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PART 1! INTERPRETATION AND LIMITATION OF LIABILITY
Defined tarms

1 In the articles, unless the context requires otherwise
'articies” means the company's articles of association,
“associated company” has the meaning given 1n article 53
“bankruptcy” incluges individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,
"charman” has the meaning given in article 12,
"chairman of the meeting” has the meaning given in article 39,
"Companias Acts" means the Companies Acts {(as defined in section 2 of the Companies Act 2006}, insaofar as they apply to the company,
"director” means a director of the company, and includes any person occupying the position of director, by whatever name called,
“distnbution recipient” has the meaning given In article 31,
"document” Includes, unless otherwise specified, any document sent or supphied in electronic form,
“electronic form" has the meaning given In section 1168 of the Comparnies Act 2006
“fully paid”, in relation to a share, means that the nominal value and any premium to be paid to the company i respect of that share have been paid to the cempany.,
"hard copy ferm” has the mearing given in section 1168 of the Companies Act 2006
“holder”, In relation to shares, means the person whose rname s ertered in the regster of members as the holder of the shares
"Instrument” means a document in hard copy form,
“ordinary resolution” has the meaning given In section 282 of the Companies Act 2008,
"paid” means paid or credited as paid,
"participate”, in relaticn to a directors' meeting, has the meaning given in article 10,
"proxy notice” has the meaning given In article 45
"shareholder' means a person who Is the helder of a share,
"shares" means shares In the company,
"special resolution” has the meaning given in section 283 of the Companes Act 2006,
“subsichary” has the meaning given in section 1158 of the Companies Act 2008,
“transmittee” means a person entitled to a share by reason of the death or bankruptey of a shareholder or otherwise by operation of law, and
“writing" means the representation or reproduction of words, symbols or other information in a visible foerm by any method or combination of metheds, whether sent or supphed in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies Act 2006 as are in force on the date when these
articles beceme binding on the company

Liability of members

2 The liabilty of the members is imited to the ameunt, if any, unpaid on the shares held by them

PART 2: DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3 (1) Subject to the articles, the directors are responsible for the managesment of the compary's business for which purpose they may exercise all the powers of the company, and the company
shall conduct business as a general commercial company, and have all of the powers of a natural person n accordance with the provisions of the Comparies Act 2006

(2) If the company has only cne director, that director shall be the sole legal representative of the company, In accordance with these articles

(3) If the company has more than one director, twe directors shall be the legal representatives of the company in accordance with these articles

(4) The directors of the company shall not permit the company to engage in the business of banking or in the trading of financial secunty Instruments other than for its own account, neither shall
the representatives nor the directors of a branch of the company which i1s not based or situate in the UK, be allowed to undertake any action or activity in either banking or the dealing in
securties

(5) The directors may establish one or more branch offices of the company outside the geographical terrtory of Great Britain and Northern ireland

Shareholders' reserve power

4 {1} The shareholders may, by special resclution, direct the directors te take, or refrain from taking, specified acton
(2) No such special resolution invalidates anything which the directors have done before the passing of the resolution

Directors may delegate

5 {1) Subject to the articles, the directors may delegate any of the pewers canfarred on them by and under the articles

{a} to such persan ar committee,

(b} by such means (including by power of atiorney),

{¢) to such an extent,

(d) in ralation to such matters or terrtones and

(e} on such terms and cenditions
as they shall think fit
{2} If the directors so speaify, any such delegation may authonise further delegation of the directors' powers by any person to whom they are so dalegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and condittons, at any time, such revocation to be vahd frem its notification by the delegator to the delegate
(4} The directors may appoint a company secretary of the company for such perod of time and according to terms and conditions that they deem fit and the tenure of the company secretary shall
continue until such time as their appeintment :s terminated
(5) A director may appoint, according to specific terms 1IN wnting by gving written notice to the company, any other consenting person as an aitarnate director to exercise all nghts functions and
responsibilities of the appamnting director for a fixed penicd of ime, and such alternate director shall be subject to any restnctions otherwise applicable to the appointing director, dunng the
absence of the appointing director, as provided for in these articles in relaton to the company However, the altenate director shali be hable for his or her own acts and omissions and shall not be
deemed to be the agent of, nor acting for, the appointing director for those acts or amissions, and the appointment of the alternate director shall terminate when revoked by the appaintor or in
accordance with the terms contained In the wntten notice of appointment, or when tharr tenure as director of the appeintor terminates or 1s terminated for whatever reason

