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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
IONIC ENGINEERING LIMITED

(Adopted by special resolution of the shareholders of the company

dated |4 MaAf U 2018)

Preliminary
Except as otherwise provided in these articles the Model Articles shall apply to the
company. In the case of any inconsistency between these articles and the Model

Articles, the provisions of these articles shall prevail. A copy of the Model Articles is
set out in part 2 of the schedule to these articles.

Articles 7(2), 8, 9(3), 9(4), 11(2), 14, 15, 17(2) and (3), 18, 19(2), 18(4), 20, 21, 24(1)
and {2), 26(1), 31(1}, 36(4), 41(1), 44(4), 45(1), 46(4), 52 and 53 of the Model Articles
shall not apply.

Table A in the Schedule fo the Companies (Tables A to F) Regulations 1985 (as
amended) shall nof apply to the Company.

Definitions and interpretation

in these articles the following words and expressions shall (except where the context
otherwise requires} have the following meanings:

"Act" means the Companies Act 2006;
"alternate” and "alternate director" have the meaning given in article 7;
"Appointor" has the meaning given in article 7.1;

"Business Day" means any day other than a Saturday, Sunday or a public holiday iIn
England;

"call" has the meaning given in article 13.1;
"Call Notice" has the meaning given in article 13.1;

"Company’s Lien” has the meaning given in article 12.1;
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"EEA State" has the meaning given in schedule 1 of the Interpretation Act 1978 (a
copy of which provision as at the date of adoption of these articles is set out in part 1 of
the schedule to these articies);

"Electronic Address" has the meaning given in section 333(4) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Electronic Means" has the meaning given in section 1168(4) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Eligible Director" means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in
respect of a particular matter);

"Equity Securities” has the meaning given in sections 560(1) to (3} inclusive of the
Act (a copy of which provisions as at the date of adeption of these articles is set out in
part 1 of the schedule to these articles) and for the avoidance of doubt an affotment of
Equity Securities inciudes a transfer of shares which immediately before such transfer
were held by the company as Treasury Shares;

"Group Undertaking" has the meaning given in section 1161(5) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Lien Enforcement Notice" has the meaning given in articles 12.3 and 12.4;

“Model Articles" means the model articles for private companies limited by shares
contained in Schedule 1 to the Companies (Model Articles) Regulations 2008
(8] 2008/3229) as amended prior to the date of adoption of these articles;

"nil paid" in relation to a share means that none of that share's nominal value or any
premium at which it was issued has been paid to the company;

"Occupational Pension Scheme" has the meaning given in section 235(8) of the Act
(a copy of which provision as at the date of adoption of these articles is set out in part 1
of the schedule fo these articles);

"Officer" in relation to a body corporate includes a director, manager or secretary;

“partly paid” in refation to a share means that part of that share’s nominal value or any
premium at which it was issued which has not been paid to the company;

"Proxy Notice" has the meaning given in article 8.9;

"Qualifying Person” has the meaning given in section 318(3) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Relevant Officer' means any director or other Officer or former director or Officer of
the company or an associated company (within the meaning given in article 18.4),

"Shareholder” means a person who is the holder of a share in the capital of the
company from time to time (but excludes the company helding Treasury Shares from
time to time) {and the definition of "shareholder” in the Model Articles shall not apply);
and
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2.2

4.1

4.2

4.3

“Treasury Shares" means shares in the capital of the company held by the company
as treasury shares within the meaning set out in section 724(5} of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles).

In these articles:

{a) words and expressions defined in the Mode! Articles {or, in the absence of
such definition in the Model Articles, in the Act} shall have the same meanings
in these articles unless stated otherwise or the context otherwise requires;

(b) headings are used for convenience only and shall not affect the construction or
interpretation of these articles;

{c) reference in these arficles to an "article” is a reference to the relevant article of
these articles unless expressly provided otherwise;

() reference to any statute or statutory provision includes, unless expressly
provided otherwise, a reference:

(i) to that statute or statutory provision as from time to time consolidated,
moedified, re-enacted (with or without modification) or replaced by any
statute or statutory provision; and

i) any subordinate legislation made under the relevant statutory provision;

(e) reference in these articles to "writing" or "written" includes typing, printing,
lithography, photography and other modes of representing words in a legible
and non transitory form, including electronic form.

Objects

The objects of the company are unlimited.

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not
be subject te any maximum but shall be no fewer than one.

In addition fo the rights under article 17(1) of the Modei Articies, a Shareholder or
Shareholders having the right to attend and vote at any general meeting of the
company and holding 75 per cent. or more in nominal value of the shares giving that
right may from time to time by notice in writing or (subject to the Act) in elecirenic form
to the company remove any director from office or appoint any person to be a director,
and any such removal or appointment shall be deemed to be an act of the company
and not only of such Shareholder or Sharehelders. Any such notice may consist of
one or more documents each executed by or on behalf of such Sharehclder or
Shareholders and shall take effect at and from the time when such notice is received at
the registered office of the company or produced to a meeting of the directors of the

company.

In any case where, as a result of death or bankruptcy, the company has no
Shareholders and no directors, the transmittee(s} of the last Shareholder to have died
or to have had a bankruptcy order made against him {as the case may be) shall have
the right, by notice in writing, to appoint a natural person (including a transmittee who
is a natural person) to be a director.
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4.4

4.5

46

4.7

4.8
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For the purposes of article 4.3, where two or more Shareholders die in circumstances
rendering it uncertain who was the last to die, a younger Sharehoider is deemed to
have survived an older Shareholder. Article 17(2) and (3) of the Model Articles shall

not apply.
A person shall cease to be a director as soon as that person:
(a) has a bankruptcy order made against him,

(b) ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director;

{c) becomes, in the reasonabie opinion of all his co-directors, incapable by reason
of mental disarder of discharging his duties as a director;

(d) resigns his office by written notice to the company and such resignation takes
effect in accordance with its terms; or

{e) is removed from office pursuant to article 4.2.
Article 18 of the Model Articles shall not apply.
Directors are entitled to such remuneration:

(a) ag the company may by ordinary resolution determine for their services to the
company as directors; and

(b) as the directors may determine for any other service which they undertake for
the company.

Article 19(2) of the Model Articles shall not apply.

Unless the company by ordinary resolution resclves otherwise or, in the case of
remuneration under article 4.6(b), the directors decide otherwise, directors'
remuneration accrues from day to day. Article 19(4) of the Model Articles shall not

apply.
The company may pay any reasohable expenses which the directors (including

alternate directors) and the secrefary properiy incur in connection with their attendance
at:

(@) meetings of directors or committees of directors;

(b) general meetings; or

{c) separate meetings 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 to the company. Article 20 of the Model Articles shall not

apply.
Directors® decision-rmaking
Notice of a directors' meeting must in so far as is reasonably practicable be given to

each director and alternate director (whether or not in the United Kingdom), but need
not be in writing and the accidental omission to give notice of a meeting to, or the non-
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5.3

54

5.5

56

6.1

receipt of notice of a meeting by, any director or alternate director shall not invalidate
the proceedings at that meeting. Article 9(3) of the Model Articles shall not apply.

Notice of a directors' meeting need not be given to direciors who waive fheir
entitlement to notice of that meeting, by giving notice to that effect to the company at
any time before or after the date on which the meeting is held. Where such notice is
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at it. Arficle 9(4) of the Model Articles shall not apply.

If:
(a) the company only has one director; and
(b} no provision of the articies requires it to have more than one director,

the general rule in article 7(1) of the Model Articles shall not apply and the director, or
his alternate, may (so long as he remains the sole director) take decisions without
regard to any of the provisions of the articles relating to directors' decision-making,
except that he must comply with the provisions of article 5.5. Article 7{2) of the Model
Articles shall not apply.

A decision of the directors is faken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter, provided that the Eligible Directors would have formed a quorum if the matter
had been proposed at a meeting. Such a decision may take the form of a reselution in
writing, where each Eligible Director has signed one or more copies of i, or to which
each Eligible Director has otherwise indicated agreement in writing (including
confirmation given by Electronic Means). Article 8 of the Model Articles shali not apply.

The directors must ensure that the company keeps a record, in writing, of all directors'
decisions for at least ten vears from the date of their adoption, including those taken by
a sole director or a commitiee of directors, and where decisions of the directors are
taken by Electronic Means, such decisions shall be recorded in permanent form so that
they can be read with the naked eye. Article 15 of the Model Articles shall not apply.

Subject to any contrary provision of these articles, the quorum for directors’ meetings
may be fixed from time to time by a decision of the Shareholders and unless otherwise
fixed it is two, save that in the event that there is only one Eligible Diractor who weuld
be entitied to vote on a matter if proposed as a resolution at a directors’ meeting, the
quorum for such meeting (or other decision making process) shail be one.
Article 11(2) of the Model Articles shall not apply.

Directors' conflicts of interests

Provided (if these articles so require} that he has deciared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest, a
director may (save as to the extent not permitted by law from time to time),
notwithstanding his office, have an interest of the following kind, namely:

(a) where a director (or a person connected with him) is party to or in any way
directiy or indirectly interested in, or has any duty in respect of, any existing or
proposed contract, arrangement or transaction with the company or any other
undertaking in which the company is in any way interested;

(b) where a director {or a person connected with him) is a director, employee or
other Officer of, or a party to any contract, arrangement or transaction with, or
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6.2

6.3

8.4

6.5

in any way interested in, any body corporate promoted by the company or in
which the company is in any way interested;

{c) where a director {or a person connected with him) is a Shareholder or a
shareholder in, employee, director, member or other Officer of, or consultant to,
a Group Undertaking of the company;

(d) where a director (or a person connected with him) holds and is remunerated in
respect of any office or place of profit {other than the office of auditor) under
the company or body corporate in which the company is in any way interested;

(e) where a director is givenh a guarantee, or is to be given a guarantee, in respect
of an obligation incurred by or on behalf of the company or any body corporate
in which the company is in any way interested;

0] where a director {or a person connected with him or of which he is a
shareholder or employee) acts (or any body corporate promoted by the
campany or in which the company is in any way interested of which he is a
director, employee or ather Officer acts) in a professional capacity for the
company or any body corporate promoted by the company or in which the
company is in any way interested (other than as auditor) whether or not he orit
is remunerated for this;

{9) an interest which cannot reasonably be regarded as likely tc give rise to a
conflict of interest; or

(h) any other interest authorised by ordinary resolution.
Article 14 of the Model Articles shall not apply.

