COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

1 Memorandum of association of
Each subscriber to this memorandum of associatishes to form a company under the Companies Ads 20@ agrees to

become a member of the company and to take atdeasthare.

Name of subscriber

11

<
>

In these Articles, unless the context requiresratise:

Allocation Notice has the meaning given to that term in Article 48.12

appointor has the meaning given to that term in Article 24.1;

Articles means the Company's articles of association tithe bein ce;

Bad Leavermeans a Relevant Member (other than a Good Leaterk be r an employee or director for
any reason;

bankruptcy includes individual insolvency proceedings i th ngland and Wales or Northern

Ireland which have an effect similar to that of kamptcy;
Buyer has the meaning given to that term in Article

CA 2006 means the Companies Act 2006; @
3

call has the meaning given to that term in Artic
call notice has the meaning given to that t i
call payment datehas the meaning given t

y purchase, trggfieunciation or otherwise (but excluding a
of dmep@ny’s lien or rights of forfeiture under Artielé.5) by any Third
upompletion of that acquisition, the Third Party Buytogether with
himyldibold more than 50% of the voting rights at aegal meeting of
es fomtleebeing;

Change of Controlmean

Party Buyer of any interest
persons acting in concert or connected

mployee of [the CompanysaiEompany]; or (ii) the date on which any sharedirstissued
whichever is the later to occur;

S ently whose vote is not to be counted peaf any resolution to authorise such Conflict ho is not to be
counted as participating in the quorum for the ingefor part of the meeting) at which such resoluis to be voted
upon;

corporate representativehas the meaning given to that term in Article 79;

Deemed Transfer Buyerhas the meaning given to that term in Article 49.6

Deemed Transfer Noticehas the meaning given to that term in Article 49.2

Deemed Transfer Sharesneans in relation to a Relevant Member, all osth8hares:

(a) held by the Relevant Member immediately betbes occurrence of the Transfer
Event
(b) held immediately before the occurrence of then$fer event by any persons who

acquired the shares while they were the Relevanmhibdée's Privileged Relations
and/or Family Trusts (other than shares which fihectbrs are satisfied were not
acquired by those persons either:
0] directly or indirectly from the Relevant Member
(i) by reason of their connection with the Reletvifember
and the decision of the directors in this respettte final; and
acquired by the Relevant Member or his Privilegethions and/or Family Trusts or
his personal representatives after the occurrefitbe dransfer Event under any share
option scheme, or any other option scheme or @trangement which was made
before the occurrence of the Transfer Event.
director means a director of the Company, and includespanson occupying the position of director, by whate
name called;
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ARTICLES OF ASSOCIATION \
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms %



distribution recipient has the meaning given to that term in Article $9.2

documentincludes, unless otherwise specified, any docursemt or supplied in electronic form;

Drag Along Option has the meaning given to that term in Article 50.1

Drag Along Notice has the meaning given to that term in Article 50.2

Drag Sale Pricemeans a price per share which is not less thapribe per Selling Share to be paid to the Selling

Shareholders provided always that:

in the event of the whole or any part of any sugbepper Selling Share being contingent, deferoeaffered in any

form other than in cash, then the consideratiohetgaid to the Called Shareholders shall likewisedntingen

deferred and/or in non-cash form on a like basisasto the same amount; and

in the event of the Third Party Buyer agreeingdy pr reimburse any out-of-pocket costs or expeoste Se

Shareholders incurred in connection with the sith@Selling Shares, then such agreement shahéavoidanc

doubt be disregarded in calculating the price iy Share;

electronic form has the meaning given to that term in section TEGRA 2006;

Excess Securitiebas the meaning given to that term in Article 28.3.

Excess Sharefas the meaning given to that term in Article 48L11

Family Trust means a trust which permits the settled propertiysincome from it to be appli

(a) the settler and/or a Privileged Relation of #eitler;
(b) any charity or charities as default benefigarimeani

have no immediate beneficial interest in any o
it when the trust is created but may becom
beneficiaries from time to time except other chi

Relations of the settler.
For purposes of this definition:

(a) settler includes a testator
respectively under a testa
and

(b) Privileged Relation in
the settler;

fully paid in relation to a share, means that the
that share have been paid to the Company;

()
(b) asar
Comp
/that Group Company] of ten$ of that member’s
nt;
(c) ent by the member &t soomal retirement age as is set outin

terms of employment, or at any eaalie following any valid request
ment being made by him in accamewith such terms of employment

(d)

S a Good Leaver for the purposes of thegges; or
) where the date on which the member ceases toffald as an employee or director in
accordance with Article 49.7 (Date of end of empiewnt) is 2 years or more after the
mmencement Date for that member.

eans a document in hard copy form;
Issue Pricemeans the amount paid up or credited as paid tipeoshares concerned (including any premium o)ssu
lien enforcement noticehas the meaning given to that term in Article 33;
Market Value has the meaning given to that term in Article 4B.4.
member has the meaning given to that term in sectiondf12A 2006;
Model Articles means the model articles for private companiestdicnby shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (SI&B8Q29) as amended prior to the date of adoptiothete
Articles;
non-conflicted director means any director who is not a conflicted director
Offer Notice has the meaning given to that term in Articles 4816 48.10;
ordinary resolution has the meaning given to that term in section&82A 2006;
paid means paid or credited as paid;
participate, in relation to a directors' meeting, has the rnirgagiven to that term in Article 12;
partly-paid in relation to a share means that part of thateshaominal value or any premium at which it wesuied
has not been paid to the Company;
persons entitledhas the meaning given to that term in Article 65.1
Privileged Relationmeans (in respect of a member of deceased merhkapouse or civil partner and the children and
grandchildren (including step and adopted childcétihat member and step or adopted children ofliildren of that
member;
~ Proposed Sale Pricdas the meaning given to that term in Article 48.2.
proxy notice has the meaning given to that term in Article 77.2
proxy notification addresshas the meaning given to that term in Article 78.1
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Relevant Memberhas the meaning given to that term in Article [49.2

relevant officer has the meaning given to that term in Articles 86 87.2.1, as the case may be;
relevant losshas the meaning given to that term in Article 8.2

relevant rate has the meaning given to that term in Article 3.2

Sale Pricehas the meaning given to that term in Article 48.4;

