniting 1s to be taken as given to a member include
any case 1n which the notice 1s sent, published on a website, or treated as given n
electronic form in accordance with the 2006 Act

Nothing n any of these Articles shall prevent or restrict the Company using any method of
sending, or giving access to, any particular offer, notice or other document which the
Statutes or any other provision of these Arhicles permits or enables the Company to use.

REGISTERED OFFICE

The Company’s registered office 15 to be situated in England and Wales

SHARE CAPITAL
The Share capital of the Company 1s comprised of Ordinary Shares and Preference Shares

In accordance with section 567 of the 2006 Act, all of the requirements of sections 561 and
562 of the 2006 Act shall be excluded from applying to the Company n relation to the
allotment by the Company of any equity securities

The rights conferred upon the holders of the Shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by these Articles or by the terms
of issue of the Shares of that class, be deemed to be varied by the creation or issue of
further Shares ranking pari passu therewith

LIEN

The Company shall have a first and paramount lien on every Share for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that
Share The directors may at any time declare any Share to be wholly or 1n part exempt
from the provisions of this article 4 The Company’s lien on a Share shall extend to any
amount payable in respect of it

The Company may sell in such manner as the directors determine any Shares on which the
Company has a hen 1f a sum 1n respect of which the Lien exists 1s presently payable and 1s
not paid within 14 Clear Days after notice has been given to the holder of the Share or to
the person entitled to 1t in consequence of the death or bankruptcy of the holder,
demanding payment and stating that 1f the notice 1s not complied with the Shares may be
sold

To give effect to a sale the directors may authorise some person to execute an instrument
of transfer of the Shares sold to, or in accordance with the directions of, the purchaser The
title of the transferee to the Shares shall not be affected by any irregularity in or mvalidity
of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied 1 payment of so
much of the sum for which the lien exists as 15 presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the Shares sold and
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subject to a like lLien for any moneys not presently payable as existed upon the Shares
before the sale) be paid to the person entitled to the Shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the Articles and the terms on which Shares are allotted, the directors may send a
notice (a “call notice™) to 8 member requiring the member to pay the Company a specified
sum of money (a “call”) which 1s payable wn respect of Shares which that member holds at
the date when the directors decide to send the call notice

A call notice

521 may not require a member to pay a call which exceeds the totat sum unpad on
that member’s Shares (whether as to the Share’s nominal value or any amount
payable to the Company by way of premium),

522 must state when and how any call to which 1t relates 1t 1s to be paid, and
523 may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obhged
to pay any call before 14 days have passed since the notice was sent

Before the Company has received any call due under a call notice the directors may (a)
revoke 1t wholly or 1n part, or (b) specify a later ime for payment than 1s specified in the
notice, by a further notice 1n writing to the member in respect of whose Shares the call 15
made

Liability to pay a call 1s not extinguished or transferred by transferring the Shares in
respect of which 1t 1s required to be paid

Jomt holders of a Share are jointly and severally hable to pay all calls in respect of that
Share

Subject to the terms on which Shares are allotted, the directors may, when issuing Shares,
provide that call notices sent to the holders of those Shares may require them (a) to pay
calls which are not the same, or (b) to pay calls at different times

A call notice need not be 1ssued n respect of sums which are specified, 1n the terms on
which a Share 15 issued, as being payable to the Company in respect of that Share (whether
n respect of nominal value or premium) on allotment, the occurrence of a particular event,
or a date fixed by or in accordance with the terms of 1ssue But 1f the due date for payment
of such a sum has passed and it has not been paid, the holder of the Share concerned 1s
treated 1n all respects as having failed to comply with a call notice in respect of that sum,
and 1s hable to the same consequences as regards the payment of interest and forfeature

If a person 1s hable to pay a call and fails to do so by the call payment date, the directors
may 1ssue a notice of intended forfeiture to that person and, until the call 1s paid, that
person must pay the Company interest on the call from the call payment date at the
relevant rate

For the purposes of this article 5

5.101 the “call payment date” 1s the ime when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which case
the “call payment date™ 1s that later date,
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5102 the “relevant rate” 1s (1) the rate fixed by the terms on which the Share n
respect of which the call 1s due was allotted, or (u1) such other rate as was fixed
in the call notice which required payment of the call, or has otherwise been
determined by the directors

The directors may waive any obligation to pay nterest on a call wholly or in part
A notice of intended forfesture

5121 may be sent in respect of any Share in respect of which a call has not been paid
as required by a call notice,

5122 must be sent to the holder of that Share or to a person entitled to it by reason of
the holder’s death, bankruptcy or otherwise,

5123 must require payment of the call and any accrued interest by a date which 1s not
less than 14 days after the date of the notice,

5124 must state how the payment 1s to be made, and

5125 must state that if the notice 1s not complied with, the Shares n respect of which
the call 1s payable will be fiable to be forfeited

If a notice of intended forfeiture 1s not comphed with before the date by which payment of
the call 1s required 1n the notice of intended forfeiture, the directors may decide that any
Share in respect of which 1t was given s forfeited, and the forfeiture 1s to include all
dividends or other moneys payable n respect of the forfeited Shares and not paid before
the forferture

Subject to the Articles, the forfeiture of a Share extinguishes all interests in that Share, and
all claims and demands against the Company n respect of it, and all other nghts and
liabihities mcidental to the Share as between the person whose Share it was prior to the
forfeiture and the Company

Any Share which 1s forfeited m accordance with the Articles 15 deemed to have been
forfeited when the directors decide that it 1s forfeited and to be the property of the
Company and may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s Shares have been forfeited

5161 the Company must send that person notice that forfeiture has occurred and
record 1t in the register of members,

5162 that person ceases to be a member 1n respect of those Shares,

5163 that person must surrender the certificate for the Shares forfeited to the
Company for cancellation,

5164 that person remains lable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those Shares, including
any interest (whether accrued before or afier the date of forfesture), and

5165 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the tme of
forferture or for any consideration received on their disposal




517

518

519

520

521

522

62

63

216309272

At any time before the Company disposes of a forfetted Share, the directors may decide to
cancel the forfeiture on payment of all calls and mnterest due in respect of 1t and on such
other terms as they think fit

If a forfeited Share 15 to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
mstrument of transfer

A statutory declaration by a director or the Company Secretary that the declarant 1s a
director or the Company Secretary and that a Share has been forfeited on a specified date
1s conclusive evidence of the facts stated in it as against all persons claiming to be enutled
to the Share and, subject to comphance with any other formahties of transfer required by
the Articles or by law, constitutes a good title to the Share

A person to whom a forfeited Share 15 transferred 1s not bound to see to the apphcation of
the consideratton (if any) nor is that person’s title to the Share affected by any irregulanty
n or invalidity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held it prior 1o 1its forferture 1s
entitled to receive from the Company the proceeds of such sale, net of any commission,
and excluding any amount which (a) was, or would have become, payable, and (b) had not,
when that Share was forfeited, been paid by that person n respect of that Share, but no
interest 1s payable to such a person n respect of such proceeds and the Company 1s not
required to account for any money earned on them

A member may surrender any Share in respect of which the directors may 1ssue a notice of
intended forferture or may forfeit or which has been forfeited The directors may accept the
surrender of any such Share The effect of surrender on a Share 1s the same as the effect of
forfeiture on that Share A Share which has been surrendered may be dealt with in the
same way as a Share which has been forferted

TRANSFER AND TRANSMISSION

Any Shares which are not fully paid may be transferred by means of an instrument of
transfer, or in any other form approved by the diwrectors, executed by or on behalf of the
transferor and by or on behalf of the transferee and Model Article 26(1) shall be read and
construed accordingly

If a member dies, the survivor or survivors where he was a jont holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be
the only person(s) recogmsed by the Company as having any tile to his interest, but
nothing herewmn contaned shall release the estate of a deceased member from any habihty
in respect of any Share which had been jontly held by him

In the case of a person becoming entitled to a Share in consequence of the death or
bankruptcy of a member

631 he may, upon such evidence being produced as the dwectors may properly
require, elect exther to become the holder of the Share or to have some person
nomnated by im registered as a transferee,

632 if he elects to become the holder he shall give notice to the Company to that
effect,
633 if he elects to have another person registered he shall execute an instrument of

transfer of the Share to that person; and
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634 the provisions of Mode! Article 26 (as amended by these Articles) relating to
the transfer of Shares shall apply to any notice or instrument of transfer referred
to 1n this article 6.3 as 1f 1t were an istrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred

The directors may at any time give notice requiring a person becoming entitled to a Share
in consequence of the death or bankruptcy of a member to elect either to become the
holder of the Share or to have some person nominated by him registered as the transferee
and 1f the notice 15 not comphed with within 90 days the directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the Share untl the
requirements of the notice have been complied with

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of the
Share, except that he shall not, before bemng registered as the holder of the Share, be
entitled 1n respect of 1t to attend and vote at any meeting of the Company or of any
separate meeting of the holders of any class of Shares in the Company