For the purposes of this article 6, an interest of which a director is not aware and of
which it is unreascnable to expect him to be aware shall not be treated as an interest
of his.

In any situation permitted by this article 6 {save as otherwise agreed by him) a director
shall not by reason of his office be accountable to the company for any benefit which
he derives from that situation and no such contract, arrangement or transaction shatl
be avoided on the grounds of any such interest or benefit.

The company has, by ordinary resolution, resolved for the purposes of
paragraph 47(3){b) of schedule 4 to the Companies Act 2006 (Commencement No.5,
(Transitional Provisions and Savings) Order 2007) that authorisation of confiicts of
interest may be given by the directors within section 175(5)(a) of the Act.

Any authority given in accordance with section 175(6)(a) of the Act in respect of a
director {"Interested Director'} who has proposed that the directors authorise his
interest (“Relevant Interest”) pursuant to that section may, for the avoidance of doubt:

{a) be given on such terms and subject to such conditions or limitations as may be
imposed by the authorising directors as they see fit from time to time, including,
without limitation:

{i) restricting the Interested Director from voting on any resolution put to a
meeting of the directors or of a committee of the directors in relation to
the Relevant Interest;
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6.6

6.7

6.8

6.9

(ii} restricting the Interested Director from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Relevant Interest is to be discussed; or

(i) restricting the application of the provisions in articles 6.6 and 6.7, so far
as is permitted by law, in respect of such Interested Director;

(b) be withdrawn, or varied at any time by the directors entitled to authorise the
Relevant {nterest as they see fit from time to time; and

{c} an lnterested Director must act in accordance with any such terms, conditions
or limitations imposed by the authorising directors pursuant to section 175(5)(a)
of the Act and this articie 6.

Subject to article 6.7 (and without prejudice to any equitable principle or rule of law
which may excuse or release the director from disclosing information in circumstances
where disclosure may otherwise be required under this article}, if a director, otherwise
than by virtue of his position as director, receives information in respect of which he
owes a duty of confidentiality to a person other than the company, he shall not be
reguired;

(a) to disclose such information to the company or to the directors, or to any
director, officer or employee of the company; or

(b} otherwise o use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a director.

Where such duty of confidentiality arises out of a situation in which he has, or ¢an
have, a direct or indirect interest thai conflicts, or possibly may conflict, with the
interests of the company, article 6.6 shall apply only if the conflict arises out of a matter
which falls within article 6.1 or has been authorised under section 175(5)(a) of the Act
(subject to any restrictions imposed by the authorlsing directors).

Where a director has an interest which can reasonably be regarded as likely to give
rise to a conflict of interest, the director may take such additional steps as may be
necessary or desirable for the purpose of managing such conflict of interest, including
compliance with any procedures laid down from time to time by the directors for the
purpose of managing conflicts of interest generally and/ar any specific procedures
approved by the directors for the purpose of or in conneclion with the situation or
matter in question, inciuding without limitation:

(a) absenting himself from any discussions, whether in meetings of the directors or
otherwise, at which the relevant situation or matter falls to be considered; and

{(b) excluding himself from documents or information made available to the
directors generally in relation to such situation or matter and/or arranging for
such documents or information to be reviewed by a professional adviser to
ascertain the extent to which it might be appropriate far him to have access to
such documents or information.

Subject to section 182 of the Act, a director shall declare the nature and extent of any
interest permitted by article 6.1 at a meeting of the directors, or by general notice in
accordance with section 184 (notice in writing) or section 185 (general notice) of the
Act or in such other manner as the directors may determine, except that no declaration
of interest shall be required by a director in relation to an interest:

(=) falling under article 6.1(g);
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6.11

6.12

71

72

L) if, or to the extent that, the other directors are already aware of such interest
{and for this purpose the other directors are treated as aware of anything of
which they cught reasonably to be aware); or

(c) if, or to the extent that, it concerns the terms of his service contract (as defined
by section 227 of the Act) that have been or are to be considered by a meeting
of the directors, or by a committee of directors appointed for the purpose under
these articles.

Provided (if these articles so require) that he has declared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest
(and subject to any restrictions on voting or counting in a quorum imposed by the
directors in autherising a Relevant Interest), a director, in relation to any resolution
concerning a matter in which he has an interest, whether a direct or indirect interest, or
in relation to which he has a duty:

{a) can vote, and be counted in reckoning as to whether a quorum is present, at a
meeting of the directors or of a committee of the directors; and

(b} shall be an Eligible Director, and be counted as participating, for the purposes
of determining whether a quorum is participating.

Subject to section 239 of the Act, the company may by ordinary resolution rafify any

contract, fransaction or arrangement, or other proposal, not propetly authorised by
reason of a contravention of any provisions of this article.

For the purposes of this article 6:

(a) a conflict of interest includes a confiict of interest and duty and a confiict of
duties;

(b) the provisions of section 252 of the Act shall determine whether a person is
connected with a director; and

() a general notice to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified.

Alternate directors

Any director (the "Appointor"} {other than an alternate director) may appoint as an
alternate any other director or any other person to:

(a) exercise that director's powers, and
(b} carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate's
Appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the Appaeintor, or in any other manner approved by the directors.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

The notice must:
(a) identify the proposed aiternate; and

(b) in the case of a notice of appointment, contain a statement sighed by the
proposed alternate that the proposed alternate is willing to act as the alternate
of the director giving the notice.

An alternate director may act as an alternate to more than one director and has the
same rights, in relation to any directors' meeting (including as to notice) or directors’
written resolution, as the alternate's Appointor.

Except as these articles specify otherwise, an alternate director:

(a) is deemed for all purposes to be a director;

(b) is liable for his own acts and omissions;

(c) is subject to the same restrictions as his Appointor; and
(d) is not deemed to be an agent of or for his Appointor,

and, in particular (without limitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of
which his Appointor is a member.

A person who is an alternate director but not a director:

(a) may be counted as participating for the purposes of determining whether a
quorum is participating (but only if that person's Appointor is not participating),
and

(b) may sign a directors’ written resolution {but only if his Appeintor is an Eligible
Director in relation to that decision, but does not participate).

No afternate may be counted as more than one director for such purposes.

A director who is also an alternate director is entitled, in the absence of his Appointor,
to a separate vote on behalf of each Appointor, in addition to his own vote on any
decision of the directors {provided that his Appointor is an Eligible Director in relation to
that decision).

An alternate director is not entitled to receive any remuneration from the company for
serving as an alternate director, except such part of the alternate's Appointor's
remuneration as the Appointor may direct by natice in writing made to the company.

An alternate director's appointment as an alternate director shall terminate:

(a) when the alternate director's Appointor revokes the appointment by notice to
the company in writing specifying when it is fo terminate;

(b) on the occurrence in relation to the alternate director of any event which, if it
oceurred in relation to the alternate’s Appointor, would result in the termination
of the Appointor's appointment as a director;

(€ on the death of the alternate director's Appointor; or
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

(d) when the alternate director's Appointor's appointment as a director terminates
for any cther reason.

Decision-making by Shareholders

If the persons attending a general meeting within haif an hour of the time at which the
meeting was due to start do not constitute a quorum, the meeting shall stand
adjourned to the same day in the next week at the same time and place or such date
and time as the directors may determine. Article 41(1) of the Model Articles shall not
apply. Article 41{4) of the Model Articles shall only apply to meetings adjourned under
article 41(2) of the Model Articles.

The provisions of section 318 of the Act shall apply to the company, save that:

(a) if there is only ane Shareholder who is permitted to vote upon the business at
the meeting, the quorum for that part of meseting considering the business for
which only one Sharehaolder is permitted to vote shall be one Qualifying Person
present at the meeting; and

(b) if a quorum is not present at any meeting adjourned for the reason referred to
in the first sentence of article 8.1, then, provided that the Qualifying Person
present holds or represents the holder of at least 75 per cent in nominal value
of the ordinary shares of the company in issue, any resolution agreed to by
such Qualifying Person shall be as valid and effectual as if it had been passed
unanimously at a general meeting of the company duly convened and held.

If any two or more Sharehelders (or Qualifying Persons representing two or more
Shareholders) attend the meeting in different locations, the meeting shali be treated as
being held at the location specified in the notice of the meeting, save that if no one is
present at that location so specified, the meeting shall be deemed to take place where
the largest number of Qualifying Persons is assembled or, if no such group can be
identified, at the location of the chairman.

If at any general meeting any votes are counted which ought not to have been
counted, or are not counted which ought to have been counted, the error shall not
vitiate the result of the voting unless:

(a) itis pointed out at the same meeting; and

(b} it is, in the optnion of the chairman of the meeting, of sufficient magnitude to
affect the result of the voting.

If a demand for a poll is withdrawn under article 44(3) of the Model Articles, the
demand shall not be taken to have invalidated the result of a show of hands declared
before the demand was made and the meeting shall continue as if the demand had not
been made.

Polls must be taken in such manner as the chairman directs. A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately. A
poll demanded on any other question must be held either immediately or at such time
and place as the chairman directs not being more than 14 days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll was
demanded. Article 44(4) of the Model Articles shail not apply.