Sale SharesindSale Sharehave the meanings respectively given to those terAsticle 48.2.1;
Sellerhas the meaning given to that term in Article 48.1;

Selling Shareshas the meaning given to that term in Article 50.1
Selling Shareholdershas the meaning given to that term in Article 50.1
sharesmeans shares in the Company;
special resolutionhas the meaning given to that term in section&&3A 2006;
Specified Sharesas the meaning given to that term in Article 51.1
with sucl

subsidiary has the meaning given to that term in section 1f59A 2006;

Third Party Buyer means any person who is not a member for the liengg or a person con
party;

Total Transfer Condition has the meaning given to that term in Article 48.2.

transfer or transferring has the meaning given to those terms respectinelyticle 47.1;

Transfer Event shall have the meaning given to that term in Aet{dl9];
Transfer Notice has the meaning given to that term in Article 48.1
transmittee means a person entitled to a share by reasoreadehth or bankruptcy of er rwise by
operation of law;
Uncommitted Shareshas the meaning given to that term in Article 51.1
no e

United Kingdom means Great Britain and Northern Ireland;

Valuers means the auditors for the time being of the Campanless the Comphatthey
decline an instruction to report on the matteruestion, when the Value firm of chradeaccountants
agreed between the Seller and the directors default of such ing day®fing the notice

from the auditors declining to report, as appoiritgdhe Presi
UK or the President of the Association of CharteZedttified A
Writing means the representation or reproduction.@ ;

1.2 Save as otherwise specifically provided in thed
Model Articles shall have the same meani
requires, words and expressions which ha:
become binding on the Company shall have

1.3 Headings in these Atrticles are use
Articles.

14 Unless expressly provided
toitasitis in force from ti
time made under it and al

e, statutory provision or subordinateslagon is a reference
y orders, regulations or subordinateslation from time to

15

1.6 et out in any statute or in anyustay instrument or other subordinate legislat@ncerning

2 Liability of
The liabili ited to the amaguf any, unpaid on the shares held by them.
PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

3 s' general authority
t to the Articles and to the applicable psmris for the time being of the Companies Actsgdihectors are responsible for the

ent of the Company's business, for whighogerthey may exercise all the powers of the Cosnpan

Su
man

Change of Company name
Without prejudice to the generality of Article Betdirectors may resolve in accordance with Art&lte change the Company’s

name.
5 Members' reserve power
5.1 The members may, by special resolution, directittectors to take, or refrain from taking, spedfaction.
5.2 No such special resolution invalidates anythingohtihe directors have done before the passingeafetsolution.
6 Directors may delegate
6.1 Subject to the Articles, the directors may delegatg of the powers which are conferred on them utigeArticles:
6.1.1 to such person or committee;

~ 6.1.2 by such means (including by a power of attorney);

6.1.3 to such an extent;
6.1.4 in relation to such matters or territories; and
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6.1.5 on such terms and conditions;
as they think fit.

6.2 If the directors so specify, any such delegatioy enghorise further delegation of the directorsigs by any person to
whom they are delegated.

6.3 The directors may revoke any delegation in wholpaot, or alter its terms and conditions.

7 Committees

7.1 Committees to which the directors delegate anhef powers must follow procedures which are basefr as
are applicable on those provisions of the Artieldséch govern the taking of decisions by directors.

7.2 The directors may make rules of procedure forradity committees, which prevail over rules derifrech the Arti
if they are not consistent with them.

7.3 Where a provision of the Articles refers to thereiee of a power, authority or discretion by t

power, authority or discretion has been delegageithé directors to a committee, the provisi
permitting the exercise of the power, authoritgliscretion by the committee.

DECISION-MAKING BY DIRECTORS

8 Directors to take decisions collectively
8.1 The general rule about decision-making by direciothat any decision of

decision at a meeting or as a directors’ writtesoheation in accordance with

otherwise as a unanimous decision taken in accoedaith Article 10

8.2 If:
8.2.1 the Company only has one director for the time dpeim
8.2.2 no provision of the Articles requires it to h

the general rule does not apply, and the directyr (for so lon
regard to any of the provisions of the Articlesatilg to_director:

8.3 Subject to the Articles, each director participatim

9 Directors' written resolutions

9.1 Any director may propose a directors’ writte i e in writing of the proposezsolution to each of
the other directors (including alternate directo

9.2 If the company has appointed a co ecretary must propose a directorsewriesolution if
a director so requests by giving noti f the other directors (including alterrditectors).

9.3 Notice of a proposed direct i icate:
9.3.1 the propos
9.3.2 the time by sed that the direciiteuld adopt it.

9.4 A proposed directors’ writte dopiéten a majority of the non-conflicted directorstfeeir alternates)
have signed one or more copies of it, providedtti@gte directors (or their alternates) would havened a quorumata
directors’ meetifigiwere the res have hmeposed at such meeting.