Committees

& {1) Committees to which the directors delegate any of therr powers must follow procedures which are based as far as applicable on those pravisions of the anticles which govern the taking of
deaisions by directars
{2} The diracters may make procedural rules for all or any committees, which shall prevail over rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 {1) The general rule about decision-making by directors 1s that any dewmsion of the directors must be either a majority decision at a meating or a decision taken in accordance with article 8
2)

(a) the company only has cne directer, and

(b} no provision of the articles requires It to have more than one director
the general rule does not apply and the director may take decisions without regard to any of the prowvisions of the articles relating to directors' decision-making

Linanimous decisions

8 {1} A decision of the directors 1s taken In accordance with this article when all eligible directors indicate Lo each other by any means that they shara a common view on a matter
{2} Such a decision may take the form of a resotution In wiiting, comes of which have been signed by sach eligiole directer, er to which each eligible director has othermise indicated agreemeant in

writing
(3} Refergncas in this article to eligible directers are to directors wha would have been entitled to vote on the matter had 1t been proposed as a resolution at a directors’ meeting

(4} A decision may not be taken in accordance with this article if the eligible directors would not have formed a guorum at such a meeting

Calling a directors' meeting

9 1) Any director may call a directors' meeting by ging notice of the meeting to the directors or by authonising the company secretary (f any) to give such notice

(2) Notice of a directors' meeting must be given to each director, but need not be in wnting

(3) Notice of a directors' meeting need not be given to directors who waive their entitiement to notice of that meeting, by giving notice to that effect to the company not more than seven (7)
days after the date on which the mesting 1s held Wwhere such nohice 1s given after the meeting has been heid, that dees not affect the vahdity of the meeting, or of any business conducted

ati
Participation in directors' mestings

10 {1} Subject to the articles, directors participate in a directors’ meeting, or part of 2 directors' meeting, when



(a)the meéimg has been called and takes place in accordance with the articles and
{b] they can each communicate to the others any iInformation or opinions they have on any particular item of business of the meeting
{2] In determiming whether directors are partisspating in a directors' mesting, it 1s irrelevant where any director 18 or how they commuricate with each other
{3) If all the directors participating in a meeting are not In the same place, they may decide that the meeting 1s to be treated as taking place wheraver any of them s situate

Quorum for directors' meetings

11 (1) At a directors’ meeting, unless a quorum s participating, no proposal 1s to be voled on, except a proposal to call another meeting
{2) The quorum for directors’ meetings may be fixed from time ta tme by a decision of the directors, but it must never be less than twe in number — subject to article 3 (2) above, and unless there
1§ & sole director ~ and unless otherwise fixed it is 1o be at least two
{3} If the total number of diractors for the time being 1s lass than the quorum required, the directors must not take any decision other than a decision
{a} to appoint further directors, or
{b) to call a general meeting so as to enable the sharehoiders to appoint
further directors

Chainng of directors' meetings

12 {1} The directors may appoint a director ta chair their meetings

{2) The person so appointed for the time being 15 known as the chairman

{3} The directors may terminate the chairman's appointment at any time

{4} If the charman 1s not participating in a directors' meeting within ten minutes of the time at which it was due to start, the paricipating directors, wheresoever present, must appoint ene of their
number to char it

Casting vote

13 (1) If the numbers of votes for and against a proposal are equai, the chairman or cther diractor channg the meeting has a casting vote
(2) This casting vote shall not apply If, In accerdance with the articles, the chairman or other director 1$ not (o be counted as participating in the decision-making process for guorum or voting
pUrpOSes

Conflicts of interest

14 A director shall declare any direct or indirect conflicts of interest — or both —n relation to any transacton with the company, includng all relevant details relating thereto, in advance of
negotiations being entered Into upon the relevant transaction, In writing to the other directors, f any, otherwise to all shareholders, and shall obtain written approval in advance from all other
directors, if any, or shareholders as may be applicable in relation to each particular case, that the director may vote in relation to the matter at ssue

Records of dacisions to be, kept

15 The directors must ensure that the company keeps a record, nwriting for at least ten (10) years from the date of the decision recorded, of every unamimous or majornity decision taken by the
directors, be that decision in favour of, or against, the motien deckded upon

Directors’ discretion to make further rules

16 Subjact to the articles, the directors may make any rule which they think fit as to how they take decisions, and on how such rules are 1o be recorded or communicated to directors
APPQINTMENT OF DIRECTORS

Methods of appointing directors

17 {1) Any person who 1s willing to act as a director, and is permitted by law so to do, may be appointed as a director

