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PART 1 INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms

1. In the articies unless e context requires ctherwise—
“articies” means the company s articles of association:

“bankruptcy” includes individ.Jal insolvency proceedings in a jurisdiction cther than England and Wales or Northern
Ireland wnich nave an effect similar to that of bankruptey.

"chairman” has the meanirg >wven 11 article 12
“chairman of the meeting” has the meaning given 1in article 39;

“Companies Acis’ means 're Comnanies Acts (as defined in section 2 of the Companies Act 2006), in so far as
they anply to the company

“director” means a director of the company, and includes any person cccupying the position of director, by whatever
name called,

“distripution reciptent’ nas ~= mean.ng given in articie 31
"document” includes unless cthervaise specified. any document sent or suppled in eleciromic form,
*electronic form™ has the mar.aing grven in section 1168 of the Companies Act 20086.

“fully pasd 1in relatior 10 a2 soare means that the nominal value and any premium 10 be paid to the company in
respect of that shar= nave ~ =z paid to the company

“hard cooy form” has tre v =32ng 5 san n section 1168 cfthe Cor-pa~ies Act 2008

“holder” in relation ‘0 epares —eans the person whose name 1s entered m the register of members as the holder of
the shares,

Yinstrument” means a doct m=nt in hard copy form

“ordinary resolution has tre meanmicg given in section 282 of the Companies Act 2006,
"pard’ means vaid ar sredrec 2s pa

"paracipata’, \n relation to a w.rectors meeting has the meaning given in artcle 10
"oroxy noluce has tre ™Moot ggive s artice 45

“shareholder” meanrs = per=- v whoe = the hoicer ¢f a share,

“shares mearsshi-es i ¢ _CMLaty,

“special resolutio. nas the rianing given in section 282 of the Comparies Act 2008,
“subs.diary” has tie n2an, . Cive” 1 section 158 of the Companies Act 20086,

“transmittee’ meais a peiss 2 inss o ashars by reason of the ceath or bankruptcy of a shareholder or otherwise
by oneration of law ard

“‘writ ng’ means the renresarztion or reproduction of werds, symbols or other information in a visibie form by any
method or combination of methods whether sent or supptied in efectronic form or otherwise

Unless the context otherwisz reguires, other words or expressions contaned in these articles bear the same
mea - ing esir he 2o ua = ~o:2lugasinfe ce or the catewher these =.cles bazome binding on the company

Liability of members

2. The habiity of the m=r . _ors 1¢ mited t2 the amount if any unpaid on the shares held by them

PART 2 DIRECTCRS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authort

I, 3.bhec o e 2 izt e corectors are responsic.e for the managament of the company's business, for
whicn purpose they ray exe cise ai tne powers of the company

Sheretclders’ reseve no. ar



4.—(1) The shareholde s may, by special resclution, direct the directors 1o take, or refrain from taking, specified

acticn

(2) No such speciat resc'.uon rvalidates anything which the directors have done before the passing of ihe
resolution
Directors may delegate

5.—(1) Sutnect o the a * ~les, th £ directors may delegzte any of the 02y zre which are conferred on them under
the artic'es—
(a)to such persan »r comimitise,
(b)bv such means (ncluding by power of attorney),
(¢)to such an extein,

(d)ir. relauon to such mate s or terrnicnes; anc

(&)t such te s 87¢ 237¢.. w8,
as they think fit

(©, “oediect s so sl Ty, a0 ruch de'sgation may authonise futher delegaton of the directors’ powers by

any ceiscntc wne, .hay ac Lelegated

15 Tre dirzsters may ey -e ary, delegatio~ in whole or part or aiter its terms &rd condiions

Com.r tiees

6.—(1) Committees 0 wr cn the directors delegate any of ther powers must follow procedures which are based

as fz. as they are £2o' 72 = - thace prowisiong of the aracles whic™ ¢ovr - a2 t=h ng of decis'ons by directors

(2, Tre awecters sy n.e e rules of procecare for all or any commuittees wrich preval over rules denved from
the sructes if trey zie v 210 oigter vith them
DECISION-MAKING BY DIRETTORS

Directors to {zke decisicnz zollezively

7.—{1) The genarz ule coout cecision-making oy directors 1s that any decision of the directors must be either

a majority dec.sicn 2. a mea. g O & GECISIoN gken in accordance witt, arucle &
{2y n—