9.5 Once a dire en resolution has been aethpt must be treated as if it had been a dectsicen at a directors’
e with the Articles.

not be taken in accordance withAhiile 10 if the non-conflicted directors wouldtrhave formed a
ectors' meeting had the matter pegposed as a resolution at such a meeting.

a directors' meeting

Any director may call a directors' meeting by giyimotice of the meeting to each of the directarsl{iding alternate
directors), whether or not he is absent from the @ty authorising the company secretary (if dogive such notice.

1 C
11.
11.2 Notice of any directors' meeting must indicate:
11.2.1 its proposed date and time;
11.2.2 where it is to take place; and
11.2.3 if it is anticipated that directors participating the meeting will not be in the same place, hois it
proposed that they should communicate with eackrathiring the meeting.

11.3 Subject to Article 11.4, notice of a directors' g must be given to each director but need non lveiting.

11.4 Notice of a directors' meeting need not be giveditectors who waive their entitlement to noticetadt meeting, by
giving notice to that effect to the Company prioiot up to and including not more than seven dégs the date on
which the meeting is held. Where such notice isgiafter the meeting has been held, that doedfeot the validity of
the meeting, or of any business conducted at it.

12 Participation in directors' meetings
~ 12.1 Subject to the Articles, directors participate idiectors' meeting, or part of a directors' megtimhen:
12.1.1 the meeting has been called and takes place indaroee with the Articles, and
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12.1.2 they can each communicate to the others any infiimar opinions they have on any particular itdm o
the business of the meeting.

12.2 In determining whether directors are participaiimg directors' meeting, it is irrelevant where dimgctor is or how
they communicate with each other.
12.3 If all the directors participating in a meeting ar# in the same place, they may decide that thegingeis to be treated

as taking place wherever any of them is.

Chairing of directors' meetings

13.1 The directors may appoint a director to chair thegetings.

13.2 The person so appointed for the time being is knasthe chairman.

13.3 The directors may terminate the chairman's appe@intrat any time.

13.4 If the chairman is not participating in a directareeting within ten minutes of the time at whi the

participating directors must appoint one of theweko chair it.

Chairman's casting vote at directors’ meetings

14.1 If the numbers of votes for and against a propasalmeeting of directors are eq
chairing the meeting has a casting vote.

14.2 Article 14.1 does not apply in respect of a paticmeeting (or part of a meetin i i rticles,
the chairman or other director chairing the meeisragconflicted director for.the p
of that meeting at which the proposal is voted ypon

Quorum for directors' meetings

15.1 At a directors' meeting, unless a quorum is paiiing, no proposal is to
meeting.

15.2 Subject to Article 15.3, the quorum for the trarigarcof busin
time by a decision of the directors but it musterdve less
person who holds office only as an alternate dres

d on, except pgwal to call another

ctors maybeiffrom time to
nd unless otheffixiad it is two. A
resent, be cedrih the quorum. If
authorities vested irdihectors by these

Articles and accordingly the quorum for the trars n these circumstances shall lee on

15.3 For the purposes of any meeting (or part o { 0 Article 16 (Directors’ confiof interests) to
authorise a director's Conflict, if there is on director in office in addition tee conflicted
director(s), the quorum for such m all be one non-conflicted director.

Directors' conflicts of interests

16.1 For the purposes of this Ar
and interest includes bot

16.2 The directors may, in acci quirgmeet out in this Article 16, authorise any nrgtteposed to them

d, ahxe a director breaching his duty under sectioh dffCA 2006 to

16.3 ect of afict shall declare to the other directors theunatand extent of his

16.4

tors in the same way that any other matterimegyroposed to the directors under the provisibns

ese Articles or in such other manner as the gireenay determine;

5 any requirement as to the quorum at any meetittgeatirectors at which the matter is considereakis

without counting the director in question and atheo conflicted director(s); and

the matter was agreed to without the director arycbéher conflicted director(s) voting or would leav

been agreed to if their votes had not been counted.

Any authorisation of a Conflict under this Articies may (whether at the time of giving the authdiise or

subsequently):

16.5.1 extend to any actual or potential conflict of iestrwhich may reasonably be expected to arisef tht 0
Conflict so authorised,

16.5.2 be subject to such terms and for such duratiompose such limits or conditions as the directoay m

16.4.

the authorisation.

In authorising a Conflict the directors may dedihether at the time of giving the authorisatiosursequently) that if

a director has obtained any information throughimi®lvement in the Conflict otherwise than as eedtor of the

Company and in respect of which he owes a dutpofidentiality to another person the director idemnno obligation

to:

16.6.1 disclose such information to the directors or ty director or other officer or employee of the
Company; or

16.6.2 use or apply any such information in performingdisies as a director,

where to do so would amount to a breach of thafidence.

16.
& determine; or
16.5.3 be terminated or varied by the directors at angtim
This will not affect anything done by the direcpoior to such termination or variation in accordaméth the terms of
: 16.6
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16.7 Where the directors authorise a Conflict they megvigle, without limitation (whether at the time giving the

authorisation or subsequently) that the director:
16.7.1 is excluded from discussions (whether at meetirighrectors or otherwise) related to the Conflict; \
16.7.2 is not given any documents or other informatioatiel to the Conflict;
16.7.3 may or may not vote (or may or may not be courmeté quorum) at any future meeting of directors in
relation to any resolution relating to the Conflict
16.8 Where the directors authorise a Conflict:
16.8.1 the director will be obliged to conduct himselfdiocordance with any terms, limits and/or co
imposed by the directors in relation to the Cofflic
16.8.2 the director will not infringe any duty he owesthe Company by virtue of sections 1710 17

2006 provided he acts in accordance with such tdimiss and/or conditions (if any) as
impose in respect of its authorisation.