(a) by ordinary resolution, er

(b} by a decision of the directors
{2) In any case where, as a result of death, the company has ne shareholders and ne drrectors, the personal representatives of the last surviving shareholder 1o have the nght, by notice in writing
to the company at its registered office, receipt of such notice to be obtaned, to appoint a person to be a direcior
(3) For the purposes of sub-paragraph (2) above, where twe or more shareholders die In circumstances rendering it uncertain who was the last to die, a younger shareholder is deemad 1o have
survived an older shareholder or shareholders

Termination of director's appontment

18 A person ceases to be a director upon
(@) that person ceasing to be a director by virtue of any provision of the Companies Act 2006 or 1s prohibited from being a director by iaw,
{b} a bankruptcy order baing made against that person,
{c) a composition being made with that person's creditors generally in sausfaction of that parson’s debts,
(d) a registered medical practitioner who 1s treating that person giving a written opinion to the company statng that that person has become physically or mentally ncapable of acting
as a director and may remain so for more than three months,
{e) that person's mental health causing a courl to make an order which wholly or partly prevents that person from personally exercising any powers or rights which that person would
otherwise have, or
(f) notification being received by the company from the director that the director 1s resigring from office, and such resignation has taken effect in accordance with its terms

Directors' remuneration

19 (1) Directors may undertake any services for the company that the directars decide
{2) Directors are entitled to such remuneration as the directors determine
(a) for their services to the company as directers, and
(b) for any other service which they undertake for the company
{3) Subyect to the aricles, a director's remuneration may
(a) take any ferm, and
(b) include any arrangements In connection with the payment of a pension, allowance or gratuity, or any death, sickness or disablity benefits, to, for, or in respect of, that director
{4} Unlass the directors decide otherwise, directors’ remuneration acerues from day to day

Directors' expanses

20 The company may pay any reasonable expanses which the directors praperly tncur in connection with therr attendance at

(a) meatings of directars or commuittees of directors,

(b) general meetings, or
{c) separate meetings cf the halders of any class of share or debenture of the company or otherwise In connection with the exercise of their powers and the discharge of therr respensibilities in
relation to the company

PART 3: SHARES AND DISTRIBUTIONS
SHARES

Issue and transfer of Shares

21 (1) Shares may be 1ssued as either partly or fully paid

{23 Full or partial payment of shares by a shareholder shall be evidenced by a written receipt of the transfer of the relevant amount or amounts {0 the bank account of the company, unless
otherwise determined by a resolution of the

Board of Directors of the company

{33 In the event that a shareholder proposes, ar is legally required, to sell, transfer, or otherwise dispose of, all or part of hus, her or its, shares in the eompany by whatever means, that
transfernng shareholder shalt adwise all other shareholders of this propesal o requirernent on each occasion in writing, with confirmation of receipt of such notficaton to be obtained in writing
(4} Other shareholders in the company receiving such wntten notification refarred to In article 21 (3) above, shall have a period of thirty (30) days in which to notify the transferring shareholder in
writing, with confirmation of receipt of such notification to be obtained in writing, of any intention 1o acquire the relevant shares in whole or in part

{54 If all of the ather shareholders indicate a vahd intention to acquire the shares subject to the transfer then they shall be entitled to acquire the said shares in praporhon te theair then existing
shareholding in the company

(6 If some of the other sharehoiders decline the oppartunity to acquire the said shares, or do not respond within the prescribed thirty {30) day peried, the said shares shall be offered to the
remaiming shareholders, who may acquire the said surplus shares in proportion to therr then exishing shareholding in the company

{7} The consideraticn payable for the said shares by the other shareholder or shareholders 1o the transfeming sharshelder shall be the nominal value of the shares, or the fair market value of the
shares determined having regard to all relevant economic factors and in accordance with objective critera, at the discretion of the transfernng sharehclder

(8) If there 1s a dispute between the transferor and the transferae{s} as to the monetary amount cf the fair market value of the said shares being the subject of the transfer the fair market vaiue
shall be determined by an iIndependent financial expert, acceptable to both the transferer and transferee, within a reasonable penod of time that shall not exceed thirty {30) days from the date on
which the matter was officrally referred to the expert for determination in writing

{9} If the transferor and transferee cannot agree upon an independent financial expert for the purposes of article 21 {8) above, an independent financial expert shall be appointed by the local
Chamber of Commarce in the area where the company’s pnncipal operations are conducted, and the determination of the said independent financial expert, made having regard to all relevant
econamic considerations, shall be final and binding upon the transferor and transferee