No notice need be given of a poll not held immediately if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. [n any other
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8.8

8.9

8.10

9.1

9.2

9.3

9.4

9.5

9.6

case at least seven clear days' notice shall be given specifying the time and place at
which the poli is to be taken.

If the poll is to be held more than 48 hours after it was demanded the Shareholders
shall be entitled to deliver Proxy Notices in respect of the poll at any time up to
24 hours before the time appointed for faking that poll. In calculating that period, no
account shall be taken of any part of a day that is not a working day.

Proxies may only validly be appointed by a notice in writing (a "Proxy Notice") which:
(a) states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder's proxy and the general
meeting in relation to which that person is appointed;

(€) is signed by or con behalf of the Sharehclder appointing the proxy, or is
authenticated in such manner as the directors may determine; and

(d) (subject to article 8.7} is either handed to the chairman any time before the
start of the relevant meeting or delivered to the company in accordance with
the articles and any instructions contained in the notice of the generai meeting
to which they relate.

Article 45(1} of the Model Articles shall not apply.

If a Proxy Notice is executed on behalf of the Shareholder appointing the proxy, it must
be accompanied by written evidence of the authority (being the original, a duly certified
copy of the grant of authority or such other evidence as the directors deem
appropriate) of the person who executed it to execute it on the appointor's behalf.
Arlicle 46(4) of the Model Articles shall not apply.

Shares

The issued share capital of the company at the date of adoption of these articles is
divided into ordinary shares of £1 each.

During the period of five years from the date of adoption of these articles, the directors
are generally and unconditionally authorised to exercise all the powers of the company
to allot shares and grant rights to subscribe for or canvert any security into shares.

The directors may also at any time after the expiry of the authority granted by
article 9.2 allot any shares or grant any rights to subscribe for or convert any security

into shares in accordance with any offer or agreement which is made by the company
prior to such expiry.

Article 21 of the Model Articles shall not apply.
No voting rights attached to a share which is nil paid may be exercised:

(a) at any general meeting, at any adjournment of it or at any poll called at or in
relation to it; or

{b) on any proposed written resolution, unless all or some of the amounts payable
to the company in respect of that share have been paid.

Sections 561 and 562(1) to (5) (inclusive) of the Act shall not apply to an allotment of
Equity Securities made by the company.
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9.7

9.8

9.9

910

9.1

9.12

Subject to articles 8.8 and 9.9 and unless otherwise determined by special resolution,
any Equity Securities shall, before they are allotted (or, in the case of Treasury Shares,
fransferred) on any terms, be first offered by the company on the same or more
favourable terms to the Shareholders in proportion as nearly as is practicable (without
invalving fractions) to the nominal value of the shares in the company held by them.

Any offer required to be made under article 9.7 shall be made by written notice to each
Shareholder at his registered address or the email address provided for this purpose.
If he has no registered address in an EEA State and has provided no email address for
this purpose the offer shall be made by written notice to the address in an EEA State
notified by him for the purpose of receiving notices. |f a Shareholder's registered
address is not in an EEA State and he has not notified an address in an EEA State or
provided an email address for this purpose, then the offer shall be deemed to have
been made to him even though no notice is sent to him. The notice shall specify the
number of Equity Securities offered and the period, being at least 14 days, within which
the offer, if not accepted, will be deemed to have been declined. After the expiration of
such period, or if earlier on receipt of notice of acceptance or refusal of each offer so
made, the directors may, subject to these arlicles, allot (or, in the tase of Treasury
Shares, transfer} such Equity Securities as have nof been taken up in such manner as
they think fit.

Article 9.7 shall not apply to the allotment of Equity Securities (or fransfer of shares
which immediately before such transfer were held by the company as Treasury
Shares):

(a) which would, apart from a renunciation or assignment of their right to the
allotment, be held under or allotted or transferred pursuant to an employees’
share scheme; or

(b} if the company has only one member, to that sole member.

Subject to articles 9.7 and 9.8 and the Act, any Equity Securities shall ke at the
disposal of the directors who may aliot, grant options over, sell or otherwise dispose of
them to any persons at those times and generally on the terms and conditions they
think proper.

No shares shall {unless the board resclves otherwise) be aliotted (ner any Treasury
Share be transferred) to any employee, director, prospective employes or director who
is resident in the United Kingdom unless such person has entered into a joint election
with the company under section 431 of the Income Tax (Earnings and Pensions) Act
2003.

The company may issue shares which are fo be redeemed, or are liable to be
redeemed at the option of the campany or the holder. Those redeemable shares shall
be redeemed on the following terms and in the following manner:

{a) a holder of a redeemable share may by at least 30 days' notice to the company
at its registered office require the company to redeem it and on service of such
notice the company shall redeem the shares to which such notice relates on
the expiry of that 30 day period (or, if that day is not a working day, the next
working day),

(b) the company may redeem a redeemable share by giving to its holder at least
30 days' notice in wiiting stating its wish to redeem it and such redemption
shall take place on the expiry of that 30 day period (or, if that day is not a
working day, the next working day;
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9.13

9.14

9.16

9.16

(e) the sum payable to the holder on redemption of a redeemable share shall be
its par value plus any declared but unpaid dividend in respect of that share
(less any tax required to be withheld by law),

(d) the sum payable to the holder on redemption of a redeemable share shall be
paid on redemption, or on such later date as the company and the holder may
agree;

(e) on redemption of a redeemable share the holder shall deliver the certificate for
it to the company at its registered office (or such other place as the company
may notify the holders of redeemable shares) for cancellation. [f the certificate
includes shares not being redeemed then a new share certificate for the
balance of the redeemable shares shall be issued to the holder. i a
Shareholder, whose redeemable shares are to be redeemed, does not deliver
the certificate for them at the time and place fixed for redemption or does not
accept payment of the amount due to him on redemption, then the company
shall hold the amount payable on redemption on trust for him.

Subject to the Act, the company may purchase its own shares out of capital otherwise
than in accordance with Chapter 5 of Part 18 of the Act, to the extent permitted by
section 692({17A) of the Act.

For the avoidance of doubt, the company shall not exercise any right in respect of any
Treasury Shares, including without [imitation any right to:

{a) receive nofice of or to attend or vote at any general meeting of the company;
{b) receive or vote on any proposed written resolution; or

{c) receive a dividend or other distribution,

save as permitted by section 726 of the Act.

Whenever as a result of a consolidation of shares any Shareholders would become
entitied to fractions of a share, the directors may, on behalf of those Sharehoiders, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the company) and distribute the
net proceeds of sale in due proportion among those Shareholders. The directors may
authorise some person to execufe an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferge shall not be bound to
see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to the sale.

The company shall issue each Shareholder, free of charge, with one or more
certificates in respect of the shares which that Shareholder holds. Every certificate
shall specify:

(a) in respect of how many shares, of what class, il is issued;

(b) the nominal value of those shares;

(c) the amount paid up on them; and

{d) any distinguishing numhers assigned to them.

Articles 24(1) and {2} of the Madel Articles shal! not apply.
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9.17

9.18

9.19

10.
10.1

10.2

11.

11.2

A Shareholder exercising the right to be issued with a replacement certificate under ,
article 25 of the Model Articles shall comply with such conditions as to evidence, '
indemnity and payment of a reascnable fee as the directors decide, including but not

limited to the payment of the expenses reasonably incurred (if any) by the company in

investigating evidence as the directors may determine. Article 25(2)(c) of the Model

Articles shall be modified accordingly.

The company may pay any person a commission in consideration for that person:

(@ subscribing, or agreeing to subscribe, for shares; or

(b) procuring, or agreeing to procure, subscriptions for shares.

Any commission payable by the company may be paid:

{a) in cash, or in fully paid or partly paid shares or other securities, or partly in one
way and partly in the other; and

(b} in respect of a conditional or an absoiute subscription.

Transfer of shares

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which is executed by or on behalf of:

(a) the transferor; and
(b} (if any of the shares is partly paid) the transferee.

Article 26(1) of the Medel Ariicles shall not apply.

Distributions

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

(a) transfer to a bank or building society account specified by the distribution
recipient (as defined in article 31(2) of the Model Articles) in writing;

(b} sending of a cheque made payabie to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or {in any other case) to such
other address as specified by the distributioh recipient in writing;

{c) sending of a cheque made payable to such person by post to such person at
such address as the distribution recipient has spegified in writing; or

(d} any other means of payment as the directors agree with the distribution
recipient in writing.

Article 31(1) of the Model Articles shall not apply.

A capitalised sum which was appropriated from profits available for distribution may be
applied:
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12,
121

12.2

i2.3

(a) in or towards paying up any sums unpaid on existing shares held by the
persons entitled; or

(b) in paying up new debentures of the company which are then allotted credited
as fully paid to the persons entitled or as they may direct.

Article 36(4}) of the Model Articles shall not apply.

If:

(a) a share is subject to the Company’s Lien; and

(b) the directors are entitled to issue a Lien Enforcement Notice in respect of it,
they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or
other sum payable in respect of the shtare any sum of money which is payable to the
company in respect of that share to the extent that they are entitied to require payment
under a Lien Enforcement Notice. Money so deducted shall be used to pay any of the
sums payable in respect of that share. The company shall nofify the distribution
recipient in writing of:

(a) the fact and sum of any such deduction;

(b) any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction; and

{c) how the money deducted has been applied.

Company’'s Lien

The company has a lien {the "Company’s Lien"} over every share which is nil paid or
partly paid for any part of:

(a) that share's nominal value; and
(b) any premium at which it was issued,

which has not been paid to the company, and which is payable immediately or at some
time in the future, whether or not a Call Notice has been sent in respect of it.

The Company's Lien over a share:

(a) shall take priority over any third party's interest in that share; and

{b) shall extend to any dividend or other money payable by the company in respect
of that share and (if the lien is enforced and the share is sold by the company}

the proceeds of sale of that share.