PROCEEDINGS AT GENERAL MEETINGS

The directors may direct that members, proxies or duly appointed corporate representatives
wishing to attend any general meeting should submit to such searches or other secunty
arrangements or restrictions as the directors shall consider appropriate in the circumstances
and shall be entitled m 1ts absolute discretion to refuse entry to, or eject from, such general
meeting any member or proxy who fails to submit to such searches or otherwise to comply
with such security arrangements or restrictions

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman of the meeting 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 of the meeting may direct and he may appoint
scrutineers (who need not be members) and fix a ime and place for declaring the result of
the poll

The result of the poll (unless 1t was held at an adjourned meeting) 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 of the meeting or on a question of
adjournment shall be taken forthwith

A poll demanded on any other questton shall be taken either forthwith or at such time and
place as the chairman of the meeting directs, not being 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 a question on which the poll 1s demanded

If a poll 1s demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn with the consent of the chairman of the meeting, the meeting
shall contmue as 1f the demand had not been made

No notice need be given of a poli not taken forthwith if the time and place at which 1t 1s to
be taken are announced at the meeting at which 1t 1s demanded, but in any other case at
least seven Clear Days’ notice shall be given specifying the ime and place at which the
poll is to be taken




710 If the Company only has one member and such member takes any decision which may be
taken by the Company in general meeting and which has effect as if agreed by the
Company n general meeting, then such member shall (unless that decision 1s taken by way
of a written resolution) provide the Company with a written record of that decision

8 VOTES

81 No member shall be entitled 1o vote at any general meeting or at any separate meetmg of
the holders of any class of Shares in the Company, either in person or by proxy, unless all
calls or other sums presently payable by lim n respect of Shares of the Company have
been paid

82 Each Preference Share and Ordinary Share will confer on the holder thereof the right to
receive notice of and to attend, speak and vote at all general meetings of the Company, and
each Preference Share and Ordinary Share will carry one vote per Share

83 Votes on Shares may be exercised

8§31 on a show of hands by every member who (being an individual) 1s present in
person or (being a corporation) 1s present by a representative (in which case.
each member shall have one vote), and

832 on a poll by every member who (being an individual) 1s present in person or by
proxy or (being a corporation) i1s present by a representative or by a proxy (in
which case each member shall have one vote for every Share of which he 1s the

holder)
84 A proxy notice or any notice revoking a proxy appointment shall
84.1 1n the case of an individual, shall be signed by the appontor or by his attorney,
or
842 in the case of a body corporate, shall be either executed by 1t or signed on 1ts

behalf by an attorney or a duly authonsed officer of the body corporate, or

843 in either case (whether article 8.4 1 or 8 4 2 applies), where the proxy notice or
any notice revoking a proxy appointment 1s to be effected m electromc form,
signed 1 the manner and otherwise completed and delivered upon such terms
and arrangements stipulated by the directors,

and the directors may require evidence of the authority of any such officer or attorney
85 The appoimtment or revocation of appointment of a proxy shall not be valid unless

851 in the case of an appointment 1n writing but not in electronic form, the
appointiment 1s deposited at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice convening the
meeting or in any appointment of proxy or other accompanying document sent
by the Company 1n relation to the meeting (or, if no place 15 50 specified, at the
registered office of the Company), or

8§52 in the case of an appomntment 1n electromic form, where an address for and
manner of communication with thc Company has been stipulated for that
purpose 1n or by way of note to the notice convening the meeting or in any
other document accompanying such notice or 1n any mvitation in electronic
form to appont a proxy sent by the Company 1n relation to the meeting, be
received at such address or by such means, and
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853 in either case (whether article 851 or 852 applies), the appoiwntment 15
received by the Company (a) not later than 48 hours before the time appointed
for holding the meeting or adjourned meeting, or (b) in the case of a poll taken
more than 48 hours after it was demanded, not later than 24 hours before the
time appointed for the taking of the poll, or (c) i the case of a poll taken not
more than 48 hours after 1t was demanded, at the time at which 1t was
demanded provided that (1) an appomntment of a proxy relating to more than one
meetg (including any adjournment thereof) having once been so dehvered or
received for the purposes of any meeting shall not require again to be delivered
or received in relation to any subsequent meetings to which it relates, and (1)
the directors, when calculating the retum period for proxy forms deposited m
accordance with these Articles, shall not be entitled to take account of any part
of a day that 15 not a working day in accordance with section 327(3) of the 2006
Act, and

854 failing previous regstration with the Company, the power of attorney or other
authority, if any, under which the appomntment of a proxy 1s executed, or a
notanally certificd copy or a copy certified in accordance with the Power of
Attorneys Act 1971 of that power of attorney, or a copy certified in some other
manner approved by the directors, shall also be deposited or recetved at the
registered office of the Company or such other place as specified in accordance
with the aforementioned provisions of this article not later than the time by
which the appointment of a proxy s required to be deposited or recerved 1n
accordance with this article and subsection (4) of Model Article 44 shall be
read and construed accordengly

DIRECTORS

The mimimum number of directors shall be one In the event of there being only one
director for the time being, such sole director shall have authonty to exercise all the
powers and discretions vested in the directors generally for so long as he remains the sole
director

Model Article 7 shall be amended by the insertion of the words “for the time being” at the
end of Model Article 7(2)(a) and the msertion 1n Model Article 7(2) of the words “(for so
tong as he remains the sole director)” after the words “and the director may”

A director or alternate director shall not require any Share quahfication and any director or
alternate director who 1s not a member of the Company shall nevertheless be entitled to
recetve notices of and attend and speak at any general meeting of the Company and at any
separate meeting of the holders of any class of Shares of the Company

Model Article 20 shall be amended by the msertion of the words “(including alternate
directors and any Company Secretary)” before the words “properly incur”

APPOINTMENT OF DIRECTORS

At any time or from time to time the holder or holders of not less than three-quarters in
nominal vatue of such part of the 1ssued Share capital of the Company as confers the night
for the time being to attend and vote at general mectings of the Company may, by
memorandum 1n writing executed by or on behalf of him or them and left at or sent to the
registered office of the Company, or, if permitted by the directors, in electronic form m
such manner as the directors may decide, appomnt any person to be a dwector or remove
from office any director who shall vacate office accordingly Any such removal shall be
without prejudice to any claim such director may have for damages for breach of any
contract of service between him and the Company
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In any case where, as a result of death or bankruptcy, the Company has no Shareholders
and no directors, the transmittee(s) of the last Shareholder to have died or to have a
bankruptcy order made against hum (as the case may be) have the right, by notice in
writing, to appomnt a natural person (including a transmittee who 1s a natural person), who
1s willing 1o act and 1s permitted to do so, to be a director

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a dircctor shall be vacated 1n any of the events set out in Model Article 18
andf

he shall be removed from office by notice m writing served upon him signed by all the
other directors but so that if he holds an appomntment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for breach of any contract of
service between lim and the Company, or

he shall be removed from office under the provisions of article 10 1
and Model Article 18 shall be modified accordingly
PROVISION FOR EMPLOYEES

Without prejudice to the provisions of Model Article 19, the directors may establish and
maintain, or procure the estabhshment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are or were at any time in the employment or service of
the Company, or of any undertaking which 1s or was a subsihary undertaking of the
Company or allied to or Associated with the Company or any such subsidiary undertaking,
or of any of the predecessors in business of the Company or of any such other undertaking
and the spouses, widows, widowers, families and dependants of any such persons and
make payments to, for or towards the surance of or provide benefits otherwise for any
such persons

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their proceedings as
they think fit

Subject to Articles 9 1 and 13 3, the quorum for the transaction of business at a meeting of
directors is any two Eligible Directors

For the purposes of any meeting (or part of a meeting) held pursuant to article 15 to
authorise a director’s conflict, if there 1s only one Eligible Director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one
Eligible Director

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

Article 13 4 shall not apply n respect of a particular meeting (or part of a meetmg) if, m
accordance with these Articles, the chairman or other director 1s not an Eligible Director
for the purposes of that meeting (or part of a meeting)

A director who 15 also an alternate director shall be entitled in the absence of his appomtor
to a separate vote on behalf of his appointor in addition to his own vote
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An alternate director who 1s not himself a director may, 1f his appomtor 1s not present, be
counted towards the quorum

Any director for the time being absent from the United Kingdom shall be entitled to be
given reasonable notice of meetings of the directors to such address outside the United
Kingdom as the director may from time to time notify to the Company  If a director who
15 absent from the United Kingdom does not notify the Company of his overseas address,
notice to an address in the Umited Kingdom as the director may from time to time notify to
the Company (if any) will be deemed sufficient notice for the purpose of this article

UNANIMOUS DECISIONS

A decision of the directors 1s taken 1n accordance with this article 14 when all Ehgible
Duirectors indicate to each other by any means that they Share a common view on a matter