{10} The trénsferor shail sell, transfer or dispose of the said shares at the same price per share 1o all oiher shareholders who have validly ndicated an intention to acquire the saigt sharas in
accordance with thase articles, provided that the same sale, transfer or disposal of the said shares 1s concerned A subisequent disposal would require a new share valuation

{11) If no sharehelders valdly notify the transfernng shareholder of an intention to acquira the said shares within the thirty (30} day notice period, the transfernng sharehotder shall be then entitled
to sell, transfer or otherwise dispose of the said shares without restriction and as he, she or it deems fit

Powers to issue different classes of share

22 (1) Subject to the aricies, but without prejudice to the nghts attached to any existing share, the company may 1ssue shares with such nghts or resinctions as may be determined by ordinary
resolution

(2) The company may issue shares which are to be redeemed, or are habls to be redesmed at the optien of the company or the holder, and the directers may determine the terms, conditions and
manner of redemption of any such shares

Company not to be bound by less than absolute interests

23 Except as required by law, no persen is to be recognised by the company as holding any share upon any trust, and except as ctherwise required by law or the articles, the company I1s not in
any way to be bound by or recognise any interest in a share other than the holder's absolute cwnership of it and all the rights aftaching to it

Share certificates

24 (1) The company may 1ssue to each shareholder, free of charge, one or more certificates In respect of the shares which that sharsholder holds
{2) Each and every share certificate must specify

{a} in respect of how many shares and of what class, it1s issued,

({b) the nominal value of those shares,

{c) that tha shares are fully-paid, and

{d) any distinguishing numbers attributed to them
{3) No single certificate may be 1ssued respect shares of more than one class
{4) If more than one person holds a share, only ons certficate may be 1ssued in respect of it
(5) All certificates must

{a) have affixed to them the company's seal, or

Be otherwise executed in accardance with the Companias Acts

Replacement share certificates

25 If a certificate 1ssued in respect of a shareholder's shares s
{a) damaged or defaced or
{b} said to be lcst, stolen or destroyed
that sharaholder 1s entitied to be 1ssued with a replacement certificate In respect of the same shares free of charge

Share transfers

26 (1) Shares may be transferred by means of an instrument of transfer in any usual form, or any other ferm approved by the directors, which1s executed by or on behalf of the transferor
(2) No fes may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 15 registerad

{4} The transferor remains the holder of a share until the transferee's name 1s entered in the register of members as holder of it

(5) The directors may refuse to register the transfer of a share transferred other than in accordance with these articles and If they do so, the mstrument of transfer must be returned to the
transferee with a written notice stating the reasons tor its refusal

Transmission of shares

27 {1} f tle to a share passes to a transmittes, the company may cnly recegnise the transmittee as having any entitement to that share
(2} A transmittee who praduces such evidence of entitlement to shares as the directors may properly reguire
{a) may subject to the articles, chocse either lo become the holder of those shares or to have them transferred to another person, and
{b) subject to the articles, and pending any transfer of the shares to another person, has the same nights as the onginal helder had
(3} However, transmittess shall not have the nght to attend or vote at a general meeting, or agree to a proposed written resolution, in respect of shares to which they are entilled by reason of the
holder's death or bankruptcy or otherwise unless they become the holders of those shares

Exarcise of transmittees’ nghts

28 (1) Transmittees who wish to become the holders of shares lo whith they have become entitied must notify the company in writing of that wish
(2) If a transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer i respect of it and the transaction must be in accerdance with
other provisions concerning the transfer of shares contained in these articles

Transmitteas bound by prior notices

29 if a natice 1s given to a shareholder 1n respect of shares and a transmittes 1s entitled to thase shares, the transmittee 1s bound by the notice f it was given te the shareholder before the
transmitiga's name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30 (1) The cempany may by ordinary resolution declare dividends, and the directors may dacide to pay mtenm dividends

(2} A dividdend must not be declared unless the directors have made a recommendation as to it amount Such a dividend must not exceed the ameunt recommended by the directors

(3) No dividend may be declared or paid unless it 15 1n accordance with shareholders' respective ngnts

{4} Unless the shareholders’ resolubion ta dectare, or directors' decision to pay, a dividend, or the terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each
sharehelder's helding of shares on tha date of the resclution or decision to declare or pay it

(5} If the company's share capital 1s dwided into different classes, no intenm dividend may ba paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any preferential
dividend(s) 15 or are 1n arrears