16.9 A director is not required, by reason of beingractor (or because of the fiduciary relationsh
being a director), to account to the Company fgrramuneration, profit or other benefit whi
or other officer or employee of the Company’s sdiasies or of any other body corporate
interested or which he derives from or in connectidth a relationship involving a Conflict whi

to that authorisation) and no contract shall bieldiao be avoided on such grou | such
remuneration or other benefit constitute a breddtisoduty under section 176 o
16.10 Subject to the applicable provisions for the tireag of the Companies Aci
imposed by the directors in accordance with Artidie5.2, and provide
and extent of any interest of his in accordancé trie Companies A
16.10.1  maybe a party to, or otherwise interested in camjract,
or in which the Company is otherwise interested;
16.10.2

16.10.3
16.10.4

16.10.5 ountébiée Company for any benefit which he (or anyone
252 of2DA6) derives from any such office or employment

or fromany s i r arrangeroefrom any interest in any such body corporate

interest or

duty under

16.11 For the purposes of this Article, referen
meeting or part-ef.a directors' i

16.12 Subject to A

the receipt of angrsremuneration or benefit constitute a breadhif
2006.

tppsed decisions and decision-making processesimealny directors'

in the meeting (or parthef meeting) for voting or quorum purposes, thetioie may, before the
ing,.be referred to the chair whose ruling in relation to any director ottiran the chairman is
clusive

16.13 to the right to participate lie tmeeting (or part of the meeting) should ariseeBpect of the
ion is to be decided by a decidithe directors at that meeting, for which msg@the chairman is
participating in the meetonghat part of the meeting) for voting or quoruorgoses.
17 rds of
1 must ensure that the Company keegzoed, in writing, for at least ten years fromdiage of the decision
recorded, of every unanimous or majority decisaieh by the directors.
Where decisions of the directors are taken by mieitt means, such decisions shall be recorded éylitiectors in
permanent form, so that they may be read with #ked eye.
8 Directors"discretion to make further rules

Subiject to the Articles, the directors may makeraitgywhich they think fit about how they take dsens, and about how such rules
are to be recorded or communicated to directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIREC TORS
9 Number of directors
Unless otherwise determined by ordinary resolutioe number of directors (other than alternatectiins) shall not be subject to any
maximum but shall not be less than one.
2

0 Methods of appointing directors
20.1 Any person who is willing to act as a director, aagermitted by law to do so, may be appointeg@ director:
20.1.1 by ordinary resolution, or
20.1.2 by a decision of the directors.

20.2 In any case where, as a result of death or bantyLgite Company has no members and no directarsighsmittee(s)
of the last member to have died or to have a bamté&yworder made against him (as the case may bihsle the right,
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by notice in writing, to appoint a person (incluglia transmittee who is a natural person), who lisngito act and is

stating that that person has become physicallyentatly incapable of actin
remain so for more than three months;
21.1.5 by reason of that person's mental health, a coakesian order which
person from personally exercising any powers ditsigvhich that p.
21.1.6 notification is received by the Company from theedior that the di i igni iaed
such resignation has taken effect in accordandeitgiterms.

permitted to do so, to be a director.
20.3 For the purposes of Article 20.2, where two or mmbers die in circumstances rendering it unaewhio was the \
last to die, a younger member is deemed to hawévedran older member.
21 Termination of director's appointment
21.1 A person ceases to be a director as soon as:
21.1.1 that person ceases to be a director by virtue ppaovision of CA 2006 or is prohibited from b
director by law;
21.1.2 a bankruptcy order is made against that person;
21.1.3 a composition is made with that person's credgergrally in satisfaction of that person's debtit
Company resolves that his office be vacated;
21.1.4 a registered medical practitioner who is treatimaf fperson gives a written opi the any

22 Directors' remuneration
22.1 Directors may undertake any services for the Comizet the directol
22.2 Directors are entitled to such remuneration asltteztors determine:
22.2.1 for their services to the Company as direct
22.2.2 for any other service which they undertake
22.3 Subject to the Articles, a director's remuneratiaay:

22.3.1 take any form, and
22.3.2 include any arrangements in co I pension, allowance or gratuity, or any
oor ispeEt

death, sickness or disability. that director.
22.4 Unless the directors decide otherwise, direc s from day to day.

23 Directors' expenses

23.1 The Company may pay any re
any) properly incur in con

23.1.1 meetings o of directors,
23.1.2 general me

23.1.3 separate meetings of the
or otherwise in connection with tl
Company.

arry out that director’s responsibilities,
in relation to the taking of decisions by the dioes in the absence of the alternate’s appointor.

ent or removal of an alternate musefected by notice in writing to the Company sigrimdthe
appointor, or in any other manner approved by thectbrs.

24, The notice must:
24.3.1 identify the proposed alternate; and
24.3.2 in the case of a notice of appointment, contaitatesient signed by the proposed alternate that the
proposed alternate is willing to act as the altered the director giving the notice.
25 Rights and responsibilities of alternate directors
25.1 An alternate director may act as alternate diretctonore than one director and has the same righédation to any
decision of the directors as the alternate’s agpain
25.2 Except as the Articles specify otherwise, altermtitectors:
25.2.1 are deemed for all purposes to be directors;

25.2.2 are liable for their own acts and omissions;

25.2.3 are subject to the same restrictions as their appai (including those set out in sections 172Z7f6QA
2006 inclusive and Article 16); and

25.2.4 are not deemed to be agents of or for their appint

and , in particular (without limitation), each aftate director shall be entitled to receive noti€all meetings of
directors and of all meetings of committees ofdives of which his appointor is a member.

