Company Number 03448619
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
Claxton International Limited

CIRCULATION DATE 18" November 2014

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (“the Act”), the directors of the
Company propose that the following resolutions are passed as spectal resolutions
(Resolutions) in the following chronologicai order -

1 SPECIAL RESOLUTION

THAT the share capital of the Company be reorganised by the re-designation of the
existing 100 ordinary shares of £1 each into 60 ordinary A shares of £1 each, 20
ordinary B shares of £1 each and 20 ordinary C shares of £1 each, each having the
nghts and entittements set out in the Articles of Association to be amended under
Special Resolution 2 below and allocated to each shareholder as follows

Roy Claxton 60 ordinary A shares of £1 each
Carol Ciaxton 20 ordinary B shares of £1 each
Bradiey Claxton 20 ordinary C shares of £1 each

2 SPECIAL RESOLUTION

THAT the new Articles of Association in the form attached to this resolution be
approved and adopted as the Articles of Association of the Company in substitution
for and to the entire exclusion of the existing Articles of Association and to include

i
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the following clause relating to share capital




«pg The Company shall have a first and paramount lien on*all shares, whether fully paid or

not, standing registered in the name of any person indebted or under lrability to the

Company, whether he shall be the sole registered holder thereof or shall be one of two or

more joint holders, for all moneys presently payable by him or his estate to the Company

Regulation 8 in Table A shall be modified accordingly
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The share capital of the Company shall comprise of the following classes of shares
Ordinary A shares of £1 each (‘A Shares’}
Ordinary B shares of £1 each (‘B Shares’)
Ordinary C shares of £1 each ('C Shares’)

Except as otherwise provided in these Articles, the ordinary A Shares, the ordinary B
Shares and the ordinary C Shares shall rank parn passu in all respects but shall
constitute separate classes of shares for the purposes of dividend and a return on

profit

No share of any class nor any right to subscribe for or to convert any security Into a
share of any class shall be allotted or granted otherwise than to the holder of a share
of that same class unless all the shareholders of every class in 1ssue agree

otherwise

No variation of the nghts attaching to any class of shares shall be effective except
with the sanction of a special resolution of the holders of the relevant class of shares
Where a special resolution to vary the nghts attaching to a class of shares s
proposed at a separate general meeting of that class of shares, all the provisions of
these Articles as to general meetings of the Company shall mutatis mutandis apply,
but so that the necessary quorum shall be one holder of the relevant class present in
person or by proxy or (being a corporation) by a duly authorised representative For
the purpose of this article, one holder present in person or by proxy or {being a
corporation) by a duly authorised representative may constitute a meeting

Each of the following shall be deemed to constitute a vanation of the nights attached

to each class of shares
29 4 1 any alteration in the Articles,

29 4 2 any reduction, subdivision, consolidation, redenomination, or purchase or
redemption by the Company of its own shares or other alteration in the share
capital of the Company or any of the rnghts attaching to any share capital, and




29 4 3 any resolution to put the Company into liquidation

295 The Company shall iImmediately cancel any shares acquired under Chapter 4 of Part
18 of the Act”

By order of the board this 18th day of November 2014

R Claxton

Chairman

AGREEMENT

The undersigned, persons entitled to vote on the Resolution on 18" November 2014, hereby

rrevocably agree to the Resolution

Signed b
Roy Claxton

Signedby & &Gﬁuk .

Caroi Claxton

Slgned bV%

Bradley Claxton



NOTES

If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using
one of the following methods

By Hand: delivering the signed copy of The Board of Directors, Claxton
international Limited, Gell Farm, Kinnerton Road, Lower Kinnerton , Chester CH4
9AE

By Post: returning the signed copy by post to The Board of Directors, Gell Farm,
Kinnerton Road, Lower Kinnerton , Chester CH4 9AE

If you do not agree to the Resolution, you do not need to do anything you will not
be deemed to agree If you fail to reply

Once you have indicated your agreement to the Resolution, you may not revoke
your agreement

Unless, by within 28 days of the Circulation Date (above), sufficient agreement has
been recewed for the Resolution to pass, it wil lapse If you agree to the
Resolution, please ensure that your agreement reaches us before or duning this
date

In the case of joint holders of shares, only the vote of the senior holder who votes
will be counted by the Company Senionity 1s determined by the order in which the
names of the joint holders appear in the register of members

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

when returning this document
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PART 1
INTLRPRETATION AND LIMITATION OF LIABILITY
Defined terms
11 [n these Arucles, unless the conteat reguires othierwise
appomtor has the meamng given to that termn Article 25 1
Articies means the Company's aricles of assoctation for the ume being in foree,

bankruptcy includes individual insotvency procecdings in a junisdicuion other than England and Wales or Northern
Ireiand which have an effect similar to that of bankruptey,

CA 2006 means the Companies Act 2006,

call has the meaning given to that term in Article 35 1

call notice has the meaning given {o that term in Article 35 1,

call payment date has the meaning given to that term m Article 38 2
capitalised sum has the meamng given (o that term i Article 611 2,
chanrman has the meaning given to that term in Article 13 2,

chairman of the meeting has the meaning given o thal term in Article 67,

Clear Days means (in refauon to the peniod of a nouce) that penod eacluding the day when the notiee 15 given or
decmed (o be grven and the day for which 1t 18 given or on which 1t 1s to take effect,

Compames Acts means the Companies Acts (as defined 1n section 2 of CA 2006), in so far as they apply to the
Company,

Company’s lien has the meamng given to that term m Article 33,
Conflzet has the meamng given (o that term in Article 16 2,

conflicted director means a director who has, or could have, a Conflict 1n & sitvation involving the Company and
consequently whase vote 15 not to be counted i respeet of any resolution to authorise such Conflict and who 15 not to
be counted as particrpating a the quorum for the meeting (or part of the meeting) at which such resolution 15 to be
voted upon,

corporate representative has the meaning given Lo that term in Arlicle 75

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

distrbution recipient has the meaning given (o that term in Artuicle 55 2,
docoment includes, unless otherwise specified. any document sent or supphied 1n electronte form
electronic form has the meanig given to that term in section 1168 of CA 2006,

fully pmd 1n relaiion to a share means that the nonuinal value and any prermum (o be paid to the Company in respect
ot that share have been paid to the Company,

hard copy form has the meanimg given to that wrin in section |68 of CA 2006,

holder 1n relation to shares means the person whose name 1s entered in the register of members as the holder ot the
shares or, in the case of a share in respect of which a share warrant has been issued (and not cancelled), the person in
possession ot that warrant,

mstrument means a document in hard copy form,
lien enforcement notice has the meaning given to that term in Article 34
member has the meaning given to that term 1n section E12 of CA 2006

Model Articles means the model articles for private companies limited by shares contained in Schedule 1 of the
Compantes (Model Arucles) Regulations 2008 (81 2009/3229) as amended prior to the date ol adoption of these
Articles

non-conflicted director means any director who 1s not a conflicted director,

ordinary resolution has the meaning given to that term in section 282 ot CA 2006

pard means paid or credited as paid and unpaid shall be construed accordingly

participate 1n relation to 4 directors’ meeting, has the meaning given to that term m Artcle 12,
persons entitled has the meamng given to thal term in Artile 611 2,

proxy notice has the meaning given to that term i Article 73 2,

proxy notification address has the meaning given to that term in Article 74 1,

relevant loss has the meaning given to that term in Article 83 2 2

relevant officer has the meaning given to that term 1n Articles 82 3 2 or 83 2 1, as the case may be,
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relevant rate has the meanmg given to that term i Arucle 382 2

shares medns shares iy the Company,

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

subsidiary has the meaning grven (o that erm m sectien 1159 of CA 2006,

transier or transterring, in relation to a share, has the meaning given to that ierm n Article 48 1

transmittee means 4 person entitled o a share by reason of the death or bankruptey of a holder or otherwise by
aperation of law,

United Kingdom means Great Britain and Northern Ireland. and

writtng means the represemtation or reproduction of words symbols or other information 1a a visible lorm by any
method or combmanon of methods, whether sent or supplied in clectronic form or otherwise

12 Save as otherwise speafically provided in these Articles, words and eapressions which have particular
meanings in the Mode! Articles shall have the same meanings 1n these Articles subject 1o which and unless
the context otherwise requires, words and eapressions wlhuch have particular meamngs in CA 2006 as in
force on the date when these Articles become binding on the Company shall have the same meanings in
these Articles

13 Headings 1n these Articles are used for wonvenience only and shall not atfect the construction or
interpretation of these Articles

14 Unless expressly provided otherwise, a reference 1o a statute, statutory provision or subordinale legislation
1s a reference 101t as st is m foree from time 10 tme and shall include any orders, regulations or subordinate
legislation from tune to tume made under it and any amendment or re-enactment ot 1t or any such orders,
regulations or subordinate leguslation for the time being in torce

won won

15 Any phrase introduced by the terms "induding” "inctude”, "in particular” or any sumikar expression shatl
be construed as 1llustrative and shatl not limt the sense of the words preceding those terms

16 No regulations set out 1n any statute or in any statutory mstrument or other subordinate legisiation
concerning companies, includimg but not imited to the Modd Artides, shall apply to the Company, bul the
follow g shall be the arucles of association of the Company