{(8) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available fer distribution justify the payment

(7} If the directors act in good faith, they shall net incur any liabiity to the holders of shares conferring preferred nights for any loss they may suffer by the lawful payment of an intenim dividend on
shares with deferred or non-preferred nghts

Payment of dividends and other distributions

31 (1) Where a dividend or other sumn being a distribution 1s payablg in
respect of a share. It must be paid by one or more of the following means
ta) by transfer to a bank or bulding society account specified by the distrbution recipient either 10 writing or as the directors may otherwise decide,
tb) by sending a cheque made payable to the distnbution recipient by post to the distribution recipient at tus, her or its last registered address {if the distnbution recipient 1s a holder
of tha share} or, In any other case, to an address specified by the distrbution recipient either In wribing or as the directors may otherwise decide,
{c) by sending a cheque made payable to such person by post 1o such person at the address the distnbution recipient has specified either in writing or as the directors may otherwise
decide, or
td) by 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
(2 In the articles, "the distrbution recipient” means, In respect of a share in respect of which a dividand or other sum Is payable
{a) the holder of the share or
{b} if the share has twe or more joint holders, whichever cf them 1s named first in the register of members or
{¢) 1t the holder 1s no longer entitied to the share by reason of death or bankruptey, or
ctherwise by operation of law the transmittee

No interest on distributions

32 The company shall nat pay interest on any dindend or other sum payable 1 respect of a share uniess clherwise provided by
{a) the terms on which the share was 1ssued or
(b} the provisions of another agreement between the helder or holders of that share and the company

Unclaimed distributions

33 (1) All dividends or other sums which are
{a) payable in respect of shares, and
{b) unclaimed after having been declared or become payable
may be invested or ctherwise made use of by the directors for the benefit of the company until claimed
12) The payment of any such dividend or other sum into a separate account does not make the company a trustee in respect of it
(3)If



{a) twelve \(12) years or mare have passed from the date upen which a dvidend or other sum became due for payment and
{b) the distribution recipient has not damed it
the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases 1o remain owing by the company

Non-cash distributions

34 (1) Subject to the terms of 1ssue of the share In question, the company may, by ordinary resclution an the recommendatien of the directors, decide to pay all or part of a dividend or other
distribution payable in respect of a share by transferning non-cash assets of equivalent value {including, without hmitation  shares or other secunties In any company)
{2) For the purposes of paying a hen-cash distribution, the directors may make whatever arrangements they think fit, including, where any difficulty anses regarding the distnbution

{a) fiung the value of any assets

{b) paying cash tc any distribution recipient on the basis of that value in order to adjust the nghts of recipients, and

{c) vesting any assets in trustess

Waiver of distnbutions

35 Distribution recipients may waive therr entittoment te a dividend or other distnbution payable in respect of a share by giving the company netice in wniting to that effect, but if
{a} the share has more than one holder or
(b} more than one person is entitled to the share, whether by reason of the daath or bankruptey of one or more joint holders, or ctherwise

1he nohice 1s not effective unless it 1s expressed to be given, and signed, by alt the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authonty to capitalise, and appropriation of capitalised sums

36 (1) Subject to the articles, the directors may, if they are so authonsed by
an ordinary resolution
(a) decide to capttalise any profits of the company (whether or not they are available for distribution) which are not required for paying a preferential dividend, or any sum standing to
the credit of the company's share premium account or capital redemption reserve, and
{b) appropriate any sum which they so decide to capitalise (2 "capitalised sum') to the persons who would have been entitied thereto i it were distnbuted by way of dividend (the
"persens entitled”) and in the same proportions
(2) Capitalised sums must be applied
{a) on behalf of the persons enhtled, and
{b) :n the same propertions as a dividend would have been distnbuted to them
{3) Any capitalised sum may be applied in paying-up new shares of a nominal amount equal to the capitalised sum which are then allotted credited as fuly paid to the persons entitled or as they
may direct
(4) A capitalised sum which was appropriated from profits available for distribution may be apphed in paying-up new debentures of the company which are then aliotted credited as fully pad to the
persons entitled or as they may direct
{5) Subjeact to the articles the directors may
(a} apply capitalised sums by paying-up a mix of new shares and debentures as set out paragraphs (3) and (4) above ,
(b} make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this arkele (including the 1ssuing of fractional centificates, or
the making of cash payments}, and
(c} authonse any person to enter nto an agreement with the company cn behalf of all the persons entitted which 1s binding upon them in respect of the alloiment to them of shares or
debentures under this article