The directors may at any time decide that a share which is, or would ctherwise be,
subject to the Company's Lien shal! not be subject to it, either wholly or in part.

Subject to the provisions of this article 12, if:

(a) a nofice complying with article 12.4 (a "Lien Enforcement Notice"} has heen
given by the company in respect of a share; and

(b) the person to whom the notice was given has failed to comply with it,
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12.4

12.5

12.6

12.7

13.
13.1

then the campany shall be entitled to sell that share in such manner as the directors
decide.

A Lien Enforcement Notice:
(a) may only be given by the company in respect of a share which is subject to the

Company's Lien, in respect of which a sum is payable and the due date for
payment of that sum has passed,;

{b) must specify the share concerned,;
{c) must require payment of the sum payable within 14 days of the notice;
(d) must be addressed either to the holder of the share or to a person entitled to it

by reason of the holder's death, bankruptcy or otherwise; and

(e) must state the company's intenticn ta sell the share if the notice is not complied
with.

Where any share is sold pursuant fo this article 12:

(a) the directors may authorise any perscn to execute an instrument of transfer of
the share to the purchaser or a person nominated by the purchaser; and

(b) the transferee shall not be bound to see to the application of the consideration,
and the transferee's title shall not be affected by any irregularity in or invalidity
of the process leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforeing the lien) shall be applied:

(a) first, in payment of so much of the sum for which the lien exists as was payable
at the date of the Lien Enforcement Notice; and

{b) secondly, to the person enfitled to the share at the date of the sale, but only
after the certificate far the share sold has been surrendered to the company for
cancellation or an indemnity in a form reasonably satisfactory to the directors
has been given for any lost certificate, and subject to a lien equivalent to the
Company's Lien for any money payable over the share before the sale for any
money payable in respect of the share after the date of the Lien Enforcement
Notice.

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a share has been sold to satisfy the
Cotnpany's Lien on a specified date:

(@) shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitied to the share; and

(b} subject to compiiance with any other formalities of transfer required by the
articles or by law, shall constitute a good title to the share.

Call Notices

Subject to these articles and the terms on which shares are allotted, the directors may
send a notice {(a "Call Notice") to a Shareholder requiring the Sharehoider to pay the
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13.2

13.3

13.4

13.5

13.6

13.7

13.8

13.9

company a specified sum of money (a "call) which is payable to the company by that
Shareholder when the directors decide to send the Call Notice.

A Call Notice:

(3) may not require & Shareholder fo pay a call which exceeds the total sum
unpaid on that Shareholder's shares (whether as to the share's nominal vaiue
or any sum payable to the company by way of premiumj;

(b) shall state when and how any call to which it relates it is to be paid; and

(c) may permit or require the call to be paid by instafments.

A Shareholder shall comply with the reguirements of a Call Notice, but no Shareholder
shall be obliged to pay any call before 14 days have passed since the nofice was sent.

Before the company has received any call due under a Call Notice the directors may:
@) revoke it wholly or in part; or

{b) specify a later time for payment than is specified in the Call Notice, by a further
notice in writing to the Shareholder in respect of whose shares the call is made.

Liability to pay a call shall not be extinguished ar transferred by transferiing the shares
in respect of which it is required to he paid. Joeint holders of a share shalt be jointly and
severally liable to pay all calls in respect of that share.

Subject to the terms on which shares are allotted, the directors may, when issuing
shares, provide that Gall Notices sent to the holders of those shares may require them
to:

(a) pay calls which are not the same; or

(b) pay calls at different times.

A Call Notice need not be issued in respect of sums which are specified, in the terms
on which a share is issued, as being payable to the company in respect of that share
(whether in respect of nominal vaiue or premium):

{a) on allotment;

(b) on the occurrence of a particular event; or

(c) on a date fixed by or in accordance with the terms of issue.

If the due date for payment of such a sum as referred to in article 13.7 has passed and
it has not been paid, the holder of the share concerned shall be treated in all respects
as having failed to comply with a Call Notice in respect of that sum, and shall be liable

to the same consequences as regards the payment of interest and forfeiture.

If & person is liable to pay a call and fails to do so by the Call Payment Date (as
defined below):

() the directors may issue a notice of intended forfeiture to that person; and
{b) until the cali is paid, that person shall be required to pay the company interest

on the call from the Call Payment Date at the Relevant Rale (as defined
below).
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13.10 For the purposes of article 13.9:

13.11

13.12

14.

14.1

14.2

14.3

(a) the "Call Payment Date" shall be the time when the call notice states that a
call is payable, unless the directors give a hotice specifying a later date, in
which case the "Call Payment Date" is that later date; and

(b} the "Relevant Rate" shall be:

(i) the rate fixed by the terrns on which the share in respect of which the
call is due was allotted;

(i) such other rate as was fixed in the Call Notice which required payment
of the call, or has otherwise been determined by the directors; or

(ki) if no rate is fixed in either of these ways, five per cent. a year,
provided that the Relevant Rate shall not exceed by more than five percentage
points the base lending rate most recently set by the Monetary Policy
Comimittee of the Bank of England in connection with its responsibilities under
Part Z of the Bank of England Act 1998.

The directors may waive any obligation to pay interest on a cali wholly or in part.

The directors may accept full payment of any unpaid sum in respect of a share despite
payment not being called under a Call Notice.

Forfeiture of shares
A notice of intended forfeiture;

{a) may be sent in respect of any share in respect of which a call has not been
paid as required by a Call Notice;

(3)] shall be sent to the holder of that share or o a person entitled to it by reason of
the holder's death, bankruptcy or otherwise;

(c) shall require payment of the call and any accrued interest and all expenses that
may have been incurred by the company by reason of such non-payment by a
date which is not fewer than 14 days after the date of the notice;

() shall state how the payment is to be made; and

{e) shall state that if the notice is not complied with, the shares in respect of which
the call is payable will be liable to be forfeited.

If a notice of intended forfeiture is not complied with before the date by which payment
of the call is required in the notice of intended forfeiture, then the directors may decide
that any share in respect of which it was given is forfeited, and the forfeiture is to
include all dividends or other moneys payable in respect of the forfeited shares and not
paid before the forfeiture.

Subject to these articles, the forfeiture of a share extinguishes:

(a) all interests in that share, and all claims and demands against the company in
respect of it; and
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14.4

14.56

14.6

14.7

14.8

14.9

14.10

(b} all other rights and liahilities incidental to the share as between the person
whose share it was prior to the forfeiture and the company.

Any share which is forfeited in accordance with these articles:

(a) shall be deemed to have been forfeited when the directors decide that it is
forfeited;

(b) shall be deemed to be the property of the company,; and
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit.
If a person's shares have been forfeited then:

{a) the company shall send that person notice that forfeiture has occurred and
record it in the register of members;

(b) that person shall cease to be a Shareholder in respect of those shares;

{c) that person shall surrender the certificate for the shares forfeited to the
company for canceliation;

(d) that person shall remain liable to the company for all sums payable by that
person under the articles at the date of forfeiture in respect of those shares,
including any interest {whether accrued before or after the date of forfeiture);
and

{e) the directors shall be entitled to waive payment of such sums wholly or in part
or enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their disposal.

At any time before the company disposes of a forfeited share, the directors shall be
entitled to decide to cancel the forfeiture on payment of all calls and interest and
expenses due in respect of it and on such other terms as they think fit.

If a forfeited share is to be disposed of by being transferred, the company shall be
entitled to receive the consideration for the transfer and the directors shall be entitled
fo authorise any person to execute the instrument of transfer.

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a share has been forfeited on a specified
date:

(a) shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share; and

{b) subject to compliance with any other formalities of transfer required by the
articles or by law, constitutes a good title to the share.

A person to whom a forfeited share is transferred shall not be bound to see fo the
application of the consideration (if any) nor shall that person's title to the share be
affected by any irregularity in or invalidity of the process leading to the forfeiture or
transfer of the share.

If the company sells a forfeited share, the person who held it prior to its forfeiture shall
be entitled to receive the proceeds of such sale from the company, net of any
commission, and excluding any sum which;
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(a) was, or would have become, payable; and

{b) had not, when that share was forfeited, been paid by that persen in respect of
that share,

but no interest shall be payable o such a person in respect of such proceeds and the
company shall not be required to account for any money earned on such proceeds.

15. Surrender of shares
15.1 A Shareholder shall be entitled to surrender any share:
(a) in respect of which the directors issue a notice of intended forfeiture;
(b) which the directors forfeit; or
(c) which has been forfeited.
The directors shall be entitled to accept the surrender of any such share.
18.2  The effect of surrender on a share shall be the same as the effect of forfeiture on that
share.
6.3 The company shall be entitled to deal with & share which has been surrendered in the
same way as a share which has been forfeited.
16. Secretary
The directors shall be entitled (but not required) to appoint a secretary for such term, at
such remuneration and upan such conditions as they may think fit; and any secretary
s0 appointed may be removed by them.
17. Communications
17.1  Subject to the Act, any notice given or document sent or supplied to or by any person
under these articles, or otherwise sent by the company under the Act, may be given,
sent or supplied:
(a) in hard copy form;
{b) in electronic form,
or partly by one of these means and partly by another of these means.
Notices shall be given and documents supplied in accordance with the procedures set
out in the Act, except to the extent that a contrary provision is set out in this article 17.
17.2  Any notice, document or other information given or supplied under the Act or the
articles shall be deemed to have been serviced and be effective:
(a) if properly addressed and delivered by hand {(whether in hard copy form or
electronic form}, at the time of delivery at the appropriate address;
{b) if properly addressed to an address in the United Kingdom and posted by
prepaid United Kingdom first class post {(whether in hard copy form or
UKMATTERS:47321305.1

20



17.3

17.4

17.5

17.6

17.7

18.