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

A wrilten resolution of the directors executed by an alternate director need not also be
signed by his appointor and, 1f 1t 1s executed by a director who has appointed an alternate
director, 1t need not be executed by the alternate director in that capacity

A decision may not be taken 1n accordance with this article 14 if the Eligible Directors
would not have formed a quorum at such a meeting

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subyect to the 2006 Act and provided he has declared the nature and extent of his interest
in accordance with the requirements of the 2006 Act, a director who s i any way,
whether directly or indirectly, interested 1n an existing or proposed transaction or
arrangement with the Company

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or 1n which the Company is otherwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed decision of the directors (or
commuttee of directors) 1n respect of such contract or proposed contract in which he s
interested,

shall be entitled to vote at a meeting of directors (or of a commuttee of the directors) or
participate 1n any unanimous decision, in respect of such contract or proposed contract in
which he is mterested,

may act by himself or his firm 1n a professional capacity for the Company (otherwise than
as auditor) and he or his firm shall be entitled to remuneration for professional services as
if he were not a director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise mterested in, any body corporate 1n which the Company 13
otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be liable to be avoided on
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the grounds of any such interest or benefit nor shall the receipt of any such remuneration
or other benefit constitute a breach of his duty under section 176 of the 2006 Act

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out n this article 16, authorise
any matter proposed to them by any director which would, 1f not authorised, involve a
director breaching his duty under section 175 of the 2006 Act to avoid a conflict of nterest
(a “Conflict™)

Any authorisation under this article 16 will be effective only if

1621 the matter in question shall have been proposed by any director for
consideration at a meeting of directors n the same way that any other matter
may be proposed to the directors under the provisions of these Articles or in
such other manner as the directors may determine,

1622 any requirement as (o the quorum at the meeting of the directors at which the
matter is considered 1s met without counting the director in question, and

1623 the matter was agreed to without his voting or would have been agreed to 1f his
vote had not been counted.

Any authorisation of a Conflict under this article 16 may (whether at the time of giving the
authorisation or subsequently)

1631 extend to any actual or potential conflict of interest which may reasonably be
expected to anise out of the Confhict so authorised,

1632 be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine,

1633 be terminated or varied by the directors at any time; and

1634 will not affect anything done by the director prior to such termination or
vanation in accordance with the terms of the authonsation

In authomsing a Conflict, the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
mvolvement mn the Conflict otherwise than as a director of the Company and 1n respect of
which he owes a duty of confidentality to another person the director 1s under no
obligation to

1641 disclose such information to the directors or to any director or other officer or
employee of the Company, or

1642 use or apply any such information m performing his duties as a director,
where to do so would amount to a breach of that confidence

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

1651 15 excluded from discussions (whether at meetings of directors or otherwise)
related to the Confhict,

1652 i1s not given any documents or other information relating to the Conflict; and/or
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1653 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors in relation to any resolution relating to the Conflict

Where the directors authorise a Conflict

16 6.1 the director will be obliged to conduct himself 1n accordance with any terms
imposed by the directors n relation to the Confhct,

1662 the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the 2006 Act provided he acts in accordance with such
terms, hmits and conditions (if any) as the directors impose 1n respect of its
authorisation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or i connection with a
relationship involving a Conflict which has been authonised by the directors or by the
Company i general meeting (subject in each case to any terms, hmits or conditions
attaching to that authorisation) and no contract shall be hable to be avoided on such
grounds

ALTERNATE DIRECTORS

Any director may at any time by woting under his hand and deposited at the registered
office of the Company, or delivered at a meeting of the directors, appoint any person
(including another director) to be his alternate director and may n like manner at any time
terminate such appomntment Such appomtment, unless previously approved by the
directors, shall have effect only upon and subject to being so approved.

The appointment of an alternate director shall determine on the happening of any event
which, if he were a director, would cause hum to vacate such office or if his appointor
ceases to be a director

An alternate director shall be entitled to receive notices of meetings of the directors and
shall be entitled to attend and vote as a director at any such meeting at which the director
appointing him 1s not personally present and generally at such meeting to perform all the
functions of his appointor as a director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he (instead of his appointor) were
a director

If an alternate diwrector shall be himself a director or shall attend any such meeting as an
alternate for more than one director his voting rights shall be cumulative

If his appontor is for the time being absent from the Umted Kingdom or temporarily
unable to act through 1l health or disability, the execution by an alternate director of any
resolution 1n writing of the directors shall be as effective as the execution by his appointor

To such extent as the directors may from time to time determine in relation to any
committees of the directors, the foregoing provisions of this article 17 shall also apply
mutatis mutandis to any meeting of such commuttee of which the appointor of an alternate
director 1s a member

An alternate director shall not (save as provided n this article 17) have power to act as a
director nor shall he be deemed to be a director for the purposes of these Articles, but he
shall be an officer of the Company responsible for his own acts and defaults and shall not
be deemed to be the agent of the director appointing him
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An alternate director shall be entitled to contract and be interested n and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as 1f he were a director, but he shall not be entitled to
receive from the Company in respect of his appomntment as alternate director any
remuneration except only such part (1if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in wniting to the Company from time to time
direct

EXECUTION OF DOCUMENTS

Where the Statutes so permit, any document signed by one director and any Company
Secretary, by two directors or by one director in the presence of a witness and expressed to
be executed by the Company as a deed shall have the same effect as 1f executed under the
common seal provided that no document which makes clear on its face that it is intended
by the person or persons making 1t to have effect as a deed shall be so signed without the
authority of the directors or of a commuttee authorised by the directors in that behalf. The
obligation under Model Article 24(5) relating to the seahing of Share certificates shall be
read and construed n accordance with this article

If the Company has a common seal, it shall be used only with the authonty of the directors
or of a commuttee of the directors and, unless otherwise decided by the directors, shall only
be affixed to a document if accompanied by the signature of at least one authonised person
in the presence of a witness who attests the signature

For the purposes of article 18 2, an “authorised person” 1s any director of the Company,
any Company Secretary or any person authorised by the directors for the purpose of
signing documents to which the common seal 1s apphed

DIVIDENDS

In any financial year, the Available Profits of the Company shall be used to pay dividends
as set out n this article.

The Company shall, without resolution of the Board or the Company n general meeting
and before application of any Available Profits to reserve or for any other purpose, pay the
holders of the Preference Shares a fixed cumulative preferential dividend (“Preferred
Dividend”) at an annual rate of £0.03 per Preference Share to be paid on each anniversary
of the 1ssue of such Preference Shares to the person registered as its holder on the relevant
date provided that no Preferred Dividend shall be paid by the Company if such payment
would be prohibited by any loan agreement or other finance document between the
Company and any financial institution ("Prohibited Payment™)

Once all the Preferred Dividends have been paid, any Available Profits remaining that the
Company determines to distribute shall be distributed among the holders of the Ordinary
Shares and Preference Shares (pari passu as if they were one class of Share) and
accordingly each Ordinary Share and each Preference Share shall have the same nights
pursuant to this Article 193

Subject to the 2006 Act and to these Articles, the Board may pay interim dividends 1f the
Available Profits for the relevant period justify such payment.

Each dividend shall be distributed to the appropnate Shareholders pro rata according to the
number of Shares held by them respectively and shall accrue daily (assuming a 365-day
year) All dividends are expressed net and shall be paid n cash
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If the Company 1s unable to pay the Preferred Dividend 1n full on the due date because
there are nsufficient Available Profits or the payment of the Preferred Dividend would be
a Prohibited Payment, the Company shall pay the Preferred Dividend on that date to the
extent that (1) the Company 1s lawfully able to do so and (n} payment of the Preferred
Dividend would not be a Prohibited Payment

Unless the Company has insufficient Available Profits or payment of the Preferred
Dividend would be a Prohibited Payment, the Preferred Dividend shall be paid
immediately on the due date Such payment shall be made netwithstanding any other
provision of these Articles and in particular notwithstanding that there has not been a
recommendation of the directors or resolution of the Company n general meeting

If the Preferred Dividend 1s not paid on the due date, 1t shall immediately become a debt
due by the Company and shall be payable in prionity to any other dividend

If the Company 1s m arrears in paying the Preferred Dividend, the Available Profits ansing
shall be apphied first, in or towards paying off any arrears of Preferred Dividend provided
that 1f the Preferred Dividend 1s 1n arrears because payment of the Preferred Dividend on
the due date would have been a Prombited Payment, the arrears of Preferred Drvidend
shall not be paid until such time as payment of the arrears would no longer be a Prohibited
Payment

LIQUIDATION PREFERENCE

On a return of assets on capital reduction or on hiquidation or otherwise (otherwise than a
conversion, redemption or purchase of Shares), the surplus assets of the Company
remaming afier payment of its liabilities shall be apphed (to the extent that the Company 15
lawfully able to do so)

2011 first, 1n paying to the holders of Preference Shares the sum of £1 00 per
Preference Share,