25.3 A person who is an alternate director but not aatar:
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25.3.1 may be counted as participating for the purposeetarmining whether a quorum is present (but only

if that person’s appointor is not participating gmdvided that no alternate may be counted as thare
one director for these purposes); \
25.3.2 may participate in a unanimous decision of theatiines (but only if his appointor does not partat;
and
25.3.3 may sign a written resolution (but only if it istreigned or to be signed by that person’s appojintor
25.4 A director who is also an alternate director istéd, in the absence of any of his appointorsa 8eparate vote @

behalf of that appointor, in addition to his owriezon any decision of the directors but he shalhtas only one fo
purpose of determining whether a quorum is present.

25.5 An alternate director is not entitled to receivg emuneration from the Company for serving aslemrate dire
except such part of the alternate’s appointor’sureenation as the appointor may direct by noticgriting
Company.
26 Termination of alternate directorship
An alternate director’s appointment as an alterf@tany appointor terminates:
26.1 when that appointor revokes the appointment bycadt the Company in writing specifyi
26.2 when notification is received by the Company frdma tlternate that the altern
appointor and such resignation has taken effegt@ordance with its terms;
26.3 on the occurrence, in relation to the alternatangfevent which, if it occurred in r r, would result
in the termination of that appointor’'s appointmasta director;
26.4 on the death of that appointor; or
26.5 when the alternate’s appointor's appointment aisexir terminates.
SECRETARY
27 Appointment and removal of secretary

The directors may appoint any person who is williagact as the s
conditions as they may think fit and from timeitoné remove suc
each case by a decision of the directors.

, at suclumenation, and upon such
rs smldeappoint a replacement, in

28 Further issues of shares: authority
28.1 The following paragraphs to a private company with only one classhares.
28.2 Subject to Article 28.1 an y these Articles, or authorised from tiotirhe by an ordinary

resolution of the sharehol
or to convert any security i
28.3 Subject to the remaining provisions of ArtizReand to Article 29 (Further issues of sharesgmnption rights) and
to any directi vhich may by the Compamygeneral meeting, the directors are generallg an
unconditior ised, for the purpose of imecb51 of CA 2006 to exercise any power of the @any to:

allot;

stalexercise any power to allot shares or to gigints to subscribe for,
inCbenpany.

28. ity referred to in Article 28.3:

shall only apply insofar as the Company has natwexl, waived or revoked it by ordinary resolution;
and

28.4.3 may only be exercised for a period of five yeamwmncing on the date on which the Company is

incorporated or these Articles are adopted whichisvihe later, save that the directors may make an
offer or agreement which would, or might, requitar®s to be allotted after the expiry of such aittho
(and the directors may allot shares in pursuaneafffer or agreement as if such authority had not
expired).

29 Further issues of shares: pre-emption rights

29.1 In accordance with section 567(1) of CA 2006, sexti561 and 562 of CA 2006 shall not apply to &straknt of

equity securities (as defined in section 560(1FAf2006) made by the Company.
29.2 Unless otherwise agreed by special resolutiohaf@ompany proposes to allot any equity securitiesse equity
securities shall not be allotted to any personssilee Company has first offered them to all membethe date of the

offer on the same terms, and at the same pri¢lepas equity securities are being offered to sticérgerson on a pari
passu basis and pro rata to the nominal valueaséstheld by those members (as nearly as possthieuvinvolving
fractions).

29.3 The offer:

29.3.1 shall be in writing, shall be open for acceptarmzed period of fifteen working days from the daftthe
offer and shall give details of the number and stipgon price of the relevant equity securitiesga
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29.3.2 may stipulate that any member who wishes to sutiséor a number of equity securities in exceskef t
proportion to which he is entitled shall, in hicaptance, state the number of excess equity sesurit
(Excess Securitiesfor which he wishes to subscribe. \

29.4 Any equity securities not accepted by members @untsio the offer made to them in accordance witichkes 29.2 and

29.3 shall be used for satisfying any requestsEfaress Securities made pursuant to Article 29.3f2here are

insufficient Excess Securities to satisfy such estis; the Excess Securities shall be allottedetapiplicants as nearly

as practicable in the proportion that the numbé&bafess Securities each member indicated he wooégbebears to the

total number of Excess Securities applied for sl as possible without involving fractions arieasing the num

of Excess Securities allotted to any member beyloaichpplied for by him). After that allotmentydfxcess Sec

remaining shall be offered to any other persomaslirectors may determine, at the same price atldessame t

as the offer to the members.

30 Powers to issue different classes of share
30.1 Subject to these Atrticles, but without prejudicette rights attached to any existing share may i
shares with such rights or restrictions as mayéterchined by ordinary resolution.
30.2 The Company may issue shares which are to be ret@mare liable to be redeemed at the i mp or

the holder, and the directors may determine thmageconditions and manner of re

31 Variation of class rights
31.1 Whenever the capital of the Company is divided different classes of sh

winding up, with the consent of the holders of igsied shares of th

31.2 The consent of the holders of a class of sharestayven by:
31.2.1 a special resolution passed at a separate geneeting of
or

31.2.2 a written resolution in any form signed by or o hree-quarters in nomindliea
of the issued shares of that class,
but not otherwise. To every such meeting, alpttoi CA 2006 relatimgéneral meetings
i ive such provisions effidaut3o that the
necessary quorum shall be two holders of sharé present in person or by proxiytesiding or
representing not less than one third in nom es of the relevant clasteay holder of shares
of the class shall be entitled on a poll to one
class, present in person or by prox i i uly authorised representative, deayand a poll. If
at any adjourned meeting of such esaid is not present, not less tharperson holding

shares of the class who is pre Il be a quorum.