18.1

electronic form), on receipt or 48 hours after the fime it was posfed, whichever
occurs first;

{c) if properly addressed and sent (either to an address outside the United
Kingdom or from outside the United Kingdom to an address within the United
Kingdom) by reputable international courfer addressed to the intended
recipient, provided that delivery within at least five business days was
guaranteed at the time of sending and the sending parly receives a
confirmation of delivery from the courier service provider), five business days
after posting or, if earlier, the date of delivery as confirmed by the courier
service provider;

(d) if sent by facsimile or email (to a fax number or an email address notified by
the intended recipient for that purpose), on receipt or 24 hours after the time it
wasg sent, whichever occurs first; and

(e) if sent by any other Electronic Means, at the time such delivery is deemed fo
occur under the Act.

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was
addressed to an address permitted for the purpose by the Act.

Where the company is able to show that any notice, document or cther information
given or supplied under the Act or the articles by Electronic Means was properly
addressed with the electronic address supplied by the intended recipient, the giving or
supply of that notice, document or other information shall be effective notwithstanding
any receipt by the company at any time of notice either that such method of
communication has failed or of the intended recipient's non-receipt.

In the case of joint holders of a share all notices, documents or other information shall
be given or supplied to the joint holder whose name stands first in the register of
members of the company in respect of the joint holding (the "Primary Holder"). Notice
so given shall constitute notice to all the joint holders and any other documents or
information so supplied shall be deemed to have been given to all the joint holders.

Anything agreed or specified by the Primary Holder in relation o the service, sending
or supply of notices, documents or other informaition shall be treated as the agreement
or specification of all the joint holders in their capacity as such (whether for the
purposes of the Act or otherwise).

A document or information sent or supplied to the company by one person on behalf of
another must be accompanied by written evidence of the authority (being the original, a
duly certified copy of the grant of authority or such other evidence as the directors
deem appropriate) of that person to act on behalf of the other.

indemnity and insurance
Subject to article 18.2:

(2) each Relevant Officer shall be indemnified out of the company's assets
against:

(i} any liahility incurred by that person in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or
an associated company;
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18.2

18.3

18.4

18.5

19.

(i) any liability incurred by that person in connection with the activities of
the company or an associated company in its capacity as a trustee of
an Occupational Pensicn Scheme; and

(i) any other liability incurred by that person as an officer of the company
or an associated company, and

{b) the company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by him in connection with defending any civil or
criminal proceedings or any application relief from liability for negligence,
default, breach of duty or breach of trust in relation to the company's (or any
associated company's} affairs and otherwise may take any action to enable any
such relevant officer to avoid incusring such expenditure.

This article 18 does not authorise or provide any indemnity which would be prohibited
or rendered void by any provision of the Act or by any other provision of law.

The directors shall be entitled to purchase and maintain insurance, at the expense of
the company, for the benefit of any Relevant Officer in respect of any loss or liability
which has been or may be incurred by a Relevant Officer in connection with that
Relevant Officer's duties or powers in relation to the company, any associated
company or any pension fund or employees' share scheme of the company or
associated company.

In this article 18, companies are "associated” if one is a subsidiary of the other or both
are subsidiaries of the same body corporate.

Articles 52 and 53 of the Model Articles shall not apply.

Transfer to chargee or mortgagee

Notwithstanding any provisions contained in these articles (whether by way of or in
relation to pre-emption rights, restrictions on, or conditions applicable fto, share
fransfers, or otherwise):

{a) the directors shall not decline to register any transfer of shares which have
been mortgaged or charged or are expressed to be mortgaged or charged
pursuant to a shares charge (a "Shares Charge”) made by any shareholder of
the Company nor suspend registration thereof where such transfer is in favour

of:
(i) a chargee or mortgagee of such shares; or
(i) any nominee of a chargee or morigagee of such shares; or

{iiiy a purchaser of such shares from a chargee or morlgagee (or its
nominee) of such shares; or

{iv) a purchaser of such shares from any receiver, administrative receiver
or administrator appointed by a chargee or mortgagee of such shares

and a certificate by the relevant chargee or mortgagee (or an officer thereof)
that the relevant transfer is within paragraph (i), (ii), (iii) or {iv) above shall be
conciusive evidence of that fact.

() no lien shall attach to the shares of the Company subject to a Shares Charge,
whether any moneys are presently payable or not, and the Cornpany shaill not
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exercise any rights to sell those shares and Article 12 shall be amended
accordingly.

the directors shall not have any right of forfeiture over the shares of the
Company subject to a Shares Charge.
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SCHEDULE

Part 1

1. Extract from Schedule 1 to the Interpretation Act 1978:
""EEA State", in relation to any time, means—
(a) a state which at that time is a member state; or

(b) any other state which at that time is a party to the EEA Agreement;”

2. Extract from section 235(6) of the Companies Act 2006:

"(B} in this section "occupational pension scheme” means an occupational pension
scheme as defined in section 150(5) of the Finance Act 2004 (c. 12) that is
established under a trust.”

3. Extract from section 318(3) of the Companies Act 2006:

"For the purposes of this sectioh a "qualifying person” means—

(a) an individual who is a member of the company,

(b) a person authorised under section 323 (representation of corporations at
meetings) to act as the representative of a corporation in relation to the
meeting, or

{c) a person appeinted as proxy of a member in relation to the meeting "

4. Extract from section 333(4) of the Companies Act 2006:

"(4) In this section "electronic address" means any address or number used for the
purposes of sending or receiving documents or information by electronic
means."

5. Extract from section §60(1) to (3) of the Companies Act 2006

"1 In this Chapter —
"equity securities" means—
(a) ordinary shares in the company, or

(b) rights to subscribe for, or to convert securities into, ordinary shares in
the company;

"ordinary shares" mearns shares other than shares that as respects dividends
and capital carry a right to participate only up to a specified amount in a
distribution.

2) References in this Chapter to the allotment of equity securities—
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(@ include the grant of a right to subscribe for, or to convert any securities
into, ordinary shares in the company, and

(b) do not include the allotment of shares pursuant to such a right.

(3 The sale of ordinary shares in the company that immediately before the sale
are held by the company as treasury shares.”

6. Extract from section 692(1ZA) of the Companies Act 2006:

"(1ZA) If authorised to do so by its articles, a private limited company may purchase
its own shares out of capital otherwise than in accordance with Chapter 5, up
to an aggregate purchase price in a financial year of the lower of—

(a) £15,000, or
(b) the nominal value of 5% of its fully paid share capital as at the
beginning of the financial year.”
7. Extract from section 724(5) of the Companies Act 2006:

"(5) In the Companies Acts references to a company holding shares as treasury
shares are to the company holding shares that —

(a) were {or are freated as having been} purchased by it in circumstances
in which this section applies, and

(b} have been held by the company continuously since they were so
purchased (or treated as purchased).”
8. Extract from section 1161 of the Companies Act 2006:
1161 Meaning of "undertaking” and related expressions
(1t In the Companies Acts "undertaking” means—
(a) a body corporate or partnership, or

(b) an unincorporated association carrying on a trade or business, with or
without a view to profit.

2) in the Companies Acts references to shares—
(a) in relation to an undertaking with capital but no share capital, are to
rights to share in the capital of the undertaking; and
(b) in relation to an undertaking without capital, are to interests—
(B conferring any right to share in the profits or liability to

contribute to the losses of the undertaking, or

(if) giving rise to an obligaticn to contribute to the debts or
expenses of the undertaking in the event of a winding up.
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(3)

4)

9. Extract

"(4)

Other expressions appropriate to companies shall be construed, in relation to
an undertaking which is not a company, as references to the corresponding
persons, officers, documents or organs, as the case may be, appropriate to
undertakings of that description.

This is subject to provision in any specific context providing for the translation
of such expressions.

References in the Companies Acts to "fellow subsidiary undertakings" are to
undertakings which are subsidiary undertakings of the same parent

undertaking but are not parent undertakings or subsidiary undertakings of each
other.

In the Companies Acts "group undertaking”, in relation to an undertaking,
means an undertaking which is—

(@) a parent undertaking or subsidiary undertaking of that undertaking, or

b) a subsidiary undertaking of any parent undertaking of that undertaking.”

from section 1168(4) of the Companies Act 2006:

A document or information is sent or supplied by electronic means if it is—

(a) sent initially and received at its destination by means of elecfronic
equipment for the processing (which expression includes digital
compression) or storage of data, and

(b} entirely transmitted, conveyed and received by wire, by radio, by optical
means or by other electromagnetic means.

References to electronic means have a carresponding meaning."

10. Extract from section 150(5) of the Finance Act 2004:

'(5)
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in this Part "occupational pension scheme" means a pension scheme
established by an employer or employers and having or capable of having
effect so as to provide benefits to or in respect of any or all of the employees
of—

(& that employer or those employers, or
(b) any other employer,

{(whether or not it also has or is capable of having effect so as to provide
benefits to or in respect of other persons)."
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PART 1
INTERPRETATION AND LIMITATION OF LTABILITY

Defined terms
1, in the arlicles, unless the cantext requires otherwise—
"articles" means the company's articles of assoclalion;

"pankrupley” includes individual insalvency proceedings in a jurisdiction other than England and Wales or Nothern Ireland which
have an effest similar to that of bankruptey;

"chalrman” has the meaning given in articte 12;
"chairman of the meeting" has the meaning given in article 39;

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2008}, in so far 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,
“distribution recipient’ has the meaning given In articia 31;

"document” includes, urdess otherwise specified, any document sent or supplied in electronic form;

"electronic form" has the meaning given in section 1168 of the Companies Act 2006;

“fully pald" in relation tc a share, means that the nominal value and any premium tc be paid to the company In respect of that
share have been paid to the company;

"hard copy form” has the meaning given in section 1168 of the Companles Act 2008;
"halder" in relation to shares means the person whose name is entered in the register of members as the hotder of the shares;
"instrument’ means a document In hard copy form,

"erdinary resclutfon” has the meaning given in section 282 of the Companies Act 2008,
“pald" means paid or credited as paid;

"participate” iy relation to a direclors' meeting, has the meaning given in article 10;
"proxy notlce™ has the meaning given in article 45;

"shareholder” means a person who is the helder of a share;

"shares" means shares In the company;

"spetial resolution” has the meaning given in section 283 of the Companies Act 2006;
"subsidiary” has the meaning given In seclion: 1159 of the Companles Act 2006;

“transmittee" means a person entitled to a share by reason of the death or bankruptey of a shareholder or olherwise by operation

of law; and

"writing" means [he representalion or reproduction of words, symbels or other infermation In a visible form by any methed or

combination of methods, whether sent or supplied in electronic form or otherwise.
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Unless the conlext otherwise requires, other words or expressions contained in these ardicley bear the same meaning as In the

Companies Act 2006 as in force on the date when these articles beceme binding cn the company.