20,12 second, i paymng to the holders of Ordinary Shares an amount equal to the paid
up amount on each Ordnary Share, and

2013 the balance (if any) shall be distributed amongst the holders of Ordinary Shares
pro rata to the number of Ordinary Shares held

REDEMPTION

The Preference Shares may be redeemed, at any time, at the option of the Company by the
Company giving notice of the redemption to the holders of Preference Shares, including
the date on which such redemption shall take place (the “Redemption Date”) On the
Redemption Date the Company shall pay the holders of Preference Shares the sum of £1
per Preference Share on each of the Preference Shares redeemed

On any Redemption Date the Company shall pay to each registered holder of Preference
Shares the amount payable in respect of such redemption On receipt of that amount, each
such holder shall surrender to the Company the certificate for the Preference Shares that
are 1o be redeemed (or an indemnity n a form reasonably satisfactory to the Company n
respect of any lost Share certificate) to be cancelled

If any certificate (or indemnity) so surrendered includes any Shares that are not
redeemable at that time, the Company shall 1ssue a new Share certificate for the balance of
the Shares not redeemable to the holder If there 1s more than one holder of Preference
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Shares, any redemption shall be made among such holders pro rata (as nearly as possible)
to their respective holdings

If, on any Redemption Date, the Company is prombited from redeeming some or all of the
Preference Shares then due to be redeemed, the Company shall redeem such number of
Preference Shares as it 1s lawfully able to redeem.

If there 1s more than one Shareholder whose Preference Shares are due to be redeemed,
those Preference Shares shall be redeemed 1n proportion as nearly as possible to their
existing holdings of Preference Shares and the Company shall redeem the balance of those
Shares as soon as practicable

CAPITALISATION OF PROFITS
Power to capitalise

Subject to the provisions of article 22 2, the directors may capitalise any part of the amount
for the ume bemg standing to the credit of any of the Company’s reserve accounts
(including any share premium account and capital redemption reserve) or to the credit of
the profit and loss or retained earnings account (1n each case, whether or not such amounts
are available for distribution), and appropriate the sum resolved to be capitahised to the
holders of Ordinary Shares who would have been entitled thereto if distributed by way of
dividend and n the same proportions, and the directors shall apply such sum on their
behalf either 1n or towards paymg up any amounts, if any, for the ime being unpaid on any
shares held by such holders of Ordinary Shares respectively or in paying up in full at par
new shares or debentures of the Company to be allotted credited as fully paid up to such
holders of Ordinary Shares in the proportions aforesaid, or partly in the one way and partly
in the other

Authority required

2221 The authonity of the Company by an ordinary resolution shall be required for
any capitalisation pursuant to article 22 1 above

2222 A share premwm account and a capital redemption reserve and any other
amounts which are not available for distribution may only be applied in the
paying up of new shares to be allotted to holders of Ordinary Shares of the
Company credited as fully paid up

Provision for fractions etc.

Whenever a capitahisation requires to be effected, the directors may do all acts and things
which they may consider necessary or expedient to give effect thereto, with full power to
the directors to make such provision as they think fit for the case of shares or debentures
becoming distributable in fractions (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the members
concerned) and also to authorise any person to enter on behalf of all members concerned
into an agreement with the Company providing for any such capitalisation and matters
mcidental thereto and any agreement made under such authonty shall be effective and
binding on all concerned

NOTICES

Subject to the provisions of the Statutes, a notice or other document may be given by the
Company to any member n writing
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23.1.1 by hand, or

2312 by sending 1t by pre-paid first class post or, when sending outside the United
Kingdom, by any means of recorded post,

1n each case, to his registered address, or

2313 by sending 1t 1n electronic form to an address or number supplied by him to the
Company and specified by the member to be used for such purpose, or

2314 by the Company placing such notice or document on a website and sending the
member concerned notification of the notice or document on the website n lieu
of sending the notice or document,

save that a Share certificate may only be given by the Company to a member by
a method set out 1n article 23 1 1 or article 23 1 2

In the absence of an address (including an address or number for documents to be sent 1n
electronic form), the member shall not be entitled to receive from the Company notice of
any meeting

In the case of joint holders of a Share, all notices shall be given to the jomnt holder whose
name stands first in the register of members 1n respect of the jont holding and notice so
given shall be sufficient notice to all the joint holders

Notices shall be deemed to have been received
2341 if delivered by hand, on the day of dehvery,

2342 if sent by first class post, two business days after posting exclusive of the day
of posting;

2343 if sent by recorded post outside the United Kingdom, five business days after
posting exclusive of the day of posting

2344 if sent by fax, at the time of transmission or, If the time of transmission is not
during the addressee’s normal business hours, at 9 30 am on the next business
day and if otherwise sent 1n electronic form, at the expiration of 48 hours after
the ttme it was sent, and

2345 if the Company has placed such notice on a website, at the time of the
notification menticned n article 23 1 4 1s received (or 1s deemed to have been
received)

The proceedings of a meeting shall not be mvalidated where a notice or other document
relating to such meeting 1s only published for part, but not all, of the requisite period
required by the Statutes or 1s published for any part of that time 1n a place on the website
concerned which 1s different to that stated in the notification mentioned in article 23 1 4 or
where there has been a failure to publish the notice or other document throughout the
required period at all or in the stated area of the website and, 1n each case, such failure 1s
wholly attributable to circumstances which 1t would not be reasonable to have expected the
Company to prevent or avoyd

Any notice or other document may only be served on, or delivered to, the Company by
anyong
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23 6.1 by sending 1t through the post 1n a pre-paid envelope addressed to the Company
or any officer of the Company at the registered office of the Company, or such
other place 1n the United Kingdom as may from time to time be specified by the
Company,

2362 by delivery of 1t by hand to the registered office of the Company or such other
place i the United Kingdom as may from time to time be specified by the
Company, and

2363 if an address has been specified by the Company for such purpose, in electrome
form and mn proving such service or delivery, proof that a notice or document n
electronic form was sent in accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the
notice or document was served or delivered notwithstanding that the Company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the Company subsequently
sends such document or information n hard copy form by post to the member

Nothing in these Articles shall affect any requirement of the Statutes that any particular
offer, notice or other document be served in any particular manner

The directors may from time to time make such arrangements or regulations (if any}) as
they, in their absolute discretion, think fit in relation to the giving of notices or other
documents n electronic form by or to the Company, the publication of documents on a
website and otherwise for the purpose of implementation and/or supplementing the
provisions of these Articles and the Statutes 1n relation to documents n electronic form or
the publhication of documents on a website, and such arrangements and regulations (as the
case may be) shall have the same effect as 1f set out in this article 23

DIRECTORS® INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be permitted by, the Statutes, but without
prejudice to any other indemnity to which he may otherwise be entitled, every person who
Is or was at any time a director, alternate director, Company Secretary or other officer of
the Company or an Associated company shall be entitled to be indemmified by and out of
the assets of the Company against all costs, charges, losses, expenses and habilities
incurred by him 1in the actual or purported execution and/or discharge of his duties and/or
in the exercise or purported exercise of his powers and/or in connection with the activities
of the Company or an Associated company in its capacity of a trustee of an occupational
pension scheme (as defined in section 235(6) of the 2006 Act) and/or otherwise in relation
to or in connection with his duties, powers or office including any liabihty incurred by him
in defending any proceedings, civil or eriminal, which relate to anything done or omitted,
or alleged to have been done or omitted, by him as an officer or employee of the Company
or an Associated company and i which judgement 1s given n his favour (or the
proceedings otherwise disposed of without any finding or admission of any matenal
breach of duty on his part) or in which he is acquitted, or in connection with any
application under any statute for rehef from hablity for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company or an Associated company n
which relief 1s granted to him by any court of competent jurisdiction

Model Article 53 shall be amended by the replacement of the words “relevant director”
with the words “every person who 1s or was at any time a director, alternate director,
Company Secretary or other officer of the Company or an Associated company”
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PRELIMINARY

The provisions contained tin Schedule 1 to The Companies (Model Articles) Regulations
2008 (the “Model Articles”) apply to the Company, except as provided in and so far as the
same are not mconsistent with the provisions of these articles, and shall together with these
articies constitute the articles of association of the Company

Articles 8, 11(2), 11(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21, 24(2)X¢), 27, 28, 29, 36,
44(3), 44(4), 49 and 53(2)(a) of the Model Articles shall not apply to the Company

In these articles, unless the context otherwise requires, the following expressions shall

have the following meanings

2006 Act

Articles

Associated

Available Profits

Board

Clear Days

the Companies Act 2006,

the articles of association of the Company, whether
as onginally adopted or as from time to time altered
by special or written resolution,

in the context of two companies, one 1s a subsidiary
of the other or both are subsidianes of the same body
corporate,

the profits available for distnbution within the
meaning of Part 23 of the 2006 Act,

the board of directors of the Company,

n relation to the period of a notice, that period
excluding the day when the notice 15 given or
deemed to be given and the day for which it 1s given
or on which H 1s to take effect,
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Company Secretary the secretary of the Company (if any) or any other
person appomnted to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary,

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

Ordinary Shares the ordinary Shares of £0 01 in the capital of the
Company,

Preference Shares the Preference Shares of £1 00 in the capital of the
Company

Preferred Dividend has the meaning given to such expression in Article
19 2,

Prohibited Payment has the meaning given to such expression in Article
19 2,

Shares the Ordinary Shares and Preference Shares in the

capital of the Company and includes any interest in
any such Shares,

Statutes the 2006 Act and every other statute (including any
orders, regulations or other subordinate legislation
made thereunder} for the time bemng in force
concerning companies and affecting the Company,
and

Umited Kingdom Great Britain and Northern Ireland
Words importing the masculine gender include the feminine gender.
Words importing persons include bodies corporate and unincorporated associations.