32 Company's lien over shares
The Company has a lie@¢mpany's lie
indebted or under any liability to the Co \
all monies payable by him (either alone or jointith a
time in the future and whe or not a call

the sole registered holder of the shianee of several joint holders, for
ther person) to the Company, whether plajianmediately or at some

2 provisions of this Article 33, if:
a lien enforcement notice has been given in respfexshare, and

33 l 2 the person to whom the notice was given has failedmply with it,
the Company may sell that share in accordanceAwtible 41.5.

A lien enforcement notice:

33.2.1 may only be given in respect of a share which ezt to the Company's lien, in respect of which a
sum is payable and the due date for payment oftirathas passed;

33.2.2 must specify the share concerned;

33.2.3 must be in writing and require payment of the suayaple within fourteen days of the notice;

33.24 must be addressed either to the holder of the sirdtea transmittee of that holder; and

33.25 must state the Company's intention to sell theeshidhe notice is not complied with.

Where shares are sold under this Article 33:

33.3.1 the directors may authorise any person to executestrument of transfer of the shares to the @sgeh
or a person nominated by the purchaser, and

33.3.2 the transferee is not bound to see to the appdicati the consideration, and the transferee'sisithet

affected by any irregularity in or invalidity ofeétprocess leading to the sale.
The net proceeds of any such sale (after paymeheafosts of sale and any other costs of enfotbiadjen) must be
applied:
33.4.1 first, in payment of so much of the sum for whibk tien exists as was payable at the date oféne li
enforcement notice,
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33.4.2 second, to the person entitled to the shares atateeof the sale, but only after the certificatethe
shares sold has been surrendered to the Compazsrfoellation or an indemnity in a form reasonably
satisfactory to the directors has been given fgiast certificates, and subject to a lien equinetie the
Company's lien for any money payable (whether payiaimediately or at some time in the future) as
existed over the shares before the sale in regpedt shares registered in the name of such person
(whether as the sole registered holder or as orsewéral joint holders) after the date of the lien
enforcement notice.

33.5 A statutory declaration by a director or the compsecretary (if any) that the declarant is a doeot the comp
secretary (as the case may be) and that a shabeéasold to satisfy the Company's lien on a fpdaiate:
335.1 is conclusive evidence of the facts stated in &geinst all persons claiming to be entitled t
and
33.5.2 subject to compliance with any other formalitiestansfer required by the Articles y
constitutes a good title to the share.
a

34 Call notices
34.1 Subject to the Articles and the terms on which ehare allotted, the directors may send

member requiring the member to pay the Compangeifigd sum of moneyc@ll) whi

the Company at the date when the directors deoidend the call notice.

34.2 A call notice:
34.2.1 must be in writing;
34.2.2 may not require a member to pay a call which exséeeltotal a
the Company;
34.2.3 must state when and how any call to which it reléttés t
34.2.4 may permit or require the call to be paid by i
34.3 A member must comply with the requirements of aruatice,
days have passed since the notice was sent.
34.4 Before the Company has received any call due ua
34.4.1 revoke it wholly or in part, or

34.4.2 specify a later time for paym
by a further notice in writing to the member inpest of

35 Liability to pay calls
35.1 Liability to pay a call is not extinguis| ransferring the shares in respect aflnis required to be
paid.
35.2 Joint holders of a share pay all calls in respect of that share.
35.3 Subject to the terms on which sh irectors may, when issuing shares, providetiaotices sent to
the holders of those share
35.31

35.3.2
36 When call notice ne
36.1
n a date fixed by or in accordance with the tenfrissue.
3 late for payment of such a sum laasgd and it has not been paid, the holder ohidwe €oncerned is
espects as having failed to comyti a call notice in respect of that sum, andable to the same
ences as regards the payment of interebréeitlire.
7 Fal to comply with call notice: automatic consquences
37.1 If a person is liable to pay a call and fails tostboby the call payment date:
37.1.1 the directors may issue a notice of intended farfeito that person, and
37.1.2 until the call is paid, that person must pay thenBany interest on the call from the call paymete da

the relevant rate.

37.2 For the purposes of this Article 37:
37.2.1 thecall payment dateis the time when the call notice states that Eisahyable, unless the directors
give a notice in writing specifying a later datewhich case theall payment dateis that later date;
37.2.2 therelevant rate is:
: 37.2.2.1 the rate fixed by the terms on which the sharespect of which the call is due was
allotted;

37.2.2.2 such other rate as was fixed in the call noticectvinequired payment of the call, or
has otherwise been determined by the directors; or

37.2.2.3 if no rate is fixed in either of these ways, fiver gent. (5%) per annum.

37.3 The relevant rate must not exceed by more thanpiéreentage points the base lending rate mosttigsean by the
Monetary Policy Committee of the Bank of Englan@@mnection with its responsibilities under Paof the Bank of
England Act 1998.
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37.4 The directors may waive any obligation to pay iestion a call wholly or in part.

38 Notice of intended forfeiture \
38.1 A notice of intended forfeiture:
38.1.1 must be in writing;
38.1.2 may be sent in respect of any share in respechafwa call has not been paid as required by a call

notice;

38.1.3 must be sent to the holder of that share (or, énctise of joint holders of a share in accordange
Article 82.6) or to a transmittee of that holdeaittordance with Article82.7;

38.14 must require payment of the call and any accrutedest and all expenses that may hav,

by the Company by reason of such non-payment layeawhich is not less than fourteen
date of the notice;

38.1.5 must state how the payment is to be made; and

38.1.6 must state that if the notice is not complied wiitle, shares in respect of whichthe call i
liable to be forfeited.