Llability of members

2. The liability of the members is Iimited {o the amount, if any, unpaid on the shares held by them.

PART 2
DIRECTORS

BIRECTORS' POWERS AND RESPONSIBILITIES

Dlrectors' general authority

3. Suhject to the articles, the directors are respensible for the management of the company's business, for which purpose they may 1

exercise all the powers of the cempany.

Shareholders’ reserve power

4. M

2)

The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action.

No such special resojution invalidates anything which the diregtors have done before the passing of the resofution,

Directors may delegate

5. (1

2)

3

Committees

6. [§})

2

Subject to the arficles, the directars may defegate any of the pawers which are conferred on them under the articles—

{a) to such person or commitiee;

(D) by such means (including by power of atlorney);
{c) to such aa extent;

{d) in relation to such matters or lerviteries; and

(e} on such lerms and conditions;

as they think fil.

If the directors s specify, any such delegation may authorise further delegation of the directors' powers by any person
10 whom they are defegated.

The directors may revoke any delegation in whole or part, or after its terms and conditions.

Cornmiftees to which the directors delegale any of their powers muosl follow procedures which are based as far as they
are applicable an those provisions of the articles which govern the taking of decisions by direclors.

The directors may make rules of procedure for all or any commitiees, which prevail over rules derived from ihe articles

if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take declslons collectively

7 {n
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The general rule about decision-making by directers is that any decision of the direclors must be either a majority
declslon al a meeting or a declsion taken In aceordance with articla 8.
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2

If—
(&) the company only has one director, and
{b) no provistan of the artictes 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 provisions of the

articles refating to directors’ decision-making.

Unanimous dec¢lsions

8. )

2

)

“}

A decision of the directors is taken in accordance with this article when all eligible directors indicate o each other by
any means that they share a common view on a matter.

Such a decislon may take the form of a resolution in writing, copies of which have been signed by each eligible director
or to which each eligible director has otherwise indicated agreement in writing.

References in this article to eligible directors are 1o directors who would have been enlitled 10 vote on the matter had it

been proposed as a resolution at a directors’ meeting.

A decisicn may not be taken in accordance with this arficle if the eligible directors would rot have formed a quorum at
such a meeting.

Calling z directors' meeting

9. (1)

(2}

3

4

Particlpation In direct

10, o

2)

)
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Any direcior may call a direclors' meefing by giving notice of the meeting to the directers or by authorising the company

secretary {if any) to give such notice,

Notice of any directors' meeting must indlcate—

(a) ils proposed date and time;
(b} whare it is to take place: and
{c) if it 's anticipated that direclors participating in the meeting wii not be in the same piace, how it is proposed

that they should commumicate with each oliver during the meeting,
Natice of a directers' meeting must be given to each direclor, but need nol be in writing.
Notice of a directors' meefing need nol be given to directors who waive their entittement o niotice of that meeting, by
giving notice to that effect to the company net more than 7 days after the date on which the meeting is held. Where
such notice is given after the meeting has baen held, that doss not affecl the validity of the meeting, or of any business
conducted at it,
ors’ meetings
Subject [o the articles, directors participate in a direclors’ meeling, or part of 5 direclors' meeting, when—

(a) the meeting has been called and takes place in accordance with the articles, and

3] they can gach communicate to the olhers any information or opinions they have on any particular itern of

the business of the meeting.

In determining whether directors are participating in a directars’ meeting, it is Irrelevant where any director is or how

they communicate with each ther,

If all the directars parlicipating tn a meeting are net in the same place, they may decide that the meeling is to be
{reated as taking place wherever any of them Js.
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Quorum for directors' meetings

1. Ig))

! &

@

Chalrlng of directors’

12. )

2

3)

e

Castlng vote

13, [(H]

2)

Confilets of interest

14. iy
@
3
)
|
UKMATTERS:47321305.1

Al a directors’ meeting, unless a quorem Is participating, no proposal is lo be voled on, excepl a proposal to call
another meeting,

The gquorum Jor directors’ meelings may be fixed from time 1o Hime by & decision of the directors, bul it must never be
less than two, and unless etherwise fixed it is two.

If the {otal number of directors for the time being is less than the quorum required, the directors must not kake any

decision other than a decision—

(a) to appeint furiher directors, or

(b) to cali a general meeting 50 as to enable the shareholders to appeint fuither directors.
meetings

The directors may appolnt a director 1o chair their meelings.

The person so appolnted for the time being is known as the chairman.

Tha directors may terminate the chairman's appointment at any time.

If the chairman js nol participating In & directors’ meeting within ten minutes of the time at which il was to stanl, the
participaling directors must appeint one of themsetves to chalr it

If the numbers of votes for and against a praposal are equal, the chaimman or other director chairing the meeting has a

casting vote.

But this does not apply if, in accordance with the arlicles, the chairman or other director i not to be counted as

participaling in ihe deciston-making process for quorum or voling purposes.

if a proposed decislon of the directors is concerned with an actual or proposed transaclion or arrangement with the
campany In which a director is interested, that direclor is not to be counted as participating in the decision-making

process far quorum or voting purposes.

But If paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrangement with the
company is to be counted as participating In the decision-making process for quorum and voling purposes,

This paragraph applies when—

{a) the company by ordinary resolution disapplies the provisian of the articles which would otherwise prevent a
director from being coutited as participating in the decision-making process;

{b) the director's interest cannot reasonably be regarded as ilkely to give rise to & canflicl of interest; or
{c} the director's conflict of interest arises from & permitied cause.
For the purposes of this arlicle, the fallowing are permitted causes—

(a) a guarantee given, or to be given, by or to a director in respect of an obiigation Incurred by or on behalf of
the company or any of its subsidiaries;
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6}

Q)]

Retords of declslons

(b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its
subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or securities;

and

{c} arangements pursuant to which benefits are made available to employees and direciors or famer
employees and directors of the company or any of its subsidiaries which do not provide special benefils for

directors or former directors.

For the purposes of this arlicle, references o proposed decisions and decision-making processes include any directors'

meeting or part of a directors’ meeting.

Subject ta paragraph (7}, i a question arises at a meeting of direclors or of a commitiee of directors as to the right of a
direclor {o pariicipate in the meeting (or part of the meeting) for voting or guorum purposes, the guestion may, before
the conclusion of the meeting, be referred to the chalrman whose ruling in relation to any director other than the

chalrrnan is o be final and conclusive.
If any guestion as to the right fo parlicipate in the meeling {or part of the meeting) should arise in respect of the

chaitian, the quastion is to be decided by a decision of the direclors at that meeting, for which purpose fhe chairman
Is not o be counted as participaling in the meeting (or thal part of the meeting) for voting or quorum purposes.

to be kept

15. The directors must ensure that the company keeps a recerd, in writing, for at least 10 years from the date of the decision recorded,

of every unanimous or majority decislon laken by the directors.

16. Subject to
rules are o

Directors' discretion to make further rules

he articles, the direciors may make any rule which they think fit about how they ake decisions, and about how such

be recorded or communicated to directors,

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17. M

(2

@

Any person who is willing to act as a direclor, and is permitted by law to do so, may be appainted to be a director—
(a) by ordinary resolullon, or
()] by a declision of ihe direciors.

In any case where, as a result of death, the company has no shareholders and no direclors, the personal
representalives of the last shareholder ta have dled have the right, by notice in wrifing, 1o appoint a person fo be a

director.

For the purposes of paragraph (2), where 2 or more shareholders die in circumstances rendering it unceriain who was
the last to die, 4 younger shareholder is deemed to have survived an older shareholder.

Termination of director's appointment

18. A person ceases to be a director as scon ag--
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{a) that person ceases to be a director by virlue of any provision of the Companies Act 2008 or is prohibited

fram being a director by law;
(b) a bankruptcy order is made against that person;

{c) a compaosilion is made with that person's credilors generally in satisfaction of 1hal person's debis;
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{d) a registered medical practitioner who is treating that persen gives a written apinion to the company siating
that that person has become physlcally or mentally incapable of acting as a director and may remain so for

mora thab three months;
(e} [repealed];

fr natification js received by the company from the director that the director is resigning from office, and such

resignation has taken effect in accordance with its terms.

Directors® remuneration

18 4] Directors may undertake any services for ihe company that the directors decide.
(2) Directers are entiflad to such remuneration as the directors determine—
(a) for thelr services to the company as directors, and
[()] for any other service which they undertake for the company.
[€)) Subject te the articles, a director's remuneration may—
{a} take any form, and
{b} include any amangements in connection with the payment of a pension, allowance or gratuity, or any death,

sickness or disability benefits, to or in respec! of that directar.
(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day.

(5) Unless the directors decide otherwise, directors are not accauntable to the campany for any remuneration which thay
receive as directors or other officers or employees of the company's subsidiaries or of any other body corporate in

which the campany Is interested.