Words 1mporting the singular shall, where the context so permits, include a reference to
the plural and vice versa

Subject as aforesaid, any words or expressions defined 1 the 2006 Act shall (if not
inconsistent with the subject or context) bear the same meaning in these Articles

Subject to article 1 7, reference to any act, statute or statutory provision shall include any
statutory modification, amendment or re-enactment thereof and every other act, order,
regulation or other subordinate legislation made pursuant thereto from time to time n
force

A special resolution shall be effective for any purpose for which an ordnary resolution 1s
expressed to be required under any provision of these Articles

References to any notice, resolution or other document being “written” or “in writing”
shall mean wnitten or reproduced by any substitute for wnting or partly one and partly
another, whether in electronic form, published on & website or otherwise
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References to an “address” shall include any number or address used for the purposes of
sending or receiving documents or information in electromic form in accordance with the
provisions of the 2006 Act and as expressly permitted by, or pursuant to, these Articles,
such number or address for the time being having been notified to the sender by or on
behalf of the recipient as being acceptable to the recipient for the particular manner of
electronic form for the subject or class of the subject matter concerned

For the purposes of these Articles (and without prejudice to the other provisions of these
Articles), the cases in which notice 1n writing is to be taken as given to a member mclude
any case in which the notice 1s sent, published on a website, or treated as given
electronic form n accordance with the 2006 Act

Nothing n any of these Articles shall prevent or restrict the Company using any method of
sending, or giving access to, any particular offer, notice or other document which the
Statutes or any other provision of these Articles permits or enables the Company to use

REGISTERED OFFICE

The Company’s registered office 1s to be situated in England and Wales

SHARE CAPITAL

The Share capital of the Company 1s comprised of Ordinary Shares and Preference Shares

In accordance with section 567 of the 2006 Act, all of the requirements of sections 561 and
562 of the 2006 Act shall be excluded from applying to the Company in relation to the
allotment by the Company of any equity securities

The rights conferred upon the holders of the Shares of any class 1ssued with preferred or
other nghts shal! not, unless otherwise expressly provided by these Articles or by the terms
of 1ssue of the Shares of that class, be deemed to be varied by the creation or 1ssue of
further Shares ranking pari passu therewith

LIEN

The Company shall have a first and paramount hen on every Share for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that
Share The directors may at any umec declare any Share to be wholly or in part exempt
from the provisions of this article 4 The Company’s lien on a Share shall extend to any
amount payable in respect of it

The Company may sell in such manner as the directors determine any Shares on which the
Company has a lien if a sum 1n respect of which the lien exists 1s presently payable and 1s
not paid within 14 Clear Days after notice has been given to the holder of the Share or to
the person entitted to 1t in consequence of the death or bankruptcy of the holder,
demanding payment and stating that (f the notice 1s not comphed with the Shares may be
sold

To give effect to a sale the directors may authonse some person to execute an instrument
of transfer of the Shares sold to, or in accordance with the directions of, the purchaser The
title of the transferee to the Shares shall not be affected by any irregularity in or invahdity
of the proceedings w reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the Shares sold and
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subject to a like hien for any moneys not presently payable as existed upon the Shares
before the sale) be pard to the person entitled to the Shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the Articles and the terms on which Shares are allotted, the directors may send a
notice (a “call notice™) to a member requiring the member to pay the Company a specified
sum of money (a “call”) which is payable in respect of Shares which that member holds at
the date when the directors decide to send the call notice

A call notice

521 may not require a8 member to pay a call which exceeds the total sum unpaid on
that member’s Shares (whether as to the Share’s nominal value or any amount
payable to the Company by way of premium),

522 must state when and how any call to which 1t relates 1t 1s to be pad, and
523 may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obliged
to pay any call before 14 days have passed since the notice was sent

Before the Company has received any call due under a call notice the directors may (&)
revoke 1t wholly or in part, or (b) specify a later time for payment than 1s specified n the
notice, by a further notice in wniting to the member mn respect of whose Shares the call 1s

made

Liability to pay a call 1s not extinguished or transferred by transferring the Shares in
respect of which 1t 1s required to be paid

Jont holders of a Share are jointly and severally hable to pay all calls in respect of that
Share

Subject to the terms on which Shares are allotted, the directors may, when 1ssuing Shares,
provide that call notices sent to the holders of those Shares may require them (a) to pay
calls which are not the same, or (b) to pay calls at different times.

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms on
which a Share 1s 1ssued, as being payable to the Company 1n respect of that Share (whether
m respect of nomnal value or premium) on allotment, the occurrence of a particular event,
or a date fixed by or in accordance with the terms of 1ssue But 1f the due date for payment
of such a sum has passed and it has not been paid, the holder of the Share concerned is
treated 1n all respects as having failed to comply with a call notice in respect of that sum,
and is hable to the same consequences as regards the payment of interest and forfeiture

If a person 1s hable to pay a call and fails to do so by the call payment date, the directors
may 1ssue a notice of intended forfeiture to that person and, until the call 1s paid, that
person must pay the Company interest on the call from the call payment date at the
relevant rate

For the purposes of this article 5

5101 the “call payment date” is the ume when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which case
the “call payment date” 1s that later date,
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5102 the “relevant rate” 15 (1) the rate fixed by the terms on which the Share in
respect of which the call 1s due was allotted,; or (1) such other rate as was fixed
in the call notice which required payment of the call, or has otherwise been
determined by the directors

The directors may waive any obligation to pay interest on a call wholly or in part
A notice of intended forferture

5121 may be sent 1n respect of any Share 1n respect of which a call has not been paid
as required by a call notice,

5122 must be sent to the holder of that Share or to a person entitled to 1t by reason of
the holder’s death, bankruptcy or otherwise,

5123 must require payment of the call and any accrued interest by a date which 1s not
less than 14 days after the date of the notice,

5124 must state how the payment 1s to be made, and

5125 must state that if the notice 15 not complied with, the Shares in respect of which
the call 1s payable will be liable to be forfeited

If a notice of mtended forferture 1s not complied with before the date by which payment of
the call 1s required mn the notice of intended forfeiture, the directors may decide that any
Share m respect of which 1t was given 1s forferted, and the forfeiture 1s to include all
dividends or other moneys payable in respect of the forfeited Shares and not paid before
the forfeiture

Subject to the Articles, the forferture of a Share extinguishes all interests in that Share, and
all claims and demands against the Company m respect of it, and all other nghts and
habihties incidental to the Share as between the person whose Share it was prior to the
forfeiture and the Company

Any Share which 1s forfeited m accordance with the Articles 15 deemed to have been
forfeited when the directors decide that 1t is forfeited and to be the property of the
Company and may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s Shares have been forfeited

5161 the Company must send that person notice that forfeiture has occurred and
record 1t in the register of members,

5162 that person ceases to be a member m respect of those Shares,

5163 that person must surrender the certificate for the Shares forfeited to the
Company for cancellation,

5164 that person remains liable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those Shares, including
any nterest (whether accrued before or after the date of forferture), and

5165 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of
forferture or for any consideration received on their disposal
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At any time before the Company disposes of a forfeited Share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due i respect of 1t and on such
other terms as they think fit

If a forferted Share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer

A statutory declaration by a director or the Company Secretary that the declarant is a
director or the Company Secretary and that a Share has been forfeited on a specified date
1s conclusive evidence of the facts stated in 1t as agamnst all persons claiming to be entitled
to the Share and, subject to comphance with any other formalties of transfer required by
the Articles or by law, constitutes a good title to the Share

A person to whom a forfeited Share 1s transferred 1s not bound to see to the apphcation of
the consideration (if any) nor 15 that person’s title to the Share affected by any irregularity
1n or invalidity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held 1t prior to 1ts forferture 15
entitled to recerve from the Company the proceeds of such sale, net of any commission,
and excluding any amount which (a) was, or would have become, payable, and (b) had not,
when that Share was forfeited, been paid by that person in respect of that Share, but no
interest 1s payable to such a person n respect of such proceeds and the Company 15 not
required to account for any money earned on them

A member may surrender any Share mn respect of which the directors may 1ssue a notice of
intended forfeiture or may forfeit or which has been forferted The directors may accept the
surrender of any such Share The effect of surrender on a Share 15 the same as the effect of
forfeiture on that Share A Share which has been surrendered may be dealt with mn the
same way as a Share which has been forfeited

TRANSFER AND TRANSMISSION

Any Shares which are not fully paid may be transferred by means of an instrument of
transfer, or in any other form approved by the directors, executed by or on behalf of the
transferor and by or on behalf of the transferee and Model Article 26(1) shall be read and
construed accordingly.