39 Directors' power to forfeit shares
If a notice of intended forfeiture is not compligidh before the date by which payment of the
forfeiture, the directors may decide that any shamespect of which it was given is forfeite
dividends or other moneys payable in respect ofdHeited shares and not paid befor

n ntended
to include all

40 Effect of forfeiture
40.1 Subject to the Articles, the forfeiture of a shexéinguishes:
40.1.1 all interests in that share, and all claims a i mpany in respect of it, and
40.1.2 all other rights and liabilities incidental to ta rson whose share it wasqrio
the forfeiture and the Company.
40.2 Any share which is forfeited in accordance with #
40.2.1 is deemed to have been forfeited
40.2.2 is deemed to be the proper
40.2.3 may be sold, re-allotted or ot
41.5.
40.3 If a person's shares have been for
40.3.1 the Company
register of

40.3.2 that perso
40.3.3 that person

40.3.4 that person remains liable to the Company foratis payable by that person under the Articleseat th
f those sharesuidiolg any interest (whether accrued before or #fier

of forfeiture);
>ctors may waive payment of such sums whailyjn part or enforce payment without any

40.3.5

A statutory declaration by a director or the Compsecretary (if any) that the declarant is a doeot the Company
secretary (as the case may be) and that a shabeéadorfeited on a specified date:

41.2.1 is conclusive evidence of the facts stated in &geinst all persons claiming to be entitled tosthere,
and
41.2.2 subject to compliance with any other formalitiestansfer required by the Articles or by law,

constitutes a good title to the share.

A person to whom a forfeited share is transfersatbt bound to see to the application of the camatibn (if any) nor

is that person's title to the share affected byiaegularity in or invalidity of the process leadito the forfeiture or

transfer of the share.

If the Company sells a forfeited share, the pemsbn held it prior to its forfeiture is entitled teceive from the

company the proceeds of such sale, net of any cesioni, and excluding any amount which:

41.4.1 was, or would have become, payable, and

41.4.2 had not, when that share was forfeited, been pattidt person in respect of that share,

but no interest is payable to such a person iresyf such proceeds and the Company is not rejtoraccount for

any money earned on them.

41.5 All shares to be sold in the enforcement of thegany's lien or rights of forfeiture shall be offeiie accordance with
Article 48 (Voluntary Transfers) as if they wer@&Shares in respect of which a Transfer Noticktdeen given and

~ treating as the Seller the holder of those sharesthat the Sale Price shall be the Market Valtieose shares and the
Transfer Notice shall be deemed not to containtalTioansfer Condition.

© The Association of Company Registration Agentsitéd 2009 All rights reserved. No part of this document may&produced, stored in a
retrieval system or transmitted in any way or by mr@ans, including photocopying or recording, withihe written permission of the copyright
holder.



42 Surrender of shares

42.1 A member may surrender any share:
42.1.1 in respect of which the directors may issue a eaticintended forfeiture;
42.1.2 which the directors may forfeit; or
42.1.3 which has been forfeited.
42.2 The directors may accept the surrender of any shate.
42.3 The effect of surrender on a share is the santeessffect of forfeiture on that share.
42.4 A share which has been surrendered may be dealimihe same way as a share which has been &atfeit
43 Payment of commission on subscription for shares
43.1 The Company may pay any person a commission inaenasion for that person:
43.1.1 subscribing, or agreeing to subscribe, for shares;
43.1.2 procuring, or agreeing to procure, subscriptiomsfares.
43.2 Any such commission may be paid:
43.2.1 in cash, or in fully paid or partly paid sharesother securities or par ne and partiyhie
other; and
43.2.2 in respect of a conditional or an absolute subgorip
44 Company not bound by less than absolute interests
44.1 Except as required by law, no person is to be m@ised by the Com as uportrast; and

except as otherwise required by law or the Artidlee Company is n
interest in a share other than the holder's alEsolwhership of it and al

nd byeoognise any
ingtto i

may be issued in respect of it.

45 Share certificates
45.1 The Company must issue each member, free of chait
member holds.
45.2 Every certificate must specify:
4521 in respect of how many sha
45.2.2 the nominal value of those sl
45.2.3 the extent to which shares are p
45.2.4 any distinguishing n .
45.3 No certificate may be issued i an one class.
45.4 If more than one person h
455 Certificates must:
45.5.1 have affixe pany's common seal, or
455.2 be otherwise executed in accordance with the Corepacts.
46 Replacement share cer,
46.1 If a certifi n respect of a membersehis:

0 defaced, or
d to be lost, stolen or destroyed,

46.2

directors decide.

ititled to be issued with a replees certificate in respect of the same shares.

the right to be issued witthsaiceplacement certificate:

ay at the same time exercise the right to be dsaith a single certificate or separate certifisate

ust return the certificate which is to be replattethe Company if it is damaged or defaced; and
must comply with such conditions as to evidenageimnity and the payment of a reasonable fee as the

7 Tr. r of shares- general
47.1 In these Articles, a reference to trensfer of ortransferring shares shall include any transfer, assignmepisiison
or proposed or purported transfer, assignmentspodition:
47.1.1 of any share or shares of the Company; or
47.1.2 of any interest of any kind in any share or shafaéhe Company; or
47.1.3 of any right to receive or subscribe for any starshares of the Company.