Liahitity of members
The habihty of the members 1s hmited to the amount, if any, unpa:d on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject 1o the Articles and to the applicable provisions tor the time being of the Companies Acts, the directors are
responsible for the management of the Company's business. for which purpose they may exercise all the powers of the
Company

Change of Company Name

Without prejudice to the generality of Article 3 the directors may resolve in accordance with Article 8 1o change the
Compdany s name

Members' reserve power

51 The members may, by speaial reselution, direct the direclors o take, or refram from taking, specificd
action

52 No such special resolution imvalidates anything which the directors have done betore the passing of the
resofution

irectors may delegate

61 Subject to the Articles, the directors may delegate any of the powers whch are conterred on them under the
Artcles
ol1 to such person or commitiee,
612 by such means (including by a power of attorney),
613 to such an extent,
614 i relation o such matters or ternitones, and
615 on such wrms and conditions,

as they thank it

Page 6




10

i1

62 [£ the chirectors so specify, any such delegation may authornise further delegation of the ditectors' powers by
any person to whom they are delegated

63 The directors may revoke any delegation 1n whole of part, or alter 1ts terms ard conditions

Comnutiees

71 Commutlees to which the directors delegate any of their powers must follow procedures which are based as
far as they arc apphicable on those provisions of the Arucles which govern the taking ot decisions by
directors

72 The chrectors may make rules of procedure tor all or any committees, which prevail over rules derved

from the Articles 1t they are not consistent with them

73 Where a provision ot the Artcles refers to the exercise of a power authority or discrenion by the directors
and that power, authonty or discrenon has been delegated by the directors to a commuliee the provision
shall be construed as permiting the aererse of the power, authonty or discretion by the commuttee

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectry ely

81 The general rule about decision-making by directors 1s that any decision of the directors mustbe taken asa
majonty decision ata meeting or as a directors witten 1esolution m aceordance with Article 9 (Dircctors
wriltLn resolutions) or otherwise as a unanimous decision taken 1n accordance with Article 10 {Unamimous

decisions)
82 If
821 the Company only has one director for the ime being, and
822 no provision of the Articles requires it o have more than one director,

ihe general rule does not apply and the director may {for so long as he remains the sole director) Lake
decisions without regard to any of the provisions of the Arucles relating to directors' decision-mahing

83 Subject to the Articles cach director participating i a directors meeting has onc vote
Drectors’ wnitten resoluztions

91 Any director mav propose a directors written resolution by giving notice m wnung of the proposed
resolution to each of the other directors (including aliernate directors)

92 If the Company has appotnted a company secretary the company secretary must propose a directors
writlen resolution #f 4 director so requests by giving nouce 10 wnling to each of the ather directors
{including alternate directors)

93 Notice of a proposed directors written resolution must indicate
931 the proposed resolution and
932 the time by which 11 1s proposed that the directors should adopt 1t
94 A proposed directors” wiatten resolution 15 adopted when a majority of the nen-confhicted directors (or their

allernates) have signed one or more coptes of 1t, provided that those directors (or therr alternates) would
have fermed a quorum at a ditectors meeting were the resolution to have been proposed at such meeting

95 Onceadirectors wnitien resolution has been adopted, it must be treated as 1f1t had been a decision taken at
a ducctors meeting in accordance with the Articles

Unamunous decisions

i0 ] A deusion of the directors 1s taken 1n accordance with this Article 10 when all non-conflicted directors
ndicate o each other by any means that they share a common view on a matter

io2 A decision may not be taken 1n accordance with this Article 10 if the non-conflicted directors would not
have tormed a quorum at o directors’ meeting had the matter been proposed as o resofution at such a
meeting

103 Once adirectors unammous decision 1s taken 1 accordance with tis Article 10 1t must be treated as if it

had been a decision tahen ata direciors meeting m accordance with the Articles
Calhing a directors’ meeting

111 Any direclor may calt a directors' meeting by giving notwee of the meeting to each ol the directors
(including alternate direciors), whether or not he 1s absent from the UK, or by authornising the company
secrelary (of any) o give such nouce

112 Notice of any direclors’ meeting must indicate

1121 1ts propused date and tme,
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1122 where 1t 1s (o take place and

1123 if 1t 15 anticipated that directors participating m the meeting will not be in the same place,
how 1t 15 proposed that they sheuld communicate with cach other during the meeting

Subject to Article 11 4 notice of a directors” meeting must be gaiven 1o each director but need not be in
writing

Notice of a directors’ meeting need not be given to directors who waive ther entitlement o notice of that
mueting, by giving notice to that effect to the Company prior to or up to and including not more than seven
days atier the date on which the meeting is held Where such notice 1s given afler the meeling has been
held, that does not atfect the vahidity ot the mecting, or of any business conducted at 1t

Partiapation sn directors’ meetings

121

Subject to the Articles, directors participate 1n g directors’ meeting or part of 4 directors” meeting, when
1211 the meeung has been called and takes place 1n accordance with the Articles, and

1212 they can each communicate o Lhe others any information or opimions they have on any
particular item of the business of the meeting

tn determiming whether directors are participating i a directors’ meeting, it s irrclevant wherc any drector
1s or how they communicate with each other

It all the directors participating in a meeung are not m the same place they may decide that the mecting 1s
1o be treated as tahimy place wherever any of them s

Chairmg of directors' meetings

131
132
133
134

The directors may appoint a director 1o chair their meetings
The person so appointed for the time being 1s known as the chairman
The directors may tetnunate the chairman's appomntment at any tme

I the ¢chairman 1s not participating in a directors’ meeting withi wen nunutes of the time at which i was
stari, the parqcipating directors must appomnt onc of themselves to chair it

Chairman's casting vote at directors’ meetings

141

14 2

I the numbers ot votes for and against a propoesal at 4 meeting of diectols are equal the chanman or other
director charing the meeting has a casting vele

Arucle 14 1 does not apply in respect of a particular meeting {or part of a meeting) +f 0 accordance with
the Aruicles, the chasrrman or other director chainng the meeting 1s a conflicted director for the purposes of
that meeting {or that part of that meeting al which the propasal s voted upon)

Quorum for directors’ meetings

151

152

At a directors’ meeting, unless a quorum is parucipating, no proposat is to be voted on, exceplt a proposal 1
call anuther meeting

Subject to Article 15 3, the guortum for the transaction of business at a meeting of directors may be biaed
from time w0 ume by a decision of the directors but it must never be [ess than two directors, and unless
otherwise fixed 1t1s two A person who holds offrce only as an alternate director shall 1if his appointor s
nol present be counted in the quorum §f and so long as there 15 a sole director, he may exercise all the
powers and authorites vested in the direclors by these Articles and accordingly the quorum for the
transaction 0f husiness in these circumstances shall be one

For the purposes ot any meebing (or part of a meeting) held pursuani to Arucle 16 (Directors conthicts of
interestst to authorise a director s Conflict 1f there 1s only one non-contlicted director in office 1n addition
to the conflicted director(s) the quorum for such meeting (or part of a meeting) shatl be one non-corflicted
director

Ihrectors' conflicts of interests

161

162

163

For the purposes of this Article 16, a conflict of mnterest includes a confhict ot nterest and duty and a
contlict ot daties and interest inciudes both direct and indirect interests

The directors nay, tn accordance with the requirements set out 1n this Article 16, gquthorise any matter
proposed to them by any director which would, 1f not authorised, mvolve a director hreaching his duty
under section 175 of CA 2006 to avond confhicts of interest ( such matter being hereinafter referred to as a
Confhlict}

A director seeking authorsation in respect of a Conflict shall declare 1o the other directors the nature and
extent of his materest ina Conflict as soon as 15 reasonably practiicable The director shall provide the other
directors with such detdils of the relevant matter as are necessary for the other direciors to decide how 1o
address the Confhict, together with such other informauon as may be requested by the other directors
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1610

Any authorisation under this Article 16 will be elfective only if

1641 the matter 1n question shall have been proposed by any director for consideration at a
meeung of directors i the same way that any other matier may be proposed to the directors
under the provisions ol these Articles or in such other manner as the directors may
determine,

1642 any requirement as to the quorum at the mecting ot the directors at which the matter s
considered 15 met without counting the director in question and any other contlicted
director(s) and

1643 the matter was dgreed to without the direcior and any other conflicted director(s) voliag or
would have been agreed to1f their votes had not been counted

Any authonisation of a Confhiet under this Article 16 may (whether at the tme of grving the authonisation
or subsequently)

1651 extend Lo any actual or potential conflict of 1nterest which may reasonably be eapected to
anise out of the Conflict so authorised,

1652 be subject to such terms and for such duration, or impese such limits or condiiions as the
directors may determine, or

1653 be terminated or vaned by the directors at any time

Fhis witl not affect anything done by the director prior 1o such termination or vanatien m accordance with
the terms of the authonsation

[n authonising & Confliet the directors may dewde {(whether at the ume of giving the authorisation or
subsequently) that if a dhrector has obtaimed any information through his involvement i the Confhict
otherwise than as a director of the Company and :n respect of which he owes a duty of contidentiality to
another person the director 1s under no obligation 1o

16 6.1 disclose such mformation to the directors or to any director or other ofticer or employee of
the Company, or

1662 use or apply any such information in performung his duties as a director,
where to do so would amount 1o a breach of that confidence