If a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of jownt holders, shall be
the only person(s) recogmsed by the Company as having any title to his interest, but
nothing herem contamed shall release the estate of a deceased member from any hability
1n respect of any Share which had been jointly held by him

In the case of a person becoming entitled to a Share in consequence of the death or
bankruptcy of a member

631 he may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the Share or to have some person
nominated by him registered as a transferee,

632 if he elects to become the holder he shall give notice to the Company to that
effect,
633 if he elects to have another person registered he shall execute an instrument of

transfer of the Share to that person, and
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634 the provisions of Model Article 26 (as amended by these Articles) relating to
the transfer of Shares shall apply to any notice or instrument of transfer referred
to n this article 63 as if 1t were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred

The directors may at any time give notice requiring a persen becomimg entitled to a Share
in consequence of the death or bankruptcy of a member to elect either to become the
holder of the Share or to have some person nominated by him registered as the transferce
and 1f the notice 1s not complied with within 90 days the directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the Share until the
requirements of the notice have been complied with

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled 1f he were the holder of the
Share, except that he shall not, before being registered as the holder of the Share, be
entitled n respect of it to attend and vote at any meeting of the Company or of any
separate meeting of the holders of any class of Shares in the Company

PROCEEDINGS AT GENERAL MEETINGS

The directors may direct that members, proxies or duly appointed corporate representatives
wishing to attend any general meeting should submit to such searches or other secunty
arrangements or restrictions as the directors shall consider appropniate in the circumstances
and shall be entitled in 1ts absolute discretion to refuse entry to, or eject from, such general
meeting any member or proxy who fails to submit to such searches or otherwise to comply
with such security arrangements or restrictions

The demand for a poll may, before the poll 15 taken, be withdrawn but only with the
consent of the chairman of the meeting 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 charman of the meeting may direct and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring the result of
the poll

The result of the poll (unless 1t was held at an adjourned meeting) 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 of the meeting 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 time and
place as the chairman of the meeting directs, not being more than 30 days after the poll is
demanded.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than a question on which the poll is demanded

If a poll 15 demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn with the consent of the chairman of the meeting, 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 ime and place at which 1t 1s to
be taken are announced at the meeting at which 1t 1s demanded, but in any other case at
least seven Clear Days’ notice shall be given specifying the ime and place at which the
poll 1s to be taken
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If the Company only has one member and such member takes any decision which may be
taken by the Company in general meeting and which has effect as 1if agreed by the
Company 1n general meeting, then such member shall (unless that decision is taken by way
of a written resolution) provide the Company with a written record of that decision

VOTES

No member shall be entitled to vote at any general meeting or at any separate meeting of
the holders of any class of Shares in the Company, either in person or by proxy, unless all
calls or other sums presently payable by him in respect of Shares of the Company have
been paid

Each Preference Share and Ordinary Share will confer on the holder thercof the nght to
receive notice of and to attend, speak and vote at all general meetings of the Company, and
each Preference Share and Ordinary Share will carry one vote per Share

Votes on Shares may be exercised

831 on a show of hands by every member who (being an individual} 1s present in
person ot (being a corporation) Is present by a representative (m which case
each member shall have one vote), and

832 on a poll by every member who (being an individual) 1s present 1n person or by
proxy or (being a corporation) is present by a representative or by a proxy (in
which case each member shall have one vote for every Share of which he 1s the
holder)

A proxy notice or any notice revoking a proxy appointment shall:

841 in the case of an individual, shall be signed by the appointor or by his attorney,
or
842 in the case of a body corporate, shall be either executed by 1t or signed on 1ts

behalf by an attorney or a duly authorised officer of the body corporate, or

843 in etther case (whether article 8 4 1 or 8 4 2 applies), where the proxy notice or
any notice revoking a proxy appointment 1s to be effected 1n electronic form,
signed in the manner and otherwise completed and delivered upon such terms
and arrangements stipulated by the directors,

and the directors may require evidence of the authority of any such officer or attomey
The appointment or revocation of appointment of a proxy shall not be valid unless

851 in the case of an appointment in wnting but not n electronic form, the
appointment 1s deposited at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice convening the
meeting or 1 any appointment of proxy or other accompanying document sent
by the Company n relation to the meeting {or, if no place 1s so specified, at the
registered office of the Company); or

8§52 in the case of an appomtment in electromc form, where an address for and
manner of communicatton with the Company has been stipulated for that
purpose in or by way of note to the notice convening the meeting or n any
other document accompanying such notice or 1n any invitation n electronic
form to appoint a proxy sent by the Company in relation to the meeting, be
received at such address or by such means, and
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853 in either case (whether article 851 or 8 52 apples), the appointment is
recetved by the Company (a) not later than 48 hours before the time appointed
for holding the meeting or adjourned meeting, or (b) n the case of a poll taken
more than 48 hours after it was demanded, not later than 24 hours before the
time appownted for the taking of the poll, or (c) in the case of a poll taken not
more than 48 hours after it was demanded, at the time at which it was
demanded provided that (1) an appointment of a proxy relating to more than one
meeting (including any adjournment thereof) having once been so delivered or
received for the purposes of any meeting shall not require again to be delivered
or received in relation to any subsequent meetings to which 1t relates, and (11)
the directors, when calculating the return period for proxy forms deposited in
accordance with these Articles, shall not be entitled to take account of any part
of a day that 1s not a working day 1n accordance with section 327(3) of the 2006
Act, and

8§54 failing previous registration with the Company, the power of attorney or other
authority, 1f any, under which the appomntment of a proxy is executed, or a
notanally certified copy or a copy certified m accordance with the Power of
Attorneys Act 1971 of that power of attorney, or a copy certified in some other
manner approved by the directors, shall also be deposited or received at the
registered office of the Company or such other place as specified in accordance
with the aforementioned provisions of this article not later than the time by
which the appomtment of a proxy s required to be deposited or received in
accordance with this article and subsection (4) of Model Article 44 shall be
read and construed accordingly

DIRECTORS

The mimimum number of directors shall be one In the event of there being only one
director for the time being, such sole director shall have authomity to exercise all the
powers and discretions vested in the directors generally for so long as he remains the sole
director

Model Article 7 shall be amended by the insertion of the words “for the time being” at the
end of Model Article 7(2)(a) and the insertron 1n Model Article 7(2) of the words “(for so
long as he remains the sole director)” after the words “and the director may”

A director or alternate director shall not require any Share qualification and any director or
alternate director who 1s not a member of the Company shall nevertheless be entitled to
recetve notices of and attend and speak at any general meeting of the Company and at any
separate meeting of the holders of any class of Shares of the Company

Model Article 20 shall be amended by the insertion of the words “(including alternate
directors and any Company Secretary)” before the words “properly ncur”

APPOINTMENT OF DIRECTORS

At any time or from time to time the holder or holders of not less than three-quarters in
nominal value of such part of the issued Share capital of the Company as confers the right
for the time beng to attend and vote at general meetings of the Company may, by
memorandum In writing executed by or on behalf of him or them and left at or sent to the
registered office of the Company, or, 1f permitted by the directors, in electronic form n
such manner as the directors may decide, appoint any person to be a director or remove
from office any director who shall vacate office accordingly Any such removal shall be
without prejudice to any claim such director may have for damages for breach of any
contract of service between him and the Company
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In any case where, as a result of death or bankruptcy, the Company has no Sharcholders
and no directors, the transmittee(s) of the last Shareholder to have died or to have a
bankruptcy order made against lum (as the case may be) have the right, by notice
writing, to appoint a natural person (including a transmittee who 1s & natural person), who
1s willing to act and 1s permitted to do so, to be a director

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated in any of the events set out in Model Article 18
and if

he shall be removed from office by notice in writing served upon him signed by all the
other directors but so that 1f he holds an appomtment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for breach of any contract of
service between him and the Company; or

he shall be removed from office under the provisions of article 10 1
and Model Article 18 shall be modified accordingly
PROVISION FOR EMPLOYEES

Without prejudice to the provisions of Model Article 19, the directors may establish and
maintain, or procure the establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are or were at any time in the employment or service of
the Company, or of any undertaking which i1s or was a subsidiary undertaking of the
Company or allied to or Associated with the Company or any such subsidiary undertaking,
or of any of the predecessors n business of the Company or of any such other undertaking
and the spouses, widows, widowers, families and dependants of any such persons and
make payments to, for or towards the insurance of or provide benefits otherwise for any
such persons

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their proceedings as
they think fit

Subject to Articles 9 1 and 13 3, the quorum for the transaction of business at a meeting of
directors is any two Ehgible Dhirectors

For the purposes of any meeting (or part of a meeting) held pursuant to article 15 to
authonse a director’s conflict, 1f there 1s only one Eligible Director in office other than the
confhcted director(s), the quorum for such meeting (or part of a meeting) shall be one
Eligible Drrector

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

Article 13 4 shall not apply in respect of a particular meeting (or part of a meeting) 1f, in
accordance with these Articles, the chairman or other director is not an Eligible Director
for the purposes of that meeting (or part of a meeting).