{aythe company ony Nas ¢ e wreGer and

{byno provision of the articles requires it to have more than one director

the general ruie doss not 55 -y, and the director may take decisicns without regard to any of the provisions of the
articies relating to o recors saIsico-making

Unanimous dec.s'one

8— (M) Adacsrr cfirr s rectors s taker ' oaccorde ce with this ziiole vihen gl ebgible divectors ndicate to

eact ctharbyar. oL e _Uare a commaon view on a mater



(2) Such a decision rsy “zke tha form of a resolution in wniting copies of which have been signed by each

eligible director or to which sach elgiole director has otherwise mdicated agreement in writing

(3) References in this atizle to eligible directors are to directors who woutd have been entitled to vote on the

matter had it been nrenos=d =5 a =e2solution at a directors meeting

(43 A decisan may nCl Je aken naccorgasce with tin s article o tae el.g.ole directors would not have formed a

quorum at such a meetng
Calling a directors’ msetfing

9 —("rAry dieter mz 10 oad tctorg recting Dy go gnovce LTt csalag i e Jrectors or by authoerising

the company sacret~- ¥ ar o to give such notice

(2) Hutice o a1y Dhste 186U ¢ must incicate—
{ayuts proposed dale o™ 1 0 -
{bywhere it 15 to take place &-d

(c)if t1s anticipatec that di &-tcrs participating 10 the meeting wii! not be In the same place, how 1t 1s proposed

that \hey snowd ce 0 wwiua.s with 2ach other aunng the meeting
{3, Nouce of a aaec.o. 3 ¢ .eating must be given 1o each director, but ngea not be 'n wniting,

{¢) Notice >f & direcic. zet.g need not oe given 0 directors wno waiwa ther eniilement to notice of that
meeung, Dy gwving actoe & .at efiec to the compary not mare than 7 days after the date on which the meeting I1s
held ‘Where s.ich ron -2 = ¢ r2n after the meeting nas been held, that does not affect the validity of the meeting,
or of any business scoaucies at it

Participation in directors’ rmeetings

10— ") 8.blect *- *h=z = *<lec ~rectors t2topate 1 a dec.ore voatmy. or pan of a drectors’ meeting,

whein-—-
{ajthe resting nes - ¢ w5 o aru okes place in azcorgance with the articles ard

{bitney can gasn corana oo o to s others a. .y LIormial on OF CRIMGHS I oy have on any particular item of the

business of the maating

(e, MGBIE" M "y «SE o M8l . 3 are paudipsing o & dredtcis aezuni, ot s rrslevant where any director

1S 0~ how thev com ~i = o= = . th e~k other

v it ad the direutcss g2l oooating :n a meetng are nor in the same place they may dacide that the meeting I1s
tobo trezred =31 "> v~ = ners s-anyofttem -

Quorum for directe~s’ »22'rgse

o=y AL s T ecre s zhirs vnless 2 oguaum e particopetmg o oarcposa. et be voted on, except a

prosnes *nerte v g



(2) The quarum ior dirszl. & mestngs may 2e frad from time to time by a cec.sion of the directors, but it must

never be less than fwo a~1  vess ciherwise hxed itis two

(3) If the total numcer cf Jrectors for the t me being is less than tne guorum reguired, the directors must not

take anv decizion e the = dec ¢ nn—
(aftc appoint furtne - aorecto or

(b)tc call a genera. testn., .. as . anable the snarsholuars to appan. furtner direcars

Chairing of directors’ meennys
12.—(1) The direc.ars e, appon: a directer to charr their meetings
(2) The person s¢ appc n 2d for ne time being .s known as the charman
(3) The directors may terrvnate e chairman s appointment at any tms

(4) if the chairman 's nct 2articinating in a directors meeting withir ten minutes of the time at which it was to

stait the partcipal. g & 2w 3 MJs appoint e e ¢ emselves to cha 1L

Casting vote
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irst a preoogal arg s .: e the mar 2r othar director chainng

w2} Ddos does rotac sy o n ezcordance wmith the ar cles, the char an or other director 1s not to be counted
as prritcoatiny in tne cec's T -mav g process for quorum or voting ourmczes
Corflicts of irteres*