Where the directors authorise a Conflict they may provide, without hmitation (whether at the ume of
gving the authorisatien or subsequently) that the director

1671 15 excluded from discusstons (whether at meetings of directors or otherwise) related 1o the
Conthcet,

1672 15 not given any documents or other information relating to the Conflict,

1673 may or may not vote (01 may or may not be counted in the quorum) at any future mecting of

directors in relaton to any resolution relating to the Conflict
Where the dircetors authorise a Conflict

1681 the director will be obhged to conduct himself in accordance with any terms. hmits and/or
condrtions imposed by the directors an refation to the Conflict

1682 the director will not infringe any duty he owes to the Company by virtue of sections 171 to
177 01 CA 2006 provided he acts 1n accordance with such terms, linnds andior condstions ()
any) as the directors unposce 1 respect ol s authorisation

A derector 1s not required, by reason of being a director (0r because of the fiduciary relationship established
by reason of being a dircctor), to account to the Company for any remuneration, profit or other benefit
which he {or anyone connected with hum (as defined i section 252 of CA 2006) recerves as director or
other officer or employee of the Company’s subsidiaries or of any other body corporate i which the
Company 15 mnterested or which he denives from or 1n connection with a relationship involving a Conflct
which has been authorised by the directors or by the Company n general meeting (suhject in each case to
any terms, limits or conditions attaching to that authorisation) and no contract, transact:on or arrangement
shall be lrabic (0 be avorded on such grounds nnor shafl the receipl of any such remuneration or other benefit
constitute a breach of his duty under section 176 of CA 2006

Subject to the applicable provisions for the time being of the Companies Acts and to any terms, limits
and/or condiuons imposed by the directors i accordance with Article 16 5 2, and provided that he has
disclosed to the directors the nature and extent ot any interest of his in accordance with the Compames
Acts, a director notwithstanding fus office

16101 may be a party to or otherwise interested 1o, any contract, transaction or arrangement with
the Company or 1n which the Company 15 otherwise interested,
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16102 shall be counted as participating for voling and guorum purposes 1 any decision 1n
wonneetion with any proposed or existing transaction o1 arrangement with the Company, 1n
which he s inany way directly or indirectly interested

16103 may act by humseld or tus lirm i a prolessional capacity lor the Company (otherwise than as
auditor) and he or his tirm shall be entitled to remuncration tor professional services as if he
were not 4 dircctor

16 104 mdy be 4 director or other olhicer o, or erployed by or a party to any contract transaction
or arrangement with, or otherwise nterested in any body corporate promoted by the
Company or in which the Company is otherwise 1nterested, and

16105 shall not by reason of his office be accountable to the Company for any benefit which he
(or anyone connected with him (as defined in section 232 of CA 2006) derives from any such
office or employment or from any such contract transaction or arrangement or {rom any
interest in any such body corporate and no such contract, transaction or arrangement shall be
liable 10 be avonded on the ground of any such mterest or benefit nor shall the recept of any
such remuneraton or benefit constitute a breach of s duty under section 176 of CA 2006

1611 For the purposes of this Article, references to proposed decisions and deciston-making processes include
any dircctors’ meeung or part of a directors’ meetmyg

1612 Subject o Article 16 13, 1f a question anses at a meeung of directors or of & commttee of directors as o
the nght of a director to participate 1 the meeting (or part of the meeting) for voting or quorum purposes,
the question may, belore the conclusion of the meeling, be referred to the charrman whose rubing i relation
10 any director other than the charrman 15 to be final and conclusive

1613 If any questieon as Lo the right to participate i the meeting (or part ot the meeung) should arise in respect of
the chairman, the question 110 be decaded by a deasion of thy directors at that ineeting for which purpose
the ¢charrman ts not to be counted as participating in the meeting (or that part of the mecung) for voting or
QUOTUITE DUTPUSES

Records of decisions to be kept

171 The directors must ensure that the Company heeps a record. in writing, for at least ten years from the date
of the decision recorded of every unamimous or majonty decision taken by the directors

172 Where decisions of the dirediors are tahen by electranie means such decisions shall be recorded by the
directors in permanent form so that they may be read with the naked eye

Directors’ discretion to make further rules

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

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Ualess otherwise determined by ordinary resolution the number of ditectors (other thaw alternate directors) shall not be
stbject o any maximum but shall not be less than one

Methods of appointing directors

201 Any person who s willing to act as a director and 1s permitted by law to do <0, may be appomnied 1o be a
direclor
2011 by ordinary resoluticn or
2012 by a deusion of the directors, or
2613 by a member or members holding the whole or a majority i ngminal value of the 1ssued

ordinary share capital for the time being of the Company, in accordance with Article 22

202 In any case where, as a result of death or bankruptcy the Company has no members and no directors the
transmttee(s) ol the tast member 10 have died or (0 have a bankruptey order made against him {as the case
may be) shall have the nght by notice 1n wniting, to appoint a persen (including a transmttee who s a
natutal person), who 15 willing to act and s permtted 10 do <o, to be a director

203 For the purposes of Article 20 2. where two or more members die 1n circumstances rendening it ancertam
who was the last to die, a younger member 1s decmed (0 have survived an older member

Ternmunation of director's appointment
211 A person ceases to be a direcior as soon as

2111 that person ceases to he a director by virtue of any provision of CA 2006 or 1s prohibited
from beng a director by law,

2112 a bankruptcy order 15 made agamst that person
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2113 a composiion s made with that person's creditors generally m satisfaction ot that person's
debts and the Company resolves that hus office be vacated,

2114 a repistered medical practitioncr who 1s treating that person grves a written opinion to the
Company stating that that person has become physically or mentally incapable of acting asa
director and may remain so tor more than three months,

2115 notification s recerved by the Company from the director that the director v resigning from
office, and such resignation has taken effect 10 accordance with s terms, or

2116 he 1s removed from office by a member or members, holding the whole or a majority 1n
nominal value of the wsued ordinary share capital {or the time being of the Company, 1n
accordance with Article 22

Appointment and remgyal by sole/majority member

A member or members holding the whole or & majority in nominal value of the 1ssued ordinary share capital for the
tme being 1n the Company shall have power from time 10 me and at any time 10 appoint any person as a direclor or
directors either as an addinonal director or o fill any vacancy and to remove from office any director howsoever
apponted  Any such appointment or removal shall be effected by an instrument 10 writing signed by the member or
members making the same, or 1 the case ol a member being a bady corporate signed by one of 1ts directors or other
officers on its behalf, and shall take ol lect upon lodgement at the regnstered olfice of the Company or such later date as
may be specified in the instrument

Dhrectors’ remuneration

231 Directors may undertake any services for the Company that the directors decide
232 Drrectors are entitled 10 such remaneration as the directors determine
2321 for therr services to the Company as directors, and
2322 for any other service which they undertake for the Company
233 Subject to the Articles, a director's re muneration may
2331 take any form, and
2332 include any arrangements in connection with the payment of a pension, allowance or

gratuity, ot any death, sickness or disabihity benefits, to or i respect of that director
234 Unless the directors decide otherwise, directors' remuneration accrues from day 1o da
¥ Y
Directors’ expenses

241 The Company may pay any reasonable expenses which the directors (including allernate directors) and the
secretary (1f any) properly incur 1 connection with thur atliendance 4t

2411 meetings of directors or comnuttees of directors,
2412 general meetings, or
2413 separale meeungs of the holders of any class of shares or of debentures of the Company,

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

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

251 Any direclor (appointor) may appoini as an alternate any other direclor, or any other person approved by
resolution of the directors to
2511 exercise that director s powers, and
2512 carry out that director s responstbilities
2513 m relation o the 1aking of decisions by the directors m the absence of the alternate s
appointor

252 Any appointment or removal of an alternate must be effected by notice i wnung (o the Company signed
by the appontor, or in any other manner approved by the directors

253 The notice must
2531 wdentity the proposed alternate, and
2532 1n the case of a notice of appomntment, contain a statemen? signed by the proposed alternate

that the proposed alternate 1s willing to act as the alternate of the director giving the notice
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Rights and responsibilities of alternate directors

261 An alternate director may acl as alternate director (o more than one director and has the same nights n
relabion to any deoision of the ditectors as the altermate’s appointor

262 Except as the Articies specify otherwise alternate directors
2621 are degmed for all purposes to be directors,
2022 are fLable for their own acls and omissions,

2623 are subject to the same restrictions as thewr appomntors (includimg those setout in sections 172
to 177 CA 2006 inclusive and Article 16, and

2624 arc not deemed Lo be agents of or {or their appointors,

and n particular (without limitation) cach alternate director shall be entitled to receve notice of all

mectings of directors and of all meetings of commuttees of directors of which his appointor 1s a member
263 A person who 1s an alternate director but not a director

2631 may be counted as participating tor the pumposcs ol determining whether a quorum is present
{but only 1t that person s appointor 15 not participating and provided that no alternate may be
counted as more than one director for these purposes),

2632 may participate 1n o« unammeus decision of the directors (but only it his appomtar does not
patticipate), and
2633 may sigh a written 1eselunon (but only i 1115 not signed or 1o be signed by that person s
appointor)
264 A director who s alsa an alternate director 1s entitled, in the absence of any ol his appotntors, to a separalc

vote an behalt of that appointor 1n addition to his own vote on any decision of the directors but he shall
count as only ong fur the purposes of determiming whether 4 quorum 1s present