PART 4: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 {1) A person 1s abie to exercise the right to speak at a general mesting when that person 1$ 10 a position lo communcate during the meeting to all those attending  any informatien or opinions
which that person has en the business of the meeting
{2) A person is able 1o exercise tha nght to vote at a general meeting when
{a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the meeting, and
{b} that person's vote ¢an be taken into account in determining whether or not such resolutions are passed at the same time as the votes of all the cther perscns attending the
meeting
(3) The directors may make whatever arrangements they consider appropriate 1o enable those attending a general meeting tc exercise their nghts to speak or vote at it
(4) In determining attendance at & general meeting, 1t 1s Immaterial whether any two or more members attending it are in the same place as each other
(5) Two or more persons who are not in the same place as each other atlend a general meeting If their circumstances are such that, if they have (or were to have) nghts to speak and vote at that
meeting, they are {or would be) able to exercise them

Quorum for general meetings

38 (1) No business other than the appointment of the chairman of the meeting 15 to be transacted at a general meeting i the persons attending 1t do not constitute a quorum
{2) The quorum for shareholder meetings shall not be tess than two, unless there 1s a sole shareholder and unless otherwise fixed it shall be two

Chainng general meetings

3% (1) If the directors have appointed a chairman, the chairman shail chair general meetings if present and wiling so to do

(2} if the diraciors have not appointed a chairman, or If the chairman 1s unwilling to chair the meeting, or 1$ not present within ten minutes of the time at which a meeting was due to start
{a) the directors prasent, or
{b) (if no directors are prasent) the meeting

must appomnt a directar or shareholder to chair the maeting, and the appointment of the chaiman of the meeting must be the first business of the meeting

(3) The person chairing a meeting 1 accordance with this aricle 1s referred to as "the chairman of the meeting”

Attendance and speaking by directors and non-sharghclders

40 (1) Directors may attend and speak at general meetings, whether or not they are sharehclders
(2) The ctharman of the meeting may permit other persons who are not

{a) sharehclders of the company, or

{b) otherwise entitled to exercise the rights of shareholders in reiation to general meetings,
to attend and speak at a general meeting

Adjournment

41 {1) If the persons attending a general meeting within haif an hour of the time at which the meesting was due to start do not constitute a quorum, or if during a meeting a quorum ceases 0 be
present, the charman of the meeting must adjourn it
(2) The chairman of the meeting may adjourn a general mestng at which a querum is present if
{a} the meetng consents to an adjournment, or
fb} it appears to the chairman of the meeting thal an adjeurnment 15 necessary to protect the safety of any person attending the meeting or ensura that the business of the meeting is
conducted 1n an orderly mannar
{2} The ¢charman of the meeting must adjourn a general meeting If directed o do so by the meeting
{4} When adjourning a general meeting, the charman of the meeting must
ta) either specify the time and place to which it is adiourned or state that it is to continue at a time and place to be fixed by the directers and
{b} have regard to any directions as tc the ime and place of any adjournment which have been given by the meeting
(5} If the continuation of an adjourned meeting 1s to take piace more than fourteen (14) days after it was adjourned, the company must give at least seven (7) clear days' notice of it (that1s
excluding the day of the adjourned meeting and the day on which the notice 1s given}
{a) to the same persons to whom notice of the company's general meetings 1s required 10 be given, and
{h) that notice shall contain the same infarmation which such notice 1s required to contain
{6) No business may be transacted at an adjourned general meeting which couid not properly have been transacted at the meeting If the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general
42 A resolution put to the vote of a general meeting must be decided on a show of hands Lnless a poil 15 duly demanded in accordance with the articles
Errors and disputes
43 (1) No objection may be raised 1o the qualfication of any persen voting at general meeting except at the meeting or adjourned meeting at which the vote objectad to 15 tendered and every

vote not disallowed at the meeting 1s valid
{2) Any such chjection must be referred to the charrman of the meeting whose decision 1s final



Poll vates *

44 (1) A poll on a resclution may be demanded

(&) in advance of the generai meetng where It 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or mmediately after the result of a show of hands cn that resolution 15 declared
(2) A poll may be demanded by

(a) the chairman cf the meeting,

(b) the directors,

({c) two or more persons having the night to vote on the resolution, or

(d) @ person or persons representing not less than one-tenth of the total voting nghts of all those shareholders having the nght 1o vote on the resolution
(3) A demand for a poll may be withdrawn If