1

- |f -

Go—i7 A pronrzen coiuision of the dreclerz s concerisg v th s o=ctial or proposed transaction or
arrargement witt 0T CTmcs vn ccch a direcior sonterested hetd m2omis not to ba counted as participating

in th= denigigr-wak ro crore=s for cuorum or voling purposes

(2Y But ff paracrznh 2z ~eag s dirggtor who e nterested inan act =i o prapesed fransachen or arrangement

with the compary = 5 ha o~ nted #= narticipatmo i the d=2cision-mskera cracess for gquorum and voting purposes

0 B PEES AL 20L s wvhern —
{a)tre compary Y r o ot ol oo disapp 3t s pro.sion ¢ ths 1wl s wolSh s soLic othe wise prevent a
directc” rom .zou 1oL pa. L oaling i S & 08I TTE~ g DIl

(byite duzcto s .. 5.0 Zoressonably be tegaiced 23 lkely to give rse to a conflict of interest, or
(che anectors oo wie L st Lces frorm oo ittes cadse
(4) For the purpcses of .« s artice the foilowing are parmitted causes—

(a)a guarantee giver <! 1o oz giver by orto a diector it respect of an okligation incuried by or on behalf of the

COMPANY OF &My o. is 5wl o 185



(b)subscription or an agrez' “2nt to subscnbe for snares or other secutizs of the company or any of its

subsidianes, or to ungenar 15 sub-vnderwrite or guaranteg subscriphion for any sucn snares or securities, and

(c)arrangements pursuant ¢ which senefits are made available to emplovess and directors or former employees
and directors of the comps -+ 30 any of its suhs diares wiich do not nrovide speaial benefits for directors or

former drectors

¢85y For the purcosee ¢ < artc'e references 2 prorosed decieors oot decision-aking nrocesses include

any directors’ meetrs -2 ~fa -=ctors’ meating

-

(3, Sub,ec W parar, if = o.lestior 2nses at a meeting 2° Jiec 2rs or of & committee of directors as to
the night of a director 1o ~2 - ipets m the meeting (or rart of the meat-m f~r voting »r guorum purposes, the
question may beferas thz ~2 ~~tugie » of the meetirg be referred to the crairmran whose ruling in relation to any

director other than thz char: an s o be final and concius ve

{7y H any questan as = - 2 ghT .o parbcinste n me meaeting (or a2 of “he meetng® should anse in respect of
the charrman the aLss*i~r - “0 be "decided hv 2 c2cisior of the direzinge 2t *rat maet ~g for which purpose the
charrmar s not to ne co -2 7 as -3 icipatine e mesting (or that oan of the meenng) for voting or quorum

purpcses

Records of decisions to oe Kept

17 Thedrectars =t~ =gre -z theccoar <es”.arexee 0 g forat'zust 10 vears from the date
oftrz dzai1sion recercen o =22y L o@NiMous ©” majority Jecision 1aken oy the direc.ors

Diraztz-s’ diszretiog to rr <2 further rules

Py

Subje~tic i = - the o tctots o, k3

L]

= orule sk itz mimk T 2o mow thay take decisions,
anc zhoitheovrsio 3.0 -obs rrordescr oo omur catec fon Ao T

APPOINTMENT OF MBZCTTRS

Meiroas of 2ppo ~rg 7 < ~lors

17.—(1) Any person w~ ¢ willirg 10 act as a director and 1s pernit ed v law tc do 50 may be appointed to be

a diector—
(@uy ciainary rssg w1 W
(bYby @ GeCISION O, s dusu B

(2) In any case wvnere =zt 3 resc !l of death the company has no s~arzolaers and no direclors, the personal
representatives ¢ uieHast 5 2€h0 2710 have diec nave the nghl by fch 2 wriing to appoint a persentobe a

directer

I3y Forthe nurnaeze 0l w osgranr 2), where ? or mare shareholcere 4= » corctims*a-nes rendenng it uncertain
who was ne 28170 - o ¢ Jer + sreholds s c2emel 1o ha = cur o= an ald=r snareholder

Tern *nation of director’s z soointment



18. A personceszesc " :a2d =2 0r as scun as—

.