265 An allernate director 15 not entitled Lo receive any remuneration irom the Company tor serving as an
alternate director cxcu pt such pait of the alternate s appoumttor s remuneration as the appointor may ducct
by notice in writing made {o the Company

Ternumation ot alternate directorshep

An alternate director s appointment as an alternate for any appoinior teeminales

271 when thal appointor revokes the appointment by notice to the Company in writing specilying when 1115 to
lermunale,

272 wlien notification 15 received by the Company {rom the alternate that the alternate 1s resigning as alternale
tor that appotntor and such resignation has taken eflect 1n accordance with 1its ferms

273 on the occurrence, an relation o the aliernate, of any event which, 1t 1t occurred 1 relation to that
appomtor would resultin the termimation of that appomtor s appomtment as a derector,

274 on the death of that appomtor or

275 when the altemate s appointor’s appointinent as a dnector termimates

SECRETARY

Appointment and remeoyal of secretary

The directors may appoint any person who 1s witling to act as the seeretary for such term, at such remuneration, and
upon such conditions as they may think fitand from time o time remove such person and, if the directors so decide
appoint a 1eplacement, in each case by a decision of the directors

PART 3
SHARLS AND DISTRIBUTIONS
SHARES
Share Classes
The Company shall have a first and paramount lien on all shares whether fully paid or not, standing regrstered in the
name of any person indebted or under lrabihity 10 the Company  whether he shall be the sole regisiered holder thereofor

shall be ane of two or more joint holders, for all moneys presendy payable by lim or his estate 10 the Company
Regulation 8 1n Table A shall be modhtied accordmgly

291 The share capital of the Company shall comprise of the following classes of shares
Ordmary A shares of £1 cach { A Shares™)
Ordmary B shaies of £1 cach { B Shares )

Page 12




30

31

32

33

Ordinary C shares of £1 each ( C Shares )

The Shares have attached to them full voung, dividend and capital disinbution (including on winding up)
rights, they do not conter any rnights of redemption

Except as otherwise provided ia these Articles the ordinary A Shares, the ordinary B Shares and the ovdinary
C Shares shall rank pan passu 1n all respects but shall constitule separate ¢lasses of shares for the purposes of
divadend and a return on profit

292 No share of any class nor any night to subscribe for or to convert any secunty mio a share of any class shall
be allotted or granted otherwise than to the holder of a share of that same class unless ali the shareholders ot
every class 1n 1ssue agree otherwise

203 No varnation of the nghts attaching o any class of shares shatl be effective except with the sancuon of a
special resolution of the holders of the relevant class of shares Where a special resolution 1o vary the nighis
attaching 10 a4 Jass of shares 1s proposed 4t g separate general meeting of that class of shares all the
provisions of these Articles as 10 general mectings of the Company shall mutatis mutandis apply butso that
the necessary quorum shall be one holder ot the relevant class present in person or by proxy or (being a
worporation) by a duly authorised representative For the purpose of this article, one holder presentin person
or by proxy or (being a corporation) by a duly authorised representative may constitule a meeting

294 Each of the totlowing shall be deemed to constitute a varation ot the nghts attached to each class of shares
2941 any alteration in the Articles,

2942  any reduclion, subdivision, consohidation, redenomination, or purchase or redemption by the
Company of 115 own shares or other alteration 1n the share capital of the Company or any of the
rights attaching to any share capital, and

2943  any resolution o put the Company into hquidation
295 The Company shall immediately cancel any shares acquired under Chapter 4 of Part 18 ol the Acl

All shares te be fully pad up

301 No share 15 10 be 1ssued for less than the aggregate of 1ts nomunal value and any premium to be paid 1o the
Company 1n consideration for its 1ssue

302 1 his does not apply to shates tahen on the lonmation ol the Company by the subsenber to the Company’s
memorandum

Further 1ssues of shares* pre-emption rights

In accordance with sectuion 567(1) of CA 2006, sccuions 561 and 562 of CA 2006 shall not apply 1o an allotment of
equity securities (as defined i section 560(1) of CA 2006) made by the Company

Powers to 1ssue different classes of share

321 Subjec 10 these Articles, but without prejudice to the nghts attached to any existing share the Company
may 1ssue shares with such nghts or restrictions as may be determined by ordinary resolution

322 The Company may 1ssue shares which are 10 be redeemed, ot are lable to be redeemed at the option ol the
Company or the holder and the directors may deterinine the terms, conditions and manner ot redemption
of any such shares

Company's lien over shares

The Company has a hen (Company's hen) over every share, whether or not fully paid, which s registered in the nume
ot any person indebted or under any hability to the Company tor all momies payable by him (either alone or jomtly with
any other person) to the Company whether payable immediately or at some time in the future and whether or nota call
notice has been sent in respect of 1

331 The Company's lien over a share
3311 tahes priority over any third party’s interest in that share, and
3312 extends 10 any dividend or other money payable by the company i respect of that share and
(if the hen 1s enforced and the share 1s sold by the Company) the proceeds of sale of that
share
332 The directors may at any time decide that a share which 1s or would otherwise be subject 1o the Company's

lien shall not be subject to 1t esther wholly or 1n part

Enforcement of the company's lien

341 Subject to the provisions of this Article 34 f
3411 a hen enforcement notice has been grven i respect of a share, and
3412 the person to whom the notice was gaven has failed to comply with i,

the Company may sell that share 1n such manner as the directors decide
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A lien enforcement nolice

3421 may anly be given in respect of a share which 1s subject to the Company's lien, 1n respect of
which a sum 1y payable and the due date for payment of that sum has passed,

3422 must specify the share concerned,

3423 must be in woiting and requite payment ot the sum payable within fourteen days ol the
notice,

3424 must be addressed eather to the holder of the share or to a transmuttee of that holder and

3425 must slate the Company's inlention io sell the share 1t the notice 15 not complied with

Where shares are sold under this Arbicle 34

3431 the directors may authornise any person to exccute an mstrument of transfer of the shares o
the purchaser or a person nominated by the purchaser, and

3432 the transteree 1s not bound o see to the application of the consideration and the transtoree's
Litle 15 not affected by any irregulanty in or invalidity of the process Ieadimg 10 the sale

The net proceeds ol any such sale (after payment of the cosis of sale and any other costs of enforcing the
lin) must be applied

3441 first 1n payment o1 so much of the sum for which the licn exists as was payable at the date of
the lien enforcement notice,

3442 second 1o the person entitled ko the shares at the date of the sale, but only atter the certiticate
for the shares sald has been surrendered to the Company tor canceflation or an indemnily
a form reasonably satistactory to the directors has been given for any lost ceruficates, and
subject 1o a hen equivalent to the Company's hien for any moncy payable (whether payable
immediately or at some trme 1n the tuture) as existed over the shaies before the sale in
respect of all shares registered 10 the name of such person after the date of the lien
enlorcement nolice

A statutory declaration by a director or the company secielary (1f any) that the declaran(s a director or the
cumpany scerelary (as the case may be) and that a share has becen sold to satisfy the Company's lien on a
specified date

3451 1s conclusive evidence of the facts stated i 1l as against all persons claiming to be entitled o
the share, and
3452 subject to comphiance with any other formahties of transfor required by the Articles or by

law consttutes a good title to the share

Call notices

351

(I8 ]
L
N

Subject to the Articles and the terms on wiuch shares are atlotted, the directors may send a nouce (call
notice) to a member requinng the member 1 pay the Company a specitfied sum of money (call} which is
payable in respect of shares which that member holds at the date when the directors decide o sead the call
noiiee

A call notice

3521 must be n wating

3522 may not require 4 member to pay a call which eaceeds the 1otal amount of his indebiedness
or hahihity to the Company,

3523 must state when and how any call to which it relates 1t s 1o be paid, and

3524 may permit or require the call 10 be paid by 1nstalments

A member must compty with the requirements of a call notice, but no member 15 obliged to pay any call
belore fourteen days have passed since the notice was sent

Belore the Company has recerved any call due under a call notice the directors may
3541 reveke 1t wholly or in pan or

3542 specify a later tme {or pay ment than is specified in the notice,

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

Liahlity to pay calls

361

362

Liability to pay a call ts not eatinguished or transterred by transferming the shares 1 respect of wineh it s
required 1o be pad

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 requare them
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38

39

40

41

3621 lo pay calls which are not the same, or

3622 to pay calls at different umes

When call notice need not be issued

371

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 paydble to the Company n respect ol that shdare

3711 on allotment
3712 on the occurrence of a paruicular event, or
3713 on a date fixed by or in accordance with the terms of 1ssue

But\f the due date for payment of such a sum has passed and 1t has not been paid, the holder of the sharc
concerned 1s (reated in all respects as having lailed to comply with a call notice in respect of that sum. and
1s hable w the same consequences as regards the payment ot interest and forfeiture

Failure to comply with call notice: automatic censequences

38 1

382

383

384

It a person (s hable to pay a call and fails 10 do so by the call payment date
3811 the directors may 1ssue a notice of intended forfuiture o that person, and

3812 until the call 15 paid, that person must pay the Company inierest on the ¢all from the call
payment date at the relevam rate