(a} the poll has not yet been taken, and

{b) the chairman cf the meeting consents to the withdrawal
(4} Polis must be takan immediately and in such manner as the charman of the meeting directs

Content of proxy notices

45 (1) Proxies may only vahdly be appointed by a notice in wnting (a "proxy notice”) which
{a) states the nams and address of the shareholder appointing the proxy.
{b) :dentifies the person appointed 1o be that shareholder's proxy and the general meeting in relation to which that person 1s appointed,
{c) 1s signed by or on behalf of the shareholder appainting the proxy, or 18 authenticated in such manner as the directors may determine and
{d) 1s delvered to the company In accordance wath the articles and any Instruchens contained in the notice of the general meeting to which they relate
(2) The company may require proxy notices 1o be delivered in a particular form, and may specify different forms for aifferent purposes
{2) Proxy notices may specify how the proxy appeinted under them 1s to vote (or that the proxy 1s to abstain from voting) on one or more resclutions
(4) Unless a proxy notice indicates otherwise, it must be treated as
ta) allowing the person appointed under 1t a proxy discretion as to how to vote on any ancillary or procedural rasolutions put to the meeting, and
th) appointing that person as a proxy In relalion to ary adjournment of the generat meeting to which it relates as well as the meeting self

Delivery of proxy notices

46 (1) A person who 1s entitied to attend, speak or vote (either on a show of hands or on & pell) at a genaeral meating remains so enttled in respect of that meeting or any adjournment of it
notwithstanding that a valid proxy notice has been delivered to the company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivenng to the company a notice In witing given by or on behalf of the parson by whom or on whose behalf the proxy notice was
given

(3) A notice reveking a proxy appointment only takes effect if it 15 delivered before the start of the meeting or adjourned meeting to which it relates

(4) If a proxy notice 15 not executed by the person appointing the praxy, it must be accompanied by written evidence of the authority of the person who executed it to execute 1t on behalf of the
appoinior

Amenc tor {uti

47 (1) An ordinary resolution to be proposed at a general meeting may be amended by ordmary resclution f
ta) notice of the propesed amendment |s given to the campany In writing by a person entitied to vote at the general meeting at which it 1s {0 be proposed rot less than 48 hours
befora the meeting 1s to take place (or such later time as the chairman of the meeting may detarmine), and
{b) the proposed amendment does not, In the reascnable opiron of the charman of the meeting, matenally alter the scope of the resclutcon
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if
{a) the chairman of the meeting proposes the amendment at the general mesting at which the resalution 1s to be proposed, and
{b) the amendment does not go beyond what 1s necessary to comect a grammatical or similar error in the resolution
(3} If the chawrman of the meeting acting In good faith wrengly decides that an amendment to & reésolution 18 not in erder, the charman's error dees net invalidate the vate on that resolution

PART 5: ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 (1) Subject 1o the articles, anything sent or supphad by or to the campany under the articles may be sent or supplied in any way 1 wihich the Companies Act 2006 provides for documents or
information which are authonsed or reguired by any provision of that Act to be sent or supphed by or to the company

(2) Subject to the arhcles, any notice or document to be sent or supplied to a directer in coennection with the taking of decisions by cirectors may also be sent or supplied by the means by which
that cirector has requested that they be sent or suppled with such notices or documents

(3) A director may agree with the company that notices or documents sent to that director In a particular way are to be deemed as having been received withun a specified time of their having
been sent. and for the specified ime to be less than two (2) complete working cays

Company seals

49 (1) Any common seal may only be used by the authonty of the directors
(2) The directors may decide by what means and in what form any commen seal 1s to be used
(3) Unless ctherwise decided by the directors If the company has a common seal and it 1s affixed to a document, that document must also be signed by at least one authorised person in the
presence of a wilness who attests the signature of that person
(4) For the purposes of this article, an authonsed person 1s
(a) any director of the company,
{b) the company secretary (if any).
{c) any person authorised by the directors for the purpose of signing documents to which the commen 13 applied

No right to inspect accounts and other records

50 Except as provided by law, or authonised by the directars or an ordinary resolution of the comparny, no persen 1s entitled to inspect any of the company's accounting or other records or
documents meraly by virtue of baing a sharehalder

Provision for employees on cessation of business

51 The diractors may decide to make provision for the benefit of persons employed or farmerly employed by the company or any of its subsidianes {other than a director or formar director or
shadow director) In connection with the cessation or transfer to any person of the whale or part of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