A director who 1s also an alternate director shall be entitled in the absence of his appointor
to a separate vote on behalf of his appointor in addition to his own vote
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An alternate director who 1s not himself a director may, 1f his appointor 15 not present, be
counted towards the quorum

Any director for the time being absent from the United Kingdom shall be entitled to be
given reasonable notice of meetings of the directors to such address outside the United
Kingdom as the director may from time to time notify to the Company If a director who
1s absent from the United Kingdom does not notify the Company of his overseas address,
notice to an address 1 the United Kingdom as the director may from time to time notify to
the Company (1f any) will be deemed sufficient notice for the purpose of this article

UNANIMOUS DECISIONS

A decision of the directors 1s taken in accordance with this article 14 when all Ehgible
Directors indicate to each other by any means that they Share a common view on a matter

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

A written resolution of the directors executed by an alternate director need not also be
signed by his appointor and, if it is executed by a director who has appointed an altermate
director, it need not be executed by the alternate director in that capacity

A decision may not be taken in accordance with this article 14 1f the Elgible Directors
would not have formed a quorum at such a meeting

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to the 2006 Act and provided he has declared the nature and extent of his interest
i accordance with the requirements of the 2006 Act, a director who 1s in any way,
whether directly or indirectly, interested n an existing or proposed transaction or
arrangement with the Company

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

shall be an Eligible Director for the purposes of any proposed decision of the directors (or
commuttee of directors) 1n respect of such contract or proposed contract in which he 1s
interested,

shall be entitled to vote at a meeting of directors (or of a commattee of the directors) or
participate 1n any unanimous decision, in respect of such contract or proposed contract 1n
which he 1s interested,

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

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

shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him) denives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be hable to be avoided on
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the grounds of any such interest or benefit nor shall the receipt of any such remuneration
or other benefit constitute a breach of his duty under section 176 of the 2006 Act

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may, i accordance with the requirements set out 1n this article 16, authorise
any matter proposed to them by any director which would, if not authonsed, involve a
director breaching hus duty under section 175 of the 2006 Act to avoid a conflict of interest
(a “Conflict™)

Any authorisation under this article 16 will be effective only 1f

1621 the matter m question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or 1n
such other manner as the directors may determine,

1622 any requirement as to the quorum at the meeting of the directors at which the
matter 1s considered 1s met without counting the director in question, and

1623 the matter was agreed to without his voting or would have been agreed to 1f his
vote had not been counted

Any authorisation of a Conflict under this article 16 may (whether at the time of giving the
authorisation or subsequently).

1631 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict so authorised,

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

1633 be terminated or vaned by the directors at any time, and

1634 will not affect anything donc by the director prior to such termination or
variation in accordance with the terms of the authonsation

In authonsing a Conflict, the directors may decide (whether at the ume of giving the
authorisation or subsequently) that if a director has obtained any information through his
nvolvement in the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentiality to another person the director 1s under no
obhgation to

16 4.1 disclose such information to the directors or to any director or other officer or
employee of the Company, or

1642 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

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

1651 15 excluded from chscussions (whether at meetings of directors or otherwise)
related to the Conflict,

1652 1s not given any documents or other information relating to the Conflict, and/or




16 6

167

171

172

173

174

175

176

177

216309272

1653 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors in relation to any resolution relating to the Confhct

Where the directors authorise a Conflict

1661 the director will be obliged to conduct himself in accordance with any terms
imposed by the directors in relation to the Conflict,

1662 the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the 2006 Act provided he acts in accordance with such
terms, limits and conditions (1f any) as the directors ympose in respect of s
authonsation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authonsed by the directors or by the
Company 1n general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shal) be hable to be avoided on such
grounds

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand and deposited at the registered
office of the Company, or delivered at a meeting of the directors, appomnt any person
(including another director) to be his alternate director and may in like manner at any time
terminate such appointment Such appomtment, unless previously approved by the
directors, shall have effect only upon and subject to bemg so approved

The appomntment of an alternate director shall determine on the happenming of any event
which, 1f he were a director, would cause him to vacate such office or 1f s appointor
ceases to be a director

An alternate director shall be entitled to receive notices of meetings of the directors and
shall be entitled to attend and vote as a director at any such meeting at which the director
appointing him 1s not personally present and generally at such meeting to perform all the
functions of his appowntor as a director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he (instead of his appointor) were
a director

If an alternate director shall be himself a director or shall attend any such meeting as an
alternate for more than one director his voting rights shall be cumulanve

If his appomntor 1s for the time being absent from the United Kingdom or temporarily
unable to act through 11l heaith or disability, the execution by an alternate director of any
resolution 1t writing of the directors shall be as effective as the execution by his appointor

To such extent as the directors may from time to time determine in relation to any
committees of the directors, the foregoing provisions of this article 17 shall also apply
mutatis mutandis to any meeting of such committee of which the appointor of an alternate
director is a member

An alternate director shall not (save as provided n this article 17) have power to act as a
director nor shall he be deemed to be a director for the purposes of these Articles, but he
shall be an officer of the Company responsible for his own acts and defaults and shall not
be deemed to be the agent of the director appointing him
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An alternate director shall be entitled to contract and be mterested in and benefit from
contracts or arrangements or transactions and to be repard expenses and to be mdemnified
to the same extent mutatis mutandis as 1f he were a director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time
direct

EXECUTION OF DOCUMENTS

Where the Statutes so permut, any document signed by one director and any Company
Secretary, by two directors or by one director 1n the presence of a witness and expressed to
be executed by the Company as a deed shall have the same effect as if executed under the
common seal provided that no document which makes clear on its face that it 1s intended
by the person or persons making it to have effect as a deed shall be so signed without the
authority of the directors or of a commuttee authonsed by the directors in that behalf The
obligation under Model Article 24(5) relating to the sealing of Share certificates shall be
read and construed in accordance with this article

If the Company has a common seal, 1t shall be used only with the authority of the directors
or of a commitiee of the directors and, unless otherwise decided by the directors, shail only
be affixed to a document 1f accompanied by the signature of at least one authonsed person
in the presence of a witness who attests the signature.

For the purposes of article 18 2, an *“authorised person” 1s any director of the Company,
any Company Secretary or any person authonsed by the directors for the purpose of
signing documents to which the common seal 1s applied

DIVIDENDS

In any financtal year, the Available Profits of the Company shall be used to pay dividends
as set out in thys article

The Company shall, without resolution of the Board or the Company in general meeting
and before apphcation of any Avatlable Profits to reserve or for any other purpose, pay the
holders of the Preference Shares a fixed cumulative preferential dividend (“Preferred
Dividend”) at an annual rate of £0 03 per Preference Share to be paid on each anniversary
of the 1ssue of such Preference Shares to the person registered as its holder on the relevant
date provided that no Preferred Dividend shall be paid by the Company 1f such payment
would be prohibited by any loan agreement or other finance document between the
Company and any financial institution ("Prohibited Payment")

Once all the Preferred Dividends have been paid, any Available Profits remaining that the
Company determines to distribute shall be distributed among the holders of the Ordinary
Shares and Preference Shares (pan passu as 1if they were one class of Share) and
accordingly each Ordinary Share and each Preference Share shall have the same rights
pursuant to this Article 193

Subject to the 2006 Act and to these Articles, the Board may pay interim dividends 1f the
Available Profits for the relevant period jusuify such payment

Each dividend shall be distributed to the appropnate Shareholders pro rata according to the
number of Shares held by them respectively and shall accrue daily (assuming a 365-day
year) All dividends are expressed net and shall be paid mn cash.
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If the Company 1s unable to pay the Preferred Dividend mn full on the due date because
there are insufficient Available Profits or the payment of the Preferred Dividend would be
a Prohibited Payment, the Company shall pay the Preferred Dividend on that date to the
extent that (1) the Company 1s lawfully able to do so and (1) payment of the Preferred
Dividend would not be a Prohibited Payment.