For the purposes of this Article 38

3821 the call pay ment date :s the tme when the call notice states that a call 1s payable, unless the
directors give a nouce in wriing speciiying 4 later date, in which case the call payment date
15 that later date,

3822 the relevant rate 15

38221 the rate fixed by the terms on which the share in respect of which the call s
due was allotted,

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

38223 1f no rate 15 fixed 1n erther of these ways, hve per cent (5%) per annum

The relevant rate must not exceed by more than five percentage points Lthe base lending rate most recently
set by the Monetary Policy Commuttee of the Bank of England in connection with 11s responsitnlities under
Part 2 of the Bank of England Act 1998

The ditectors may wave any obligation to pay interest on a call wholly or 1n part

Notice of intended forfeiture

391

A nonce of intended forferture
3911 must be 1n writng

3912 may be sent in respedd of any share in respect af which a call has not been paid as requrred
by a call nouce

3913 must be sent (0 the holder of that share or (o a transmitiee of that holder in accordance with
Article 78 6,

3914 must require payment of the call and any accrued mterest and all expenses that may have
been incurred by the Company by reason of such non-payment by a date which 1s not less
than fousteen days alter the date of the notice,

3015 must state how the payment 1s to be made, and

3916 must state that f the notice 15 not comphied with, the shares in respect of which the call 1s
payable will be hable to be forfened

Directors' power to forfeit shares

If a nouce of intended torfeiure 15 not complied with before the date by which payment of the cali 1s required in the
notice of intended forfenure, the dircctors may decide that any share 1n respect ol which it was given s forfcited, and
the forfeiture 1s to include all dividends or other moneys payable in respect of the forfeited shares and not paid betore
the forferture

Effect of forfeiture

411

Subject Lo the Articles, the forfetture of a share extinguishes

4111 all interests 1n that share, and all claims and demands agamst the Company n respeet of 1,
and
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Procedure
421

422

423
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Surrender
43 ]
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4112 all other nights and frabihiies mudental to the share as between the person whose share 1t was
prior to the forfeiture and the Company

Any share which 1s forfeited 1n accordance with the Articles

4] 21 ts deemed (o have been forfeited when the directors decide that it ss forfeited,
4122 15 deemed o be the property of the Company, and
4123 may be sold. re-allotted or otherwise disposed of as the direclors think bt

if a person’s shares have been forfened

4131 the Company must send that person notice that forfeiture has occurred and record 1t in the
register of members

4132 thal person ceases 1o be a member in respect of those shares,

4133 thal person must surrender the certificaie tor the shares torfented to the Company for

cancellation,

41 34 that person remains bable w0 the Cempany for all sums payable by that persen under the
Articles at the date ot forferture in respect of those shares including any interest (whether
accrued before or after the date of fortenure), and

4135 the directors may warve payment of such sums wholly or in part or enforce payment without
any allowance for the value of the <shares at the ume of forferture or for any consideration
received on therr disposadl

At any tiime before the Company disposes of a forferted share, the directors may deade to cancel the
forfeiture on payment of all calls and 1nterest due 1n respect of it and on such other terms as they think i

following forfeiture

If a forfuncd share 1s to be disposed of by being transferred. the Company may receive the consideration ‘
lor the (ransfer and the directors may authorise any person o execule the mstrument of transier

Acstatutory declaration by a director or the Company secretary (1f any) that the declarant 1s a director or the
Compadny sceretary (as the case may be) and that a share has been forfeited on o specsfied date

4221 15 conclusive evidence of the facts stated 1n 1t as aganst all persons clammung to be entitied to
the share and

42372 subject to comphiance wath any other formahties of transter requited by the Artucies o1 by
law, consitutes a good utle 1o the share

A person to whom a forfested share 1s transferred 1s not bound to see (0 the appheation of the consideration
(1f any) nor 1s that person's ttle to the share aftected by any wrregulanty 1n or invaldity of the process
leaching to the forlerture or transfer of the share

If the Company sells a forleited share. the person who held it prior to ats forleiture 15 entitled o Tecerve
from the company the proceeds of such sale, net of any commussion, and excluding any amount which

424 1 was, or would have become, payable, and
4242 had not when that share was forfeiled been paid by that person in respect of that share,

but no mterest 1s payable to such a person in respect of such proceeds and the Company 1s not requered lo
account for any money earned on them

of shares

A member may surrender any share

4311 in respect of which the directors may ssuc a notice of imended forfeiture,
4312 which the directors may torfert, or
4313 which has been forfeited

The directors may accept the surrerder of any such share
The effect of surrender on a share 15 the same as the effect of torterture on that share

A share which has been surrendered may be deatt with i the same way as a share which has been furfeated

Pavment of comnission on subscription for shares

44 |

The Company may pay any person a commuission in woasideratton for that person
4411 subscribing or agreemg 1o subscribe, for shares, or
4412 procuring, or agreeing (o procure, subscriptions for shares

Any such comnussion may be pad
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47

48

4421 i cash ot in fully paid or partly paid shares or other sccuniies or partly in one way and
partly 1o the other, and

44272 in respect of a conditional or an absolute subscription

Company not bound by less than absolute interests

451

Except as required by law, no person 1s 1o be recogrised by the Company as holding any share upon any
trust, and except as otherwise required by law or the Ariicles the Company 1s not 1n any way to be bound
by or recogmise any mderest n a share other than the hoider's absolute ownership of 1t and alt the nights
attaching 1o 1

Share certificates

461

462

46 3
46 4
46 5

The Company must issue each member, free of charge with one or more ccrtificates n respect of the
shares which that member holds

Every certificale must specify

4621 in respect of how many shares, of what class, 1115 15sued,
4622 the nomunal value of those shares,

4623 the eatent to which shares are pard up, and

4624 any distinguishing numbers assigned 10 them

No certiflicate may be issued 1in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued i respect of 1l
Certificates must

4651 have affixed 10 them the Company's common seal, or

4652 be otherwise executed m accordance with the Compantes Acts

Replacement share certificates

471

472

If & certificale 1ssued 1n respect of @ member's shares 15

4711 damaged or defaced, or

4712 said to be lost, stelen or destroyed,

that member 15 entitled to be 1ssued with a replacement certificate 1n respect of the same shares

A member exercising the night to be 1ssued with such a replacement ceruificate

4721 may af the same ame exeruse the right 1o be 1ssued with a single certificate or separate
certificates
4722 must return the ceruficate which s to be ieplaced 1o the Company if 1t 1s damaged or

defaced and

4723 musst comply with such conditions as to evidence, indemnity and the payment of a reasonable
tec as the directors decide

Transfer of shares- general

481

482

48 3

484

48 5

[n these Arucles, a reference to the transfer of or transferring shares shail include any transfor
assignment, disposition or proposed or puporied transfer assignment or disposition

4811 of any share or shares of the Company, or
4812 of any interest of any kind tn any share or shares of the Company, or
4813 of any night to reccive or subscube for any share ot shares of the Company

I the directors ruluse to register a transfer of a share they shall, as soon as practicable and in any cveat
within wo months after the date on which the transfer was lodged with the Company, send (o the
transferee notice of and the reasons for, the refusal

The directors may refuse 1o register the (ranster of a share. and if they do so, the instrument of transter
must be returned to the transferee with the notice of refusat unless they suspect that the proposed transfer
may be fraudulent

An ohligation 1o transter a share under these Articles shall be deemed to be an obligation to transter the
entire legal and beneficial interest i such share free from any lien, charge or other encumbrance

Shares may be transferred by means of an nstrument of trassfer 1n any usual form or any other form
approved by the directors which 1 executed by or on behalt of the transferor and (1fany ot the shares 1y
partly paid} the transferee
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50

A

48 6 No fee may he charged lor registering any instrument of transicr or other document refating to or afiecting
the title to any share

487 The Company may retain any instrument of transfer which 1s regisiered

48 8 The transferor remarns the holder of a share unul the transferee’s name s entered 10 the register of
members as holder of 1t

I ransmission of shares

49 1 If title 1o a share passes (o @ transtuttee the Company may only recogmise the transmittee as having any
title to that share

49 2 Nothing 1n these Articles rileases the estale of a deceased member from any labsinty 1 respuct of a share
heid by that member

493 A transmuttee who produces such evidence of entitlement to shares as the directors may properly require
4931 may, subject 10 the Articles, choose either 10 become the holder of those shares or to have

them transferred to another person, and

449312 subject 1 the Articles, and pending any iransier of the shares 10 anvther person, has the same
nghts as the holder had

49 4 Bui. subject o Arnicke 20 2 (Methods of appiinting directors) (ransmittees do not have the nght to attend
or voie at a general meeting or agree o a proposed written resotution n respect of shares to which they
are entitled, by reason of the holder'’s death or bankruptey or otherwise, uniess they become the holders of
those shares

Exercrse of transmittees’ nghts

501 Transmillees who wish to become the holders ol shares 10 which they have become entitfed must nouty the
Company m wnting of that wash

502 I the ransmittee wishes 10 have a share transferred to another person, the transmitlee must execute an
instrument of transfcr i respect of 1t

303 Any transfer made or exceuted under this Article 1s (o be treated as 1f 1t were made or exceuted by the
person from whom the transmuttee has derived nghts in respect of the share, and as if the event which gave
nise to the transmission had not occurred