52 (1) Subject to sub-paragraph {2) below, a relevant director of the company or an associated company may be indemnified out of the company’s assets against
ta) any labiity incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation 1o the company or an associated company,
{b) any liability incurred by that director in connection with the activities of the company or an associated company in its capacity as a trustee of an cccupational pension scheme {as
defined in section 235(6) of the Companies Act 2006}, or
{c) any other liability incurred by that director as an officer of the company or an asscciated company
(2) This arhicle does not authonse any indemnity which would be probibited or rendered void by any prowision of the Companies Acts or by any other provision of law
(3) Inthus article
{a) companias are associated If one is a subsidiary of the ether or both are subsidiaries of the same body corporate and
(b) & “relevant director" means any directer of former director of the company or an associated company

Insurance

53 (1) The directors may decide to purchase and mantamn insurance, at the expense of the company for the benefit of any relevant director In respect of any relevant loss

(2) In trus article
(a) a"relevant director* means any director or former director of the company or an associated company,
(b} & “relevant loss” means any lass or lability which has been or may be incurred by a relevant director in connschion with that director's duties or powers In relation to the company,
any assocated company or any pension fund or employees’ share scheme of the company or associated company, and
(c) comparues are associaled If one 15 a subsidiary of the other or both are subsidiaries of the same body corperate

Lien

54 (1} With respect to any shareholder indebted to the company in any way, the company shall retain a first and paramaunt lien with respect to all shares registerec in the name of the mdebted
sharehoider, imespective of whether the relevant shares are fully paid or otherwise

(2} Unless determined otharwise by the directors, the company’s len over shares falling within the ambit of sub-paragraph 54 (1) above shall have pricnity ever any third party claim or claims or
Interest with respect t¢ the relevant shares and includes any dradends payable by the company i1 relation te the said shares and the

proceeds of sale in the avent that the company's lien 1s ultimately enforced



131 Inthe event that the company has decided to enforce the lier with respect to the shares falling within the ambit of sub-paragraph 54 {1) above the director or directors shalt send a written
notice cf enforcement of the lien to the registered holder or holders or the legally snttled beneficianes of the relevant shares and such notice shall specify the monetary amourit outstanding
nelude a final demand for full payment within fourteer (14) days and state the company's intention to sell the shares in the event of non-payment

{4} In the event that the company has sold the shares falling within the ambit of sub-paragraph 54 (1) above the directors may such take action necessary to

implement and give effect to the transfer of the said shares in accordance with the provisions of these articles

{5} In the event that the proceeds of the sale of tha said shares falling within tha ambit of sub-paragraph 54 (1) excead the debt owed to the company the surplus

monetary amount less all reasonable costs of enforcement incurred by the company shall be returned to the reqistered helder or holders or the legally entitted beneficianes of the relevant
shares provided that tha relevant share centificate or certficates have been returned to the company for canceltation

{6) A statutory declaration by a director or company secretary confirming the office held by the signatory in relation to the company and that the said shares subject to the hen have bean sola to a
third party shall constitute sufficient evidence as to the same

Place of Junisdiction and Choice of Law

55 Subject to the articies, to the Companies Acts and to other iocal legislative provisions that may be appiicable in any particular relevant crcumstances, all legal disputes between or nvalving
one or mare shareholders, threctors. company secretary and the company the disputed subject matter which is an issue or 1s3ues Involving one or more transachons between some or ali of the
aforementioned parties and the company iInvolving matters relating to these articles of governed by the Companies Acts shall require that format legal proceedings in each tase be commenced
in the legal junsdiction where the company’s principal operations are conducted as evidenced from the filing and content of the taxation returns of the cempany during the previous three (33
years or $ince the date of ncorperation of the company in the case of a pencd being less than three (3) years pror to the date of the filing of the relevant legal proceedings, and such
proceedings shall be govermed n accordance with the laws of the teritdry where the ragistered office of the compatty is situate be that in England and Wales or Northarm irefand ar Scotland

Subsidiary Company

56 Today on D5/10£2018 the shareholders of the Company Thomas Papakostas who represents 100% of the sharenolders convened a General Meseting Since there was a full quorum it
was decided that, a) Legal Representative and Attorney in Greece i1s appointed Georgios Vergos &) The share Capital of 10 000 ( Ten thousand sharas) transfarred from 1) Polyxeny
Tzan & 000 {Six thousand Sharss} 8 2) Thomas Papakostas 4 000 {four thousand shares} to Georgios Vergos C) The Company s activities are Real Estate