Directors' expenses

20. The company may pay any reasopable expenses which {he directors properly incur in connectien with their attendance at—
{8) meetings of directors o commitiees of directors,
{b} general meetings, or
{c} saparate mestings of the hoiders of any class af stiares or of dabentures of the compary,

or otherwise in connection with the exercise of their powers and the discharge of thelr responsibililles in relation to the company.

PART 3
SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

21, (n No share is {o be Issued for less than the agaregate of its nominal value and any premium 1o be paid to the company in

consideration for its issue.

2) This dowes not apply to shares {aken on the formation of the company by the subscribers to the company's

memarandurm,
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Powers ta issue ditferent classes of share

22. (1) Subfect to the articles, but without prejudice te the rights attached to any existing share, the company may issug
shares with such rights or rasirictions as may be determined by ordinary resolution.

¥4 The company may issue shares which are to be redeemed, or are liable to be redeemed at the option of the company
or the holder, and the direclors may determine the terms, condilions and manner of redemption of any such shares.

Company not bound by less than absolute interests

23, Excepl as required by law, no person is to be recognised by the company as holding any share upon any trust, and except as
atherwise required by law or the articles, the company is nol in any way to be bound by or recognise any inlerest in a share other
than the hotder's abselute ownership of i and ail the rights attaching to it.

Share certificates

24. {1} The company mus$ Issue each shareholder, free of charge, with one or more certflicates In respect of the shares which
that sharehoider holds.

(2) Every certificate must specify—
{a) in respect of how many shares, of what class, it is issued;
) the nominal value of those shares;
{c) that the shares are fully paid; and
(d} any distinguishing numbers assigned o them.
(3) Mo certificate may be issued in respect of shares of more than one class.
{4) IF more than one person holds a share, only one cerlificate may be issued in respect of it.
(&) Certificates must—
(a) have affixed {o them the company's common seal, or
(b) be otherwise executed in accordance with the Companies Acts.

Replacement sharg certificates

25. (1) If a certificate issued in respect of a shareholder's shares is—
{a) damaged or defacad, or
(b) said to be lost, stolen or destroyed,

that sharehoider is entitted to be issued with a replacement cerificate in respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate—
(a) may al ihe same time eXercise the right to be issued with a single certificate or separale certificales;
(o) must relurn the certificate which is fo be replaced 1o the company if it is damaged or defaced; and
(<) must comply with such conditions as lo evidence, indemnily and the paymenl of a reasonable fee as the

diractors decide.
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Share transfers

26. (1)

@)

3}

4

(5)

Shares may be (ransferred by means of an instrument of lransfer in any usual form or any other form approved by the
directors, which is executed by or en behalf of the fransferar,

No fee may be charged for registering any Instrument of fransfer or other decument relaling to or alfecting the titie to

any share.
The campany may retain any instrument of transfer which is reglstered.

The transteror remains the holder of a share untll the transferee’s name is entered in lhe register of members as holder

of it.

The directors may refuse to register the transfer of a share, and If they do so, the Instrumeni of fransfer must be
returned to the {ransferee with the nofice of refusal unless they suspect that the proposed transfer may be fraudulent,

‘Transmisslon of shares

27, )

(2}

@

If tile 1o & share passes to a transmittes, the company may oniy fecognise the transmillee as having any tille to that

share.
A transmitlee who produces such evidence of entitement to shares as the directors may properiy require—

(&) may, subject te the articles, choose either to become the holder of thase shares or to have them transferred

1o another person, and

()] subjeet to the articlas, and pending any transfer of the shares to another person, has the same rights as the
helder had,

But ransmittees do not have the: right to atlend or vote at & general meeting, or agree to a proposed written resolution,
in respect of shares to which they are entitled, by reason of the holder's death or bankruplcy or otherwise, unless they

become the halders of those shares,

Exerclse of transmitiees' rights

28, 1)

()

(3)

Transmitiees who wish ta become the holders of shares to which they have become enlitied must nolify the company

in writing of that wish,

If the transmiltes wishes lo have a share transferred to another person, the transmitiee must execute an instrument of

transfer in respect ol it.

Any iransfer made or executed under this article is to be treated as if it were made or executed by lhe person from
whom the trahsmittee has derived rights in respect of the share, and as i the event which gave rise to the transmission

had not occurred,

Transmittees bound by prior netices

29, if a naotice i

s given 0 a shareholder in respect of shares and a transmittee is entltied to those shares, the iransmittee is bound by

the notice if il was given to the shareholder befare the transmiltee's name has been entered In the register of members,

Procedure for declari

30. I

4]
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DIVIDENDS AND OTHER DISTRIBUTIONS
ng dividends
The company may by ondinary resolution declare dividends, and the directors may decide 1o pay interim dgividends.

A dividend must not be declared unless the directors have made a recommendation as 1o its amount. Such a dividend

must not excead the amount recommended by the directors.
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(4;

8

&)

0

No dividend may be dectared ar paid unless it is in accordatce with shareholders' respective rights.

Unless the shareholders' resolution o declare or direstors’ decision to pay a dividend, or the terms on which shares are
issued, specity otherwise, it must be paid by reference 1o each shareholder's holding of shares on Ihe date of the

resolution or decision o declare or pay it.

If the company's share capilal is divided into different classes, no interim dividend may be paid on shares camying
deferred or nop-preferred rights if, at the time of paymenl, any preferential dividend is in arrear.

The directors may pay al intervals any dividend payable al a fixed rate if il appears {o them that the prafits available for
dlstribution justify the payment.

If the directors act in good failh, they da not incur any lizbifity to the holdars of shares conferring preferred rights for any
Toss they may suffer by the lawful payment of an interim dividend on shares with deferred or nen-preferred rights,

Payment of dividends and other distributions

31. 1

@

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

of the following means-—

(a) transfer to a bark or building society account specified by the distribution recipient either in writing or as the

directors may otherwise decide;

()] sending a cheque made payable to the distribution recipien! by post to the distribution recipient at the
distribution recipient's registered address (if lhe distibulion recipient is a holder of {he share), or (in any
oiher case) fo an address specified by the disttibution recipient either in wrlting or as the directors may

otharwise decide;

(<} sanding a cheque made payabie to such person by post to such persoen at such address as the distribuiion
reciplent has specified either In writing or as the direclors may ctherwise decide; or

(d) any olher means of payment as the direclors agree with the distribution recipient either In writing or by such

other means as the directors decide.

In the articies, "the distribution reciplent® means, in respect of a share jn respeel of which a dividend or olher sum is

Payable-—-

(a) the holder of the share; or

(b} if the share has two or more jeint holders, whichever of them is named first In the register of members; or
(e} if the holder Is no langer enttiled to the share by reasan of death or bankruptey, or otherwise by operation of

faw, the tfransmittes.

Mo interest on distributions

32, The company may not pay interest on any dividend or other sum payable in respect of a share unless olherwise provided by—
(ay tha terms on which the share was issued, or
(b) the provisions of another agreement between {he holder of that share and the company.

Unclaimed gistributlons

33 (1}
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Al dividends or other surms which are—

{8} payabie in respect of shares, and
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2)

(3)

(b} unclaimed after having been declared or become payable,
may be invested or olherwise made use of hy the directors for the benefil of the company until claimed.

The payment of any such dividend or other sumn Into & separale account does not make the company a trustes in

respect of it

Ifoee

(@) twelve years have passed from the date on which a dividend or ather sum became due for payment, and
(b} the distribution recipient has not claimed It,

the distribution recipient is no longer entitled %o that dividend or cther sum and il ceases to remain owing by the

comparny,

Nan-cash distributions

34.

(1)

&)

Subject to the lerns of issue of the share in question, the company may, by ardinary resolution on the recommendation
of the directors, decide to pay all or part of a dividend or other disiribution payable in respect of a share by transferring
non-cash assels of equivalen? value {including, without limitation, shares er other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fit,

including, where any ditficulty arises regarding the distributlon—

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of recipients;
and

{c} vesting any assets in trustees.

Waiver of distributions

as.

Distribution recipients may waive their enlitlement to a dividend or cther distribution payable in respect of a share by giving the

company nofice in wriling to thal effect, but iF—

(a) {he share has mora than one holder, or

(n) mare than one person is entitled to the share, whether by reason of the death or bankrupley of one or mere

joint halders, or otherwise,

the notice ts not effective untess {l is expressed lo be given, and signed, by all the holders or persons otherwise entitled to the

share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriatlon of capltalised sums

36.

4}

Subject to the articles, the directars may, if they are so authorised by an ordinary resolution—

{a decide to capltalise any profits of the company {whether or not they are avallable for distribution) which are
not required for paying a preferential dividend, or any sum standing to the credit of the company's share

premium accoun! or capital redemplion reserve; and

(] appropriate any sum which they so decide lo capllalise (a "capitalised sum") to the persons who would
have been entitled to it if it were distributed by way of dividend {lhe "persons entitled”) and in the same

propodions.
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Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b} in the sama proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of 8 nominal amount equal to the capitalised sum which
are then allotted credited as fully paid to the persons entitied or as they may direct.

A capltalised sum which was approprizled from profits avallable for distribution may be applied in paying up rew
debentures of the company which are then attotied credited as fully paid o the persons entitied or as they may direct.

Subject lo (he articles the directors may—

(a) apply capilalised sums in accordance with paragraphs (3) and (4) partly in one way and partty in another;

{b} make such arrangements as they think fit to deal with shares or debentures becoming distribulable in
fractions under this article {inciuding the issuing of fraclional certificates or the making of cash paymenis);
and

(<) authorise any person 1o enter into an agreement with the cempany on behalf of all the persons entitied

which is pinding on them in respect of the alioimenl of shares and debentures te them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37. (1)

2

&

(4}

(5)

A person is able 1o exercise the right to Speak at a general meeting when that person is in a pasition to cornmunicate to
all those attending the meeting, during the meeting, any information or apinions which that person has ¢on the business

of the meeling.
A person is able to exercise the right to vate at a general meeting when—
(a) that person is able 1o vete, during the meeting, on resolutions put o the vole at the meeting, and

{b} that person's vote can be taken into account in delermining whether or not such resclulions are passed at
the same lime as the votes of all he other persens attending the meeting.