Transnuttees bound by prior notices

1f a notice 15 given W a member in respect ot shares and a (ransmidtee 15 entitled to those shares, the transmitiee 15
bound by the notice 1f 1t was given to the member before the transmittee’s name or the name of any person nominated
under Article 49 3 (Transmission of shares) has been catered i the register of members

Procedure for disposmg of tractions of shares

521 This Aruicle apphes where
5211 there has been a consolidation or division of shares and
5212 as a resull members are entitled to tracuons of shares
522 The directors may
5221 stll the shares representing the fractions (o any person including the Company for the best
price reasonably ubtamable
5222 authonse any person (o execute an instrument of transfer of the shares to the purchaser or a
person nominated by the purchaser, and
5223 thstribute (he act proceeds of sale 1n due proporton amoeng the helders of the shares
523 The person 10 whom the shares are transferred 15 not obliged 10 ensure that any purchase money s received
by the persun eatutbed to the relevant fractions
524 I he transierce’s title to the shares 1s not aflected by any rregulanity i or invalidiy of the process leading

10 their sale

DIVIDENDS AND OTHER DISTRIBUTEONS

Procedure for declarning dividends

531 The Company may by orcdinary resolution declare dividends and the directors may decide to pay intenm
dividends
332 A dividend must not be declared unless the directors have made a recommendation as to its amount Sucha

dividend must not exceed the amount recommended by the directors  However the directors shatl
recommend the maximum amount of dividend each year that they are lawfully able 10 do so
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No dividend may be declared or paid unless 1t 1s 1 accordance with members' respective nighis

Unless the members' resolution o declare or directors’ decision to pay a dividend, or the terms on which
shares are 1ssued specify otherwise, it must be pard by relerence to cach member's helding of shares on
the date of the resolution or decision to declare or pay 1t

1f the Company's share capital is divided nto different classes, no interim dividend may be paid on shares
carrying deferred or non-preterred nights if at the tune of payment, any preterential dividend 15 in arrear

The dircctors may pay at intervals any dividend payable at a fiaed rate it it appears to them that the profits
avarlable for distnibution justify the payment

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

Calculation of dividends

541

542

Except as otherwise provided by the Articles o1 the rights attached to shares, all dividends must be

5411 declared and pad according 1o the amounts paid up on the shares on which the dividend s
paid, and
5412 apportioned and paid proportionately (o the amounts pad up on the shares during any portion

or portions of the penod 1 respect of which the dividend in pad

H any share 15 1ssued on terms providing that ot ranks for dividend as from a parbicular date, that share
ranks tor dividend accordingly

Payment of dividends and other distoobutions

1

th

5

Where a dividend or other sum which s o distribution 15 payable in respect of a share 1t must be paid by
one or mare of the following means

wh

S511 transier 10 a bank or butlding society account specified by the distribution recipient either 1in

writtng or as the directors may otherwise decide

wh

512 sending a cheque made payable to the distnbutton recipient by post to the distnibution
recipient at the distnibution recipient's registered address (if the distnbution recipient s o
holder of the sharc), or (in any other case) o an addreess specihed by the distiibution
recipient erther i writing or as the directors may otherwise decide,

5513 sending a cheque made payable to such person by post to such person at such address as the
distribution recipient has specificd either in writing or as the directors may otherwise decide,
or

5514 any other means of payment as the directors agree with the distnbution recipient either in
writing or by such other means as the directors decide

[n these Arlicles, the distrbution recipient means, i respect of a share in respect of which a dividend or
other sum 1s payable

5521 the holder of the share, or

5522 if the holder is no longer enitled to the share by reason of death or bankru cy, or otherwise
& y p .
hy operauon of ]:lW, the transmltee

Deductions from distributions ta respect of sums owed to the company

561

If
5611 a share 1s subject to the Company s lien, and
5612 the directors are entitled to 1ssue a hien entorcement notice 1 respedt of 1,

they may, nstead ol 1ssuing a lien enforcement notice deduct from any dividend or other sum payable in
respect of the share any sum of money which 1s payable to the Company in respect of that share to the
extent that they are entitled to require payment under a hen enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share
The Company must notify the distnibution recipient in writing of
5631 the tact and amount of any such deduction,

5632 any non-payment of a dividend or other sum payable in respect of a share resulting from any
such deduction, and

5633 how the money deducted has been apphed
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No interest on distributions

571 I'he Company may not pay intetest on any dividend or other sum payable 1n respect of a share unless
otherwise provided by

5711 the terms on which the share was mwsucd or
5712 the provistons of another agreement between the holder of that share and the Company

Unclaimed distributions

581 All dividends or other sums which are
5811 payable in respect of shares and
5812 unclaimed after having been declared or become payable

may be imvested or othorwise made use of by the directors for the benefit of the Company until clamed

582 The payment ot any such dividend or other sum 1nto a separate account does not mahe the Company o
truslee 1n respect of it

583 It
5831 twelve years have passed from the date on which a dividend or other sum became due tor

payment and
5832 the distribution recipient has not claimed n,

the distribution reciprent 1s no loager entitled to thal dividend or other sum and 1 ceases to remain owing
by the Company

Non-cash distributions

591 Subject to the terms of 1ssue of the share 1n question the Company may, by ordinary resolution on (he
recommendation of the directors decide to pay all or part of a dividend or other distribution payable n
respect of a share by transfurning non-cash assets of equivalent value (inctuding, without himitation, shares
or other secunties in any Company )

592 For the purposes ot paying a non-cash distnbution, the directors may make whatever arrangements they
think fit, including, where any difficulty ariscs regarding the distribution

5921 Nixing the value of any assets

5922 paywng cash to any disinbution recipient on the basis ot that value 1n order to adjust the nghits
of recipients, and

5923 VESLING Ny assels i trustees
Warver of distrbutions

Disiribution recipients may warve their entitlement to a dividend or other distibution payable in respect of
& share by miving the Company notice m writing to that ctfect

CAPITALISATION OF PROFITS
Authonity to capitahise and appropriation of capitahsed sums
6l 1 Subject to the Articles, the directors may, if they are so authornised by an ordimary resolution

6l11l decrde to capitahse any profits of the Company (whether or not they are avalable tor
distribution) which are not required (or paying a preforential dividend. orany sum standing
10 the credit of the Company's share premium account or capilal redemption reserve, and

6112 appropnate any sum which they so decide to capitalise (capstalised sum) to the persons who
would have been entitled to 1t if it were distributed by way of dividend (persons entitled)
and in the same proportions

612 Capitahsed sums must be appled
6121 on behalf of the persons enttied, and
6122 1n the same proportions as ¢ dividend would have been distributed to them

613 Any capitalised sum may be applied 1n paying up new shares of a nominal amount egual to the capitalised
sum which are then allotted credited as 1ully paid o the persons entitled or as they may dwrect

614 A capitalised sum which was appropriated trom protits available for distribution may be applied

al 41 1 or towards paying up any amounts unpaid on exisitng shares held by the persons entitled,
or
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615

Gl 42 1n paying up new debentures of the Company which are then allotied credited as fulty paid 1o
the persons entitled or as they may direct

Subject o the Articles the directors may

6151 apply capitalised sums 10 accordance with paragraphs 61 3 and 61 4 partly in one way and
partly in another,

6152 make such arrangements as they think fit to deal wuh shares or debentures becoming
distributable 1n fractions under this Article (ncluding the issuing ot fractonal certificates or
the making of cash payments), and

6153 authorise any person to enter nto an agreement with the Company on behalf of all the
persons entitled which 15 binding on them 1n respect of the atlotment of shares and
debentures (o them under thus Article 61

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Convenng general meetings

The directors may call general mectings and, on the requisition of members pursuant 10 the provisions of CA 2006
shall forthwith proceed to convene a geaeral meeting in accordance with CA 2006 1f there are not within the Uniied
Kingdom sufficient direclors to call a general meetng, any director or the members reguisitioning the meeting (or any
ot them represeniing mare than one half of the to1al voting nghts of them ali) may call a general meeung 1 the
Company has only a single member, such member shall be entitled at any time to call a general meeting

Notice of general meetings

631

632

63 4

General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear Days’ notice
but a general meeting may be called by shorter notice 1t it 1s s0 agreed by & majority n number of the
members having a nght (o atiend and vote, being a majordy fogether holding not kess than ninety per cent
(90%) 1n nomunal value of the shares at the meeting, giving that nght

The notice shall specify the ime date and place of the meeting the general nature of the business to be
transacted and the terms of any resolution 1o be proposed at

Subyect to the provisians of these Articles and to any restrictions imposed an any shares, the notice shall be
given to all members, to all persons entitled to a share 1n consequence of the death or bankruptcy of a
member (H the company has been notfied of their entstlement) and o the directors, alternate ditectors and
the auditors for the tume bewng of the Company

The accidental omission 1o give notice of a meeting to or the non-receipt of notice of a meeting by, any
person entitled to teceive notice shall not mvahdate the proceedings at that meeting

Resolutions requining special notice

64 1

642

64 3

If CA 2006 requires special notice 1o be gaven of a resoluuoen, then the resolution will net be effective
unless notice of the 1ntention o propose it has been given to the Company at least twenty-eight Clear Days
before the general meeting at which 1t 15 to be proposed