(a)that person ceases 1o 32 = direcisr by virtue of any previsior of the Cevear.es Act 2008 or is prohibited from

being a director by iay
{b)a vankiupicy oGe  ~ ! Tcw s agas (5l that pe.son
(C)a cCOMDOSILON 3 LE.a . . .Nal wo'80N'S Ciztile s gerarally i sals al. - - o Nal LE730M's cebts,

(d)a registered mad.cal p'e2 T oner w0 s treatung nat p2son gives a wntisn cpinici to the company stating that
that person has ocezome p o cally © mentaiy r.carpable of acting as a diractor and may remain so for more than

three mor-ths

e\by reason cf trat t2szn >« ~entz realth, 2 ~our makes an order wh ~h hetly o naniy prevents that person
y '

fror cersana e <20 Crorngtte et oh that person woutd ~nanwse hiave

(Arourcation s rese ol 2, scor Lznyfror inedrecis that e nn 2t = rzsig g om of ce, and such

reg gnatior hes s 2fert - acer -dance w il its *arme

Dirzctors’ rerurariar

“d— "B - e nyser . ez orths somper T o T i Ao de
) OrECtos 2 - g UG onunerzt. as the L recte o o3te

(a)for tneir services o ne o, ~uany =5 directors, an o

(b)for any other service whc - “hey undertake for the comaany
13} Subject to the 37cles a directer's remuneration may-—

(aytake any form anc

(bynclude any arrance™er s - correction wth the payment of a pension allowance or gratuity or any death,

sickness or disao. s cers 2 oo C respect o) ithe director

-y Jnless (ne o rectore Macide oherwise, crectats’ remuneration asoroes fom day i day

157 LinBSss 118 Jisotw e - 0 L. 31WISE L reC LIS @ not 000 L. 2.0 0e Culnnzay for any remuneration
wh.ir ey receive s Losn . & Or ¢ oer effice s or ampiovyaes of the comyzany s subsidianies or of any other body

corzorate nwhick -2 cov 2oy s itterested

Directors’' expenses

25 ThEooyro L ANy f3onab ¢ salo 36 MCh 'z olre T ZoLper v Lrah connection with their

atte~tz2-7e 2l -
(@ eetngs ¢ u . e o7 mmiti=ss of diretiors
(byyened meduo yu

(C)separate meelnys & T = »dere 5 any class o1 shares or of deper’.e2 of ine comrany.



Or Cinerwise (n connact o Y

the company

- the cxarcise of ther powa s and the aiscnerge of the r responsioiities in relation to

PART 3 SHARES AND DISTRIBUTIONS

SHARES

All ehares to be fulty paia ~

P .

....*J} A T T

to the company incerng as =

(2) This QOsS o <L
me--oraniJd-

Powears *o issue di

fam— YELTE

me, ss_z=ghkres noTo”
) 1T NE Cur pdl s
cor-ramy ortha ooz oo

sucn sharag

o

oo less . 2 te ago egate of ts ~ormal value ara any premium {o be paid

IsLe .

= for s issue

snare: 13ken on e farmat-on of the comneny by the subscnbers to the company's

ffa~erv ~'23ses zf share

2s o owithot! lropudice - thenghts 202077 ' aw e surg share, the company
cote o castnichic o< as may o2 determynec by ordinany esoiation

- Ao 5. WNHGT, 278 1o pe rezeemed Jr 2.2 =ole ‘o ba recsemed at the option of the

sz dirtrors mas dararmane the tame e ~ec gr o we mer of redemption of any

Combany not bourd by fess than absolute interests

7 Excertas v e

trust =0 2xcept as ~thes s

SwoUTooerger ¢ Tt herestgrigert he et 0 minamy s mo'~ieg ary share upaon any

= rec: red by law cr tre ar cles the comoanv 15 noi ' ary way to be bound by or

recramse gany ntarast o o2 tgta ndtacthan the Bolder g apselute ownershoo of 1f ano all the rights attaching to it

Share certificates

24— Tre oo™ nay

=

the kzres whichk - 3¢

< E'uery Cofbaltre me =

@y resosctc no Ly

{bytre nomina valLe o 7o -

{C)tnat the shares == 7.« &

{dyany distingutsing

13 No certficare rmay )= :sued - respect of shares or more than cre -

4y it more than 2re nare

1£) Certificates ¢

s

(aYrave afixec 12777

(bbe cirerwise ex-L. 720

grEoet -

mattre f

“Tigg c2 2ach gacrencitzr cze of oraos ¢ b ove or mee certficates in respect of
Jer 1S

~actf —
€5, «  hacCiast o 3.880:d

nares

Toan.