The directors may make whatever arrangements they consider appropriate io enable thess attending a general
meeling to exercise their rights Lo speak or vote at it.

In determining afiendance at a general meeting, it Is immalerial whether any two or more members attending it are in

the same place as each other.

Two of More parsons who are not in the same place as each other attend a general meeting if thelr circumstances are
sizch that ¥ they have {(or were 1o have) rights to speak and vote at thal meeting, they are (or would be) able to exercise

them.

Quorum for general meetings

3s. Ne business other than the appointment of the chairman of the meeting is to be transacied al a general meeting if the persons

atlending it do not constitute a quorum.
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Chairing generai meetings

39

4

2

@)

If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do se.

IF the direclors have nol appointed a chalrman, or if the chaifiman is unwiling 1o chair the mesling or is not present
wilhin ten minutes of the time at which a meeting was due to stat—

{a) the directors present, or
()] {if no dirsctors are present), the meeting,

musl appaoint a director or sharsholder to chair the meeting, and the appointment of the chaimtan of the meeting must

be the first business of the meeiing.

The person chairing a meeting in accordance with this article is referred 10 as "ths chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40.

m

(2

Adjournment

41,
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Directors may attend and speak at general meedings, whether or not they are shareholders.
The chatrman of the meeting may pennit other persons who are not—
{a) shareholders of the company, or

(b) otherwise entitled to exercise the rights of shareholders in relation te general meetings, to attend and speak

at a general meeting.

If the persons aitending a general meeting within half an hour of the time at which the meeting was due to start do not
constilute a quonum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjourn
it.

The chaliman of the meeting may adjourn a general meeting at which a quorum is present if—

{a} the meeting consents to an adjournmeant, or

{b) it appears to the chairman of the meeling that an adjournment is necessary to protect the safely of any
person attending the meeting or ensure that the business of the meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a generat meeling if directed to do so by the meeting.
When adjourning & general meeting, the chaiman of the meeting must—

(a} either specify the time and place to which It is adjourmned or state that it is to continue at a time and place to
be fixed by the directors, and

()] have regard o any directions as ta the time and place of any adjournment which have been given by the

meeting.
I \he continuation of an adjourned meeting is to take place mere than 14 days after it was adjeurned, the company
rmust give at [sast 7 clear days’ nolice of it (that is, excluding the day of the adjourned meeting and the day on which
the notice is given)—

(a) 10 the same persons to whom nolice of the company’s general meetings is required to be given, and

(3] containing the same information which such nolice is required Yo contain.
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Voting: general

No husiness may be transacted al an adjoumed general meeting which could not properly have been transacied at the
meeting if the adjcurnmant had not taken place.

VOTING AT GENERAL MEETINGS

42 A resolution pit te the vole of @ general meefing must be deciled on a show of hands unless a poil is duly demanded in

accardance with the articles.

Errors and disputes

43, (4]
@)

Pall votes

44, 1
{2)
3
4

No vbjection may be raised to the quaiification of any person voting al @ general meoting excepl at the meeting or
adjourned meeting at which the vote objected te is tendered, and every vole not disallowed at the meeting Is valid.

Any such objeclion must be referred to the chairman of the rmeeting, whose decisien is final,

A pall on a resclution may be demanded—
(a) in edvance of the general meeting where i is to be put to the vote, or

(b at a generat meeting, gither before a show of hands on that resolution or Immediately after the resuft of a
show of hands on that resolytion is declared.

A poll may be demanded by—

{a) the chairman of the mesting;

(b) the direclors:

{c) two ar more persons having the right to vole on the resolution; or

(d) a person or persons representing not less thar one tenth of tha total voling rights of all the sharsholders

having the right {o vote on the resolution.

A demand for a poli may be withdrawn if—

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

(h) the chairman of the mesting consents to the withdrawal,

Polls must be Laken immedialely and in such manner as ihe chairman of the meeting directs.

Content of proxy notices

45, )
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Proxies may only validiy be appointed by a notice in writing (a "proxy notice™) which—
(@) slates the name and address of the shareholder appointing the proxy;

() identifies the person appainted ta be that shareholder's proxy and the general meeting in relation to which

that person is appointed;

{c) ts signed by cr on behall of the shareholder appoinling the proxy, or is authenticated in such manner as the

directors may determine; and
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{dy is delivered te the company in accordance wilh the articles and any instructions contained in the rialice of
the general meeting to which they relate.

{2) The company may Tequire proxy notices fo be delivered In a particular form, and may specify different forms for
different purposes.
3 Proxy notices rmay specify how the proxy appointed under them is to vote {or that the proxy is to abstain from vating)

on cne or more resoluiions.
{4) Unless a proxy notice ndicales otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discretion as lo how ic vote on any ancillary or
procedural resolutions put to the meeting, and

{b} appointing that person as a proxy in refation o any adjournment of the general meeting to which it relates

as well as the meeting itself.

Delivery of proxy natices
46. (1} A person who is entitled to attend, speak or vote (either on a show of hands or on a poll} at a general meeling remains
s0 entitled In respect of thal meeling or any adjournment of it, even though a valid proxy notice has been delivered to

the company by o on behaifl of that person.

@) An appointment under a proxy notice may be revoked by delivering to the company a nolice In writing given by or en
behalf of the person by whom of on whose behalf the proxy notlce was given.

{3) A notice revoking & proxy appointment only takes effact & it i3 deliverad before the start of the meefing or adjourned

meeting to which it relates.

(4) If & proxy notice is not executed by the person appeinting the proxy, it must be accompanied by writlen evidence of the
autherily of the person who execuled it to execule it on the appointor's behalf.

Amendments {o resolutions
47. ) An ordinary resolution to be prapesed at a general meeting may be amended by erdinary resolution it—
(a) natice of the proposed amendment is glven to the company in writing by a person entitled to vole at the
general mesting at which it is to be proposed not less than 48 hours before the meeting is to take place (or

such tater time as the chalrman of the meeting may determine), and

(b} the praposed amendrnent does nol, in the reasonabte opinion of the chairman of he meeting, malerially

alter the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by erdinary resolution, if—

(a) the chainman of the meeling preposes the amendment at the general mesting at which the resofution is to
be propesed, and

(b} the amendment does not go beyond what js necessary to corecl a grammatical or other nan-substantive

error in the resolution.

{3) If the chairran of the meeting, acting in good falth, wrongly decides that an arnendment to a resolution Is out of order,
the chairman's ervor does niot invalidate the vote on that resclution.
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48, (1)
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Campany seals

4. )

2
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No right to inspect ac

PART 5
ADMINISTRATIVE ARRANGEMENTS

tion to he used

Subject {o the articles, anything sent or supglied by or ta the company under the articles may be sent or supplied in any
way in which the Companies Act 2006 provides for documents or information which are autherised or requlred by any
provision of that Act {0 be sent or supplied by or ta {he cempany.

Subject o the articles, any nolice or document to be sent or supplied 1o & director in tonnection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has asked to be sent or
supplied with such notices or documents for the lime being.

A director may agree with the company that nolices or documents sent to that director in a particular way are to be
deemed o have been received within & specified time of their being sent, and for the specified fime to be less than

48 hours.

Any common seal may only be used by the authorily of the directors.
The directors may decide by what means and In what form any common seal fs 1o be used.

Unless otherwise decided by the directors, If the company has a common seal and 1t is affixed to a document, the
document must also be signed by at Jeast one authorised person in the presence of a wilness who atlesls the

signaftire.

For the purposes of this arficle, an authorised person is—

{a) any director of the company;

(b) the company secretary (if any); or

{c) any person authorised by the directors for the purpose of signing dotuments te which the commen seal is
applied.

counts and other records

80. Excepl as provided by law or authorised by the directors or &n ordinary resolution of the company, no person Is entitled (o inspect

any of the company's accounting or other records or docunents mierely by virtue of being a shareholder.

Provision for employees on cessalion of business

51. The direcio

rs may decide lo make provision for 1he benefit of persons empleyed or formerly employed by the company or any of its

subsldiaries (olher than a director or former director or shadow director) in connaction with the cessafion or transfer o any person

of the whole or pant of the Underlaking of the company er that subsidiary.

Indemnity

52. (¢}
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DIRECTORS' INDEMNITY AND INSURANCE

Subject to paragraph (2), a relevant director of the company or an associated company may be indempified oui of the

company’s assels againsf—

(a) any liahility incurred by that directer In connection with any negligance, detaull, breath of duty or breach of

trust in relation {o the company or an associated company,
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Insurance
53. (1)
(2)

(b) any liability incusred by that director in connection with the activities of the company or an associated
company in its capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of the
Companies Act 2008),

{c) any clher liagility incurred by that director as an officer of the company or an associated company.

This article does not auvtharise any indemnity which would be prohibited ar rendered void by any provision of the
Companies Acts or by any other provision of law,

In this aricle---

{a) companies are associated if one is a subsidiary of the cther or both are subsidiaries of the same body

corperate, and

{b) a "relevant director” means any director or former director of the company or an associated company.,

The directors may decide to purchase and maimain insurance, al the expense of the company, far the bensfit of any

relevant director In respect of any relevant loss.

In this arlicle—
(a} a "relevant director" means any direcior or tormar directar of the company or an assaciated company,
(b) a “relevant loss" means any loss or Rability which has been or may be incurred by & relevant director in

connection with ihal director's duties or powers in retation to the company, any associated company or any
pension fund or employees’ share scheme of the company or associated company, and

{c) companies are associated f one is a subsidiary of Ihe other or both are subsidiaries of the same body

corporate.

Dated: March 2018
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