Where practicable, the Company must give the members notice of the resolution m the same manner and at
the same time as 1 @ves notice of the general meeting al which 1t 1s to be proposed  Where that 1s not
practicable, the Company must give the members at least fourtzen Clear Days' before the relevant general
meeting by adverisement 1 a newspaper with an appropnate urculation

I after notice to propuse such a resolution has been given to the Company a meeting 1s catled for 2 date
twenty-etght days ot less afier the notice has been given, the notice shall be deemed to have been propetly
given, even though it was not grven within the ume required by Article 64 |

Attendance and speaking at general meetings

651

A person 1s able to exercise the right o spedk at a general meeting when that person 1 0 a posiien to
communicate 1o all those attending the meetng, duning the meeting any information or opinions wluch
that person has on the business of the mecting

A person 1s able to exercise the night to vole at a general meeting when

6521 that person 1s able to vote during the meeting, on resclutions put 10 the vote at the meeting,
and
6522 thai person's vote can be taken into account 1n determining whether or not such resolutions

are passed at the same time as the votes of all the other persons attending the meeting
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653 The direelors may mahe whatever arranguments they consider appropnate o enable those altending a
general meeting to exercise therr nights to speak or vote at 1t

65 4 In determining attendance at a general meeting, 1t 1s immaterial whether any two or moe members
attending 1t are in the same place as cach other

655 Two or more persons who are not 1 the same place as each other attend a general meetng 1f their
arcemstances are such that if they have {or were to have) nights to speak and vote at that meeting they are
{or would be) able to exercise them

Quorum for general meetings

66 1 No business shall be transacted at any meeting unless a quorum s present Subject 1o section 318(2)}of CA
2006 two quahifying persons (as defined in section 318(3) ol CA 2006) enuiled to voie upon the business
to be transacted shall be a quorum provided that of the Company has only a single member the quorum
shall be one such qualifying person

662 No husiness other than the appointment of the chairman of the meeting 15 to be transacted at a general
meeting it the persons attending 5t do not constilute a quorum

Chairing general meetings

671 11 the direciors have appointed a chairman, the charrman shall chair general meetings if present and willing
to do so

672 I7 the directors have not appointed a chairman, or if the charrman is unwilling (o chair the meeting or s not
present within ten minutes of the tme at which a meeting was due (0 start

6721 the directors present, ot
6722 (if no directors are present), the meeting,

must appoinl a director or member (o chair the meeting, and the appomtment of the chairman of the
meeting must be the first business of the meeting

673 The person chairing a mecting m aceordance with this Article 1s referred to as the charman of the mecting

Attendance and speakang by directors 2nd non-members

68 1 inrectors may attend and speah al general meetings whether ot not they are members
68 2 The chatrman of the meeting may permit ather persons who are not
6821 members of the Company, or
6822 otherwise entitled to eaercise the nights of members in retation to general meetings,

1o attend and spuak at a general meeting
Adjournnent

691 If the persons attendhing a general meeting within hall an hour of the time a1 which the meeting was due to
start do not consutute a quorum or if duning a meeting a quorum ceases 10 be present, the charrman of the
mecting must adjourn st If, at the adjourned meeting a quorum s not present within half an hour from the
tme appormled tor the meeting, the meeting shall be dissolved

692 The chairman of the meeting may adjoutn a general mecting at which a quorum 1s preseat of
6921 the meeting coasents to an adjournment, or
6922 it appears to the chatrman of the mecting that an adjournment 1s necessary to protect the

safety of any person altending the mecling or ensure that the business of the meeting 15
conducted in an orderly manner

69 3 The chairman of the meeting must adjourn a general mecting 1f directed to do so by the meeting
69 4 When adjourning a general mecting, the charrman ol the meeting must
6941 erther specify the time and place 10 which it s adjourned or state that 1t 1 1o continue at a

time and place to be tixed by the directors, and

6942 have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

695 I the continuation of an adjourned meeting 15 to take place more than fourteen days after 1t was adjourned
the Company must give at least seven Clear Days' notice of it (that 1s, excluding the day of the adjourned
meeting and the day on which the notice 1s given)

6951 to the same persons to whom notce of the Company's general meetings 1s required to be
given, and

6952 containing the same mformation which such notice 15 requared to contain
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No business may be transacted at an adjourned general mecting which could not properly have been
transacted at the meeting 1f the adjournment had not taken place

VO1ING AT GENERAL MEETINGS

Yohing: general

701

702

703

A tesolution put o the vote of a general meeting must be decided on a show of hands unless & poll s duly
demanded in accordance with the Articles Subject to any rights or restrictions attached to any shares. ona
show of hands every member who (being an individual) 1s present 1a person or (being a corporation) is
present by a duly authonsed representative (unless the representative 1s himself a member, 1n winch case he
shall have more than one vote) shall have one vote A proxy shall not be entitled to vote on a show of
hands

No member shall vote at any general meeting or at any separate meeting of the holder of any class of
shares, either 1n person or by proxy, 1n respect of any share held by him unless all monies presently payable
by him in respect of that share have been paid

Unless a poll 1s duly demanded, a declaration by the chairmn that a resolution has been carried or carried
unanimously, ot by a particular majority, or fost or not carried by & particutar majarity and an entry to that
effect 1n the minutes of the meeting shall be conclusive evidence of the tact without proof of the number or
proportion of the votes recorded sn tavour of or egainst the sesolution

Errors and disputes

701

712
Poll votes
721

723

72 4

725

727

No objection may be rarsed 1o the quahfication of any person voting at a general meeting except at the
meeting or adjourned meetmg at which the vote objected 10 15 tendered, and every vote not disallowed at
the meeling 15 valid

Any such objection must be refetred to the chasrman of the meeting whose deusion s finat

Qn a poll every member who (bemng an individual 1s present m person or by proxy) of (being a comporation)
i1s present by ¢ duly authorised representative or by proxy shall have one vote for every share of which he s
the holder On a poll, a member entitled 10 more than one vote need not use all s votes or cast ali the
voles he uses in the same way

A poll on a resolution may be demanded
7221 1 advance of the general meeting where 1t1s o be put o the vote or

7222 at a general meeting either belose a show of hands on that resolution or immeduately after
the result of a show of hands on that resolution 15 declared

A poll may be demanded by

7231 the chairman of the mecting,

7232 the directors,

7233 two or more persons having the nght to vote on the resolution,

7234 a person or persons representing not fess than one tenth ot the total voting rights of all the
members having the right to vote on the resolution, or

7235 a person or persons holding shares conferring a night o vote on the resolution on which not
less than one tenth of the total sum paid up on all the shares conferring that right

A demand for a poll may be withdrawn 1t
7241 the poll has not yet been tahen, and
72472 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of 2 show of hands declared betore the demand was
made

A poil demanded on the electton of a chairnian or on a question of adjournment shall be taken torthwath A
poll demaaded on any other question shall be taken either forthwith or at such nme and place as the
charrman derects not being more than thurty days after the poll 1s demanded  The demand for a poll shall
not prevent the continuance of a meeting for the transaction ol any business other than the question en
which the poll was demanded [f a poll 1s demanded before the declaration of the result ot a show of hands
and the demand 15 duly wathdrawn, the meeting shall continue as if the demand had not been made

No notice necd be given of ¢ poll not 1ahen forthwith f the time and place at which 1t 1s to be tahen are
announced at the meeting at which 1t1s demanded In any other case at fcast seven Clear Days notice shall
be given speciiying the time and place at which the poll 1 to be taken

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded
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Content of proxy notices

731

734

-]
{9
/]

Subject to the provisions of these Articles, a member 1s entitled to appoint another person as his proxy 10
eacrcise all or any of his tights to attend and to speak and vote at a generdl meeting A member may
4ppoinl more than one proxy in relation o @ meeting, provided that cach proxy 15 appomted o cxerese the
nghts attached 1o a different share or shares held by that member

Proxies may only vahdly be appuinted by & notice in wriiag (proay notice) which
7321 states the name and address of the member appainting the proxy,

7322 wdentifies the person appomnted to be that member’s prosy and the gencral mecting in relavon
10 which that person 1s appointed,

7323 15 signed by or on behalf of the member appointing the proxy or 1s authenticated 1n such
mannct as the directors may deternune and

7324 15 delivered to the Company in accordance with the Articles and i accordance with any
mstructions contaned 1n the notice of the gencral meeting {or adjourned meetung) to which
they relate and recesved by the Company

73241 subject to Articles 73 24 2 and 73 2 4 310 the case of a general mecting or
adjourned meeting, not less than forty-esght hours betore the time for
holding the meeting or adjourned meeting at which the reght to vote 15 1o be
exercised

73242 i the casc of a poll tahen more than forty-cight hours after ot s demanded
after the poll has been demanded and not less than twenty-four hours before
the ume appointed for the taking of the potl, or

73243 where the poll 1» not taken forthwith but 1s taken not more than forty-eight
hours after it was demanded a1 the ime at which the poll was demanded or
twenty-four hours before the nme appointed for the taking of the poli
whichever i the later,

and a proxy notice which 1s not dehvered and recerved mn such manner shall be invald

The Company may require proay notices o be delivered in a particular form, and may speaify ditterent
forms for ditferent purposes