Unless the Company has msufficient Available Profits or payment of the Preferred
Dividend would be a Prohibited Payment, the Preferred Dividend shall be pad
immediately on the due date Such payment shall be made notwithstanding any other
provision of these Articles and in particular notwithstanding that there has not been a
recommendation of the directors or resolution of the Company 1n general meeting

If the Preferred Dividend 1s not paid on the due date, it shall immediately become a debt
due by the Company and shall be payable in priority to any other dividend

If the Company 1s in arrears in paying the Preferred Dividend, the Available Profits ansing
shall be apphed first, in or towards paying off any arrears of Preferred Dividend provided
that if the Preferred Dividend 15 1n arrears because payment of the Preferred Dividend on
the due date would have been a Prohibited Payment, the arrears of Preferred Dividend
shall not be paid until such time as payment of the arrears would no longer be a Prohibited
Payment

LIQUIDATION PREFERENCE

On a return of assets on capital reduction or on liquidation or otherwise (otherwise than a
conversion, redemption or purchase of Shares), the surplus assets of the Company
remaining after payment of its liabilities shall be applied (to the extent that the Company 1s
lawfully able to do so)

2011 first, in paymg to the holders of Preference Shares the sum of £1 00 per
Preference Share,

2012 second, in paying to the holders of Ordinary Shares an amount equal to the paid
up amount on each Ordinary Share, and

2013 the balance (if any) shall be distnbuted amongst the holders of Ordinary Shares
pro rata to the number of Ordinary Shares held

REDEMPTION

The Preference Shares may be redeemed, at any time, at the option of the Company by the
Company giving notice of the redemption to the holders of Preference Shares, including
the date on which such redemption shall take place (the “Redemption Date”) On the
Redemption Date the Company shall pay the holders of Preference Shares the sum of £1
per Preference Share on each of the Preference Shares redeemed

On any Redemption Date the Company shall pay to each registered holder of Preference
Shares the amount payable n respect of such redemption On recept of that amount, each
such holder shall surrender to the Company the certificate for the Preference Shares that
are to be redeemed {or an indemnity in a form reasonably satisfactory to the Company 1n
respect of any lost Share certificate) to be cancelled

If any certsficate (or indemmity) so surrendered includes any Shares that are not
redeemable at that time, the Company shall 1ssue a new Share certificate for the balance of
the Shares not redeemable to the holder If there 1s more than one holder of Preference
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Shares, any redemption shall be made among such holders pro rata (as nearly as possible)
to their respective holdings

If, on any Redemption Date, the Company 1s prohibited from redeeming some or all of the
Preference Shares then due to be redeemed, the Company shall redeem such number of
Preference Shares as 1t 1s [awfully able to redeem

If there 1s more than one Shareholder whose Preference Shares are due to be redecmed,
those Prefercnce Shares shall be redeemed in proportion as nearly as possible to their
existing haldings of Preference Shares and the Company shall redeem the balance of those
Shares as soon as practicable

CAPITALISATION OF PROFITS
Power to capitalise

Subject to the provisions of article 22 2, the directors may capitalise any part of the amount
for the time being standing to the credit of any of the Company’s reserve accounts
(including any share premium account and capital redemption reserve) or to the credit of
the profit and loss or retained earnings account (in each case, whether or not such amounts
are available for distribution), and appropriate the sum resolved to be capitalised to the
holders of Ordinary Shares who would have been entitled thereto if distributed by way of
dividend and n the same proportions, and the directors shall apply such sum on their
behalf either in or towards paying up any amounts, if any, for the ime bemg unpaid on any
shares held by such holders of Ordinary Shares respectively or in paying up in full at par
new shares or debentures of the Company to be allotted credited as fully paid up to such
holders of Ordinary Shares in the proportions aforesatd, or partly m the one way and partly
in the other.

Authority required

2221 The authority of the Company by an ordinary resolution shall be required for
any capitalisation pursuant to article 22 1 above

2222 A share premium account and a capital redemption reserve and any other
amounts which are not available for distribution may only be apphed in the
paying up of new shares to be allotted to holders of Ordinary Shares of the
Company credited as fully paid up

Provision for fractions etc.

Whenever a capitalisation requires to be effected, the directors may do all acts and things
which they may consider necessary or expedient to give effect thereto, with full power to
the directors to make such provision as they think fit for the case of shares or debentures
becoming distributable in fractions (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the members
concerned) and also to authorise any person to enter on behalf of all members concerned
mnto an agreement with the Company providing for any such capitahisation and matters
incidental thereto and any agreement made under such authority shall be effective and
binding on all concerned

NOTICES

Subject to the provisions of the Statutes, a notice or other document may be given by the
Company to any member 1 writing
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2311 by hand; or

2312 by sending it by pre-paid first class post or, when sending outside the United
Kingdom, by any means of recorded post,

i each case, 1o his registered address, or

2313 by sending 1t 1n electronic form to an address or number supplied by him to the
Company and specified by the member to be used for such purpose, or

2314 by the Company placing such notice or document on a website and sending the
member concerned notification of the notice or document on the website in ieu
of sending the notice or document,

save that a Share certificate may only be given by the Company to a member by
a method set out in article 23 1 1 or article 23.1 2,

In the absence of an address (including an address or number for documents to be sent In
electronic form), the member shall not be entitled to recerve from the Company notice of
any meeting.

In the case of joint holders of a Share, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the jont holding and notice so
given shall be sufficient notice to all the joint holders

Notrces shall be deemed to have been received
2341 if delivered by hand, on the day of delivery,

2342 if sent by first class post, two business days after posting exclusive of the day
of posting,

2343 if sent by recorded post outside the United Kingdom, five business days after
posting exclusive of the day of posting

2344 if sent by fax, at the time of transmission or, 1f the time of transmission 1s not
during the addressee’s normal business hours, at 9 30 am on the next business
day and 1f otherwise sent in electronic form, at the expiration of 48 hours after
the time 1t was sent, and

2345 if the Company has placed such notice on a website, at the time of the
notification mentioned in article 23.1.4 15 received (or 1s deemed to have been
received)

The proceedings of a meeting shall not be invalidated where a notice or other document
relating to such meeting is only published for part, but not all, of the requisite period
required by the Statutes or 1s pubhished for any part of that time in a place on the website
concerned which 1s different to that stated 1n the notification mentioned 1n article 23 1 4 or
where there has been a failure to publish the notice or other document throughout the
required period at all or in the stated area of the website and, n each case, such failure 1s
wholly attributable to circumstances which it would not be reasonable to have expected the
Company to prevent or avoid

Any notice or other document may only be served on, or delivered to, the Company by
anyone’
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2361 by sending 1t through the post in a pre-paid envelope addressed to the Company
or any officer of the Company at the registered office of the Company, or such
other place in the United Kingdom as may from time to time be specified by the
Company,

23162 by delivery of 1t by hand to the registered office of the Company or such other
place in the United Kingdom as may from time to time be specified by the
Company, and

2363 if an address has been specified by the Company for such purpose, i electronic
form and n proving such service or delivery, proof that a notice or document in
electronic form was sent m accordance with guidance issued by the Institute of
Chartered Secretaries and Admimstrators shall be conclusive evidence that the
notice or document was served or delivered notwithstanding that the Company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the Company subsequently
sends such document or information 1n hard copy form by post to the member

Nothing in these Articles shall affect any requirement of the Statutes that any particular
offer, notice or other document be served n any particular manner

The directors may from time to time make such arrangements or regulations (if any} as
they, in their absolute discretion, think fit in relation to the giving of notices or other
documents 1n electromc form by or to the Company, the publication of documents on a
website and otherwise for the purpose of implementation and/or supplementing the
provisions of these Articles and the Statutes in relation to documents in electronic form or
the publication of documents on a website, and such arrangements and regulations (as the
case may be) shall have the same effect as 1f set out in this article 23

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be permitted by, the Statutes, but without
prejudice to any other mdemnity to which he may otherwise be entitled, every person who
1s or was at any time a director, alternate director, Company Secretary or other officer of
the Company or an Associated company shall be entitled to be indemnified by and out of
the assets of the Company against all costs, charges, losses, expenses and habilities
incurred by him 1n the actuai or purported execution and/or discharge of his duties and/or
in the exercisc or purported exercise of his powers and/or 1n connection with the activities
of the Company or an Associated company i its capacity of a trustee of an occupational
pension scheme (as defined in section 235(6) of the 2006 Act) and/or otherwise n relation
to or in connection with his duties, powers or office including any hability incurred by him
in defending any proceedings, civil or cnminal, which relate to anything done or omitted,
or alleged to have been done or omitted, by him as an officer or employee of the Company
or an Associated company and m which judgement 1s given m his favour (or the
proceedings otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he 1s acquitted, or in connection with any
application under any statute for rehief from hability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company or an Associated company n
which relief 1s granted to him by any court of competent junisdiction

Model Article 53 shall be amended by the replacement of the words “relevant director”
with the words “every person who 1s or was at any time a director, alternate director,
Company Secretary or other officer of the Company or an Associated company”™