ass ¢ 12d to them

28%

= holds 2 share cry ~rne certificate mavy ne csued in rescect of 1

“por ¢ comme” ses! or

care voewith . -2 Comps es Aois



Replacement shars ¢cenrtif.caizs

25—y fecetcaeizc.ed ir r2spect of = shareho.Cer's shares is—

)

{a)demaged cr defacez ©

(bysald to be lost g0 & o L -nroyz

that shareholder s eriunas = _essoed with & repracemeni certiicale I+ respec: 07 the same snares
{(#) A sharenoige: 2xe'c ¢ "= the nght to be ssuad wiir such a reptacerant ceruficate—

{a)may at the same "2 2xz < se ‘rerightte basswad wth a s'mgie cern’ Cate or separate certficates,

(bymust return the ce~fca e cnich 2 to be recace to ths compary 77 iz aamaged or defaced. and

(Cymust comply ve v g0l o 2miors as to evicence indemnity and the & nent of 2 ressonable fee as the
direc.ors aecee

Share transfers

25— 83 0y sfe by ™oz cofas csyar ot LT iear or =2 0 2 forr or any other form
apr wEx Iyt ea FuC s SVre owscutec o, o or o alfol e vz s

0
v

e NuTge Ga o2 . Cfor cgstenng 2oy L 3MUS MO0 C@rsis ©oLuas Ji0u ront relating to or affecting

the ‘etz am =~ =
L OB LR v T ay any  strumer .2 vansfe wnler 15 ¢ e £

s Tnewanse s <. cenc czrofasiarel wo e ransagice 1 aaT o s @ne =L the register of members

Wy TEGHECIC E UL, c 2RO 2RBEMING CANS SrO = 838 ana . o doso the nstrument of transfer must
be Tl ec - h= o= o2fme ot mghigs cfretigg! nlage tk= ¢ £ hgt e rzaonsed transfer may be
frat -yt

TF Nty me o - nTootUErwise v, =0 hog= 271 - -atner by way of or in relation to pre-
em-*on rohte recrrerars - - gr coedifions anotezhle 1o shars transfes ar atqgnanast the directors shall not

dec'na to register s, 2z - of snares nor suspend reg.straton trerzot

wherg = ok ooz oo ~faw cofale-der many cregthoo fos st centpfiee A 2ny neminee of a lender,
bark or other inar~ = ==« g1 g~ the trarcrar '@ 3g contemelated v~ norseact o any mortgage or charge
of ehares pranv czv o-~ v = hare ~ohign gremred - favmarof sace = =-zar ban< or otver financial institution (in

each case a Secu e ~&n., or

Y where cnen b ot daipi: g7 to the Tomaoany car recietrat oo meoar op nehe Fof 3 Sscured Party or its
noreeain grdar e @ e -8rc g Pary 2202 wmer ot e ar 3o oacrar yirgnstar the shares to a
thir~ panv upcn ce- 0 - -=nss 2 of sheres foinwi-o the Sacorer = - 7y Faving pzcome entitled to exercise

orenforcz s 1 gr.: ol 3500 Tontgage vuE L2 araforLEilic o L LT Oi
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30—y Theco - 2. . sycoooary resc auo - detiace dividercs arn e duscio s may decide te pay intenm
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(b)any hability incurred by that director in connection with the activities of the company or an associated company
In 1ts capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of the Companies

Act 2006),
(cyany other hability incurred by that director as an officer of the combany or an associated company

(2) Thus article does not authorise any indemnity which would be prohbited or rendared voud by any provision

of the Companies Acts or by any other prowvision of law
(3} In this aticle—

(a)companies are associated If one s a subsiaiary of the ctner or both are subsidianes of the same body

corporate, and

{b)a ‘relevant director” means any director or former directer of the company or an assocciated company

Insurance

53.—(1) The directors may decide to purchase and maintain insurance. at the expense of the company, for the

berefit of any ralevant director in respect of any relzvant loss
(2, In inis acle—
(a)a retevant wrecic™” means any airector or former arrector of the company or an associated company,

(b)a ‘relevant ioss’ means any less or hability which has been or may be incurred by a relevant director in
cornection wiltn that drector s duties or powers in refation to the company, any associaled company or any

pers:on fund ¢ errployees share scheme of the company or associated comoany 2n¢

(c)companies zre associatec if ona 1 a subsidiary of the other or both are subsidianes of the same body

corcorate