Proxy notices may specily how the proxy appointed under them 1s to vote {or that the proxy 1s to abstain
from vouing) on one or more resolutions and the proxy 15 obliged to vote or abstamn from voung
accordance with the speaified instructions However the Company is not obliged to chech whether a proay
votes or abstains from voting as he has been instructed and shail incur no habality tor failing to do so
Failure by a proxy to vole or abstain from voung as mstriected at 0 meeting shall not invalidate proceedings
at that meeting

Unless a proxy notice indicates otherwise, 1t must be treated as

7351 allowmg the person appointed under it as a proxy discretion as 10 how (o vole on any
ancillary or procedural resolutions put o the meeting and

7352 dppoimnting that person as a proxy i relation to any adyournment of the general meenng 1o
which it relates as well as the meeting itselt

Dehvery of proay notices

74 1

742

743

74 4

Any nobice of a general mecting must speesty the address or addresses {(proxy notification address) at
which the Compuny or its agents will receive proay notices relating to that meeting, or any adjournment of
it dehivered in hard copy or electronie form

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meetng remains so entitled i respect of that meeting or any adjournment of 1it, even though a vahid proxy
notice has been delivered to the Company by or on behalf of that person to a prowy notificauion address

An appomtment under ¢ proay notice may be revohed by delivening to the Company a notice in writing
given by or on behalf of the person by whom or on whose hehalf the proxy notice was given

A notice revohing a proxy appointment only takes cffect 1f 1t 15 recerved by the Company

7441 i the case ol a general or adjourned mecting not less than forty-¢1ght hours before the nme
{or holding the meeting or adjourncd mecting at which the nght to vole 15 10 be exercised,

7442 in the case of a poll taken morte than forty-erght hours after 1t was demanded, not less than
twenty-lour before the time appointed for the tahing of the poll or

7443 10 the case of a poll not Laken forthwith but not mure than forty-cight hours after 1t was
demanded at the ume al which 1t was demanded or twenty-four hours before the time
appuinted for the takimg of the poll whichever s later
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and a notice which s not delivered and recerved in such manner shall be invahid

745 In calculatng the peniods referred 1o 1n Artidle 73 (Content of proxy notices) and this Arbicle 74, no
account shall be taken of any part of a day that 15 not a worhing day

74 6 It & proxy notice 15 not executed by the person appointing the proxy, 1t musi be accompanied by writien
evidence of the authonty of the person who executed 1t 10 execude 1t on the appointor's behal

Representation of corporations at meetings

Subject to CA 2006 a company which 15 a3 member may by resolution of its directors or other governing body

authonse ORe O MOIC pLrsons Lo act as 11s representative or representatives al o meeung of the company or at a separate
meeting of the holders of a class of shares of the company (corperate representative) A director, secretary or other
person authonsed for the purpose by the directors may require a corporate representative o produce a certified copy of
the resolution of authonsation before permutting him to exercise his powers

Amendments to resoluttons
76 1 An ardinary resolution to be proposed at a general meeting may be amended by ordinary resolution f

7611 notice of the proposed amendment 1s given to the Company 1n wnting by & person entitied to
vole at the general meeting at which 1t 1s to be proposed not less than 48 hours betore the
meeting 1s 10 take place (or such {ater tume as the chairman of the meeting may determine),

and
7612 the proposed amendment does not, in the reasonable opinion of the chairman of the meeting,
matenally alier the scope of the resolution
762 A speaal resolution to be proposed at a general mecting may be amended by ordinary resolunon il
7621 the chairman ot the meeting proposes the amendment at the general mecung at which the

resolution 1s to be proposed, and

7622 the amendment does not go beyond what 15 necessary to correct 4 grammaticdl er other non-
substantive error i the resolution

763 H the chairman of the meeting, acting n good fasth, wrongly decides that an amendment to a resolution 15
out of order, the chairman’s error does not invalidate the vote on that resolution

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a wnitten resolulion 1n accordance with chapler 2
of part 13 of CA 2006

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
78 1 Subject to the Arnicles, anything sent or supplied by or to the Company under the Articles may be sent or

supplied i any way in which of CA 2006 provides for documents or tnformation which are authonsed or
required by any provision of CA 2006 (o be seni or supphied by or to the Company

78 2 Any notice document or other wformauon shalt be deemed served on or dehvered to the intended
recipient
7821 I properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdom, forty-eight hours after 1t was posted,
7822 If properly addressed and delvered by hand, when it was miven or left at the appropriate
address,
7823 I properly addressed and send or supplied by electronic means forty-eight hours afler the

document or information was sent or supphed, and

7824 If sent or supphied by means of a websile when the matenal s first made avalable on the
website or (if later) when the recipient recerves (or 1s deemed to have recerved) notice of the
tact that the matenial 1s available on the website

For the purposes of this Article 78 2, no accaunt shall be taken of any part of a day that 1s not a working
day

~J
jo.a]
fad

[n proving that any notice, document or other information was properly addressed it shall be sutticient (o
show that the notice document or other information was delivered to an address permutted for the purpose
by CA 2006
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78 4 Subject to the Articles, any notice ur document to be sent or supptied to a director in connection with the
1aking of decisions by directors may also be sent or supphed by the means by which that director has asked
o be sent or supphied with such notices or documents for the ume being

785 A director may agree with the Company that notices or documents sent to that director i a particular way
dre 1o be deemed to have been received within a speeificd teme of their being sent, and for the specified
fime. 10 be less than forty-cight hours

78 6 T'he Company may give notice to the transimitiee of a member, by seading or delivening it in any manner
authonsed by these Articles for the giving of notice to a member, addressed to that person by name, or by
the title ol representative of the deceased or trustee of the bankrupt of representative by operation of law or
by any like description, at the address (if any) within the United Kingdom supplied for the purpose by the
person clanming to be so entitled Untl such an address has buen so supphed, a notice may be given i any
manner m which it rmght have been givenat the death or hankruptey or operation of Jaw had not occurred

ADMINISTRATIVE ARRANGEMENI1S

Company seals

791 Any common scal may only be used by the authonity of the directors
792 The directors may decide by what means and in what form any common scai 15 10 be used
793 Unless otherwise decided by the directors, if the Company has a common seal and 1l 15 aftixed 10 a

document, the document must also be signed by at least one avthorsed person in the presence of a witness
who attests the signature

79 4 For the purposes of this Article, an authonised person s
7941 any director of the Company
7942 the Company secretary (1t any), or
7943 any person authorised by the direclors for the purpose of signing documents to wiich the

common seal 1s apphed
No nght to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of the Company, no person is entitled
10 1nspeet any of the Company's accounting or other records or documents merely by vintue of being o member

Provision for employ ecs on cessation of busimess

The directors may deaide to make provision tor the benetit of persons employed or formerly employed by the Company
or any of 1ls subsidianies (other than a director or former director or shadow director} in connection wath the cessation
or transicr w any person of the whole or part of the undertaking of the Company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
Indemmity

821 Subject to Article 82 2, but without prejudice Lo any indemnaty to which a relevant officer 15 otherwise
entitled

8211 each relevant olticer shall be mdemnified out ot the Company’s assets agdinst all costs
charges, losses, expenses and liabihties incarred by im as a relevant officer

82111 i the actual or purported execution and/or discharge of his duties, or 1n
relation to them, and

82112 w refation to the company ~ (01 any associaled company’s) activities as
trustee ot an occupational pension schome (as detined in section 235(6) of
CA 2006),

including (in each case) any habality incurred by him in delending any civil or crimenal
proceedings in which judgment s geven in s favour or o which he s acquitted or the
proceedings are otherwise disposed ot without any finding or adnussion ot any malenal
breach of duty on his part or in connection with any application tn which the court grants
him 1n s capactty as a relevant officer rehed from habibity lor neghgence default breach
of duty or breach of trust in relation to the Company s (or any associated company’s) affairs
and

8212 the Company may provide any relevant officer with funds to meet eapenditure incurred or o
be incurred by him in connection with any proceedings or apphication referred to 1in Article
82 1 | and otherwise may tahe any action to cenable any such relevant oflicer to avord
incurning such expenditure
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822 This Article does not authorise any indemmity which would be prohibited or rendered voud by any
provision of the Companies Acts or by any other provision of law

823 In this Arnicle 82

8231

8232

Insurance

compdnies are associated 1l one 1s a subsihary ot the other or both are subsidharies of the
same body corporate, and

a relevant officer means any director or alternate director ot other officer or former director
oruther officer of the Company or an associated company (1including any company which 1s
a trustee of an occupational pension scheme (as defined by section 235(6) of CA 2006) and
may, If the members so decide, include any person cngaged by the Company (or any
associaled company) as auditor (whether or not he 15 also a director or other officer), to the
extent he acts in hus capacity as auditor)

831 e direclors may decide 1o purchase and maintain insurance at the expense of the Company, for the
henefit of any relevant officer in respect of any relevant loss

832 In this Article 83

8321

8322

8323

a relevant officer mcans any director or allernate director ot other officer or lormer director
or other officer of the Company or an associated company (including any company which1s
4 trustee of an occupational pension scheme (as defined by section 235(6) of CA 2006},

a relevant loss means any loss or lability which has been or may be mcurred by a relevant
officer in connection with that otficer s duttes or powers 1n refation to the Company  any
assocrated company or any pension fund or employees’ share scheme of the Company or
associated company, and

companies are assoctated 1f one 1s a subsidiary of the other or both are subsidiaries of the
same body corporaice
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