47.2 The directors shall not register the transfer of sinare or any interest in any share unless timsfeais made in
accordance with Article 48 (Voluntary Transfers)Asticle 49 (Compulsory Transfers) or Article 50rélg Along

Option) or Article 51 (Tag Along Option), and, imyasuch case, is not prohibited under Article 5Bfibited

months after the date on which the transfer wagdddvith the Company, send to the transferee noficand the

reasons for, the refusal.

47.4 An obligation to transfer a share under these Ktishall be deemed to be an obligation to tratiséeentire legal and
beneficial interest in such share free from any,leharge or other encumbrance.

Transfers).
:O 47.3 If the directors refuse to register a transfer share they shall, as soon as practicable andyiraent within two

47.5 Shares may be transferred by means of an instruohérnsfer in any usual form or any other fornpragved by the
directors, which is executed by or on behalf ofttaasferor and (if any of the shares is partlypé#ie transferee.
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47.6 No fee may be charged for registering any instruroétransfer or other document relating to or eifey the title to

any share.
47.7 The Company may retain any instrument of transtackvis registered.
47.8 The transferor remains the holder of a share th@itransferee's name is entered in the registeeofbers as holder of
it.
48 Voluntary Transfers
48.1 Except as contemplated in Article 50 (Drag Alongi@p) or Article 51 (Tag Along Option), any memlveno wi

to transfer any shar&¢ller) shall before transferring or agreeing to transteh share or any interest in it, ser
in writing (Transfer Notice) on the Company of his wish to make that transfer.

48.2 In the Transfer Notice the Seller shall specify:
48.2.1 the number and class of sharBalé Sharesand each one $ale Shar¢ which he
48.2.2 the identity of the person (if any) to whom thel@ehishes to transfer the Sal
48.2.3 the price per share at which the Seller wishesaruster the Sale Shard2r¢posed Sale
48.2.4 any other terms relating to the transfer of thee Sares; and
48.2.5 whether the Transfer Notice is conditional upon(alid not part on

pursuant to the following provisions of this Argcl8 {[Total Transf

48.3 Each Transfer Notice shall:

48.3.1 relate to one class of shares only;

48.3.2 constitute the Company as the agent of the Selteth sale n the terms of this

Article 48; and

48.3.3 save as provided in Article 48.8, be irrevocable.

48.4 The Sale Shares shall be offered for purchasecordance wij i i a price per Sthare $ale Pricg
agreed between the Seller and the directors defawlt of su

date of service of the Transfer Notice:

48.4.1 if the directors so elect within that fif i i r the date of service of the Jiem

; orted on by the Valuers as their written
Value) as at the date of service of the
es the Sale Price shall be deemedve ha
fany of the Valuer's report); and

opinion of the open market value
Transfer Notice (in which ca:

48.4.2 otherwise the Sale Price shall be Biake, in which case for the purpose of these ki
the Sale Price shall agrdéieel end of that 15th working day.
48.5 If instructed to report on their opinion er Article 48.4 the Valuers shall:
48.5.1 act as exper i their ewittetermination shall be final and binding on the
members;
48.5.2 proceed on
48.5.2.1 rket value of each Sale Share shalideum which a willing buyer

with a willing seller to be the purahpsce for all the class of shares of
Sale Shares form part, divided by the memof issued shares then
comprised in that class;

there shall be no addition of any premium or suttima of any discount by reference
to the size of the holding the subject of the Tfanslotice or in relation to any
restrictions on the transferability of the Sale 18saand

2.3 any difficulty in applying either of the foregoirtzases shall be resolved by the
Valuers as they think fit in their absolute disiet

ill use its reasonable endeavountupe that the Valuers deliver their written opimbf the Market
ectors and to the Seller withinrityeeight days of being requested to do so.

ees for reporting on their opiniorthad Market Value shall be borne as the Valuerl specify in their
valuation‘having regard to the conduct of the partind the merit of their agreements in respéeleohatters in dispute
or otherwise (in the absence of any such spedificéily the Valuers) as to one half by the Sellet asto the other half
by the Company unless the Seller revokes the Teahkitice pursuant to Article 48.8, in which cdse$eller shall pay

all the Valuers' fees.

48.8 If the Market Value is reported on by the Valuensler Article 48.4 to be less than the Proposed Bade, the Seller
may revoke any Transfer Notice which was not steddae, or is not deemed by these Atrticles to fbeyocable by
written notice given to the directors within theipd of five working days after the date the diogstserve on the Seller

the Valuers' written opinion of the Market Value.
48.9 The directors shall at least ten working days &ftet no more than twenty working days after the Baice has been
agreed or determined give an Offer Notice to alimbers to whom the Sale Shares are to be offer@ctiordance with

these Atrticles.
48.10 An Offer Notice shall:
48.10.1  specify the Sale Price;
48.10.2  contain the other details included in the Tranblfetice; and

48.10.3 invite each of the members (other than the Seléerspond in writing, before expiry of the Offer
Notice, to purchase the numbers of Sale Sharesfigpdny them in their application,
and shall expire twenty working days after its gsv

48.11 After the expiry date of the Offer Notice, the di@'s shall allocate the Sale Shares in accordaitie¢he applications
received save that:

48.
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48.12

48.13

48.14

48.15

49 Compulsory Transfers

49.1

<
>

48.11.1 ifthere are applications from members for moratie number of Sale Shares available, they shall b
allocated to those applicants in proportion (aslpes possible but without allocating to any membe
more Sale Shares than the maximum number applidsy/fioim) to the number of shares then held by
them respectively; however, in his application$ate Shares a member may, if he so desires, iedicat
that he would be willing to purchase a particulaportionate entittementgkcess Shares in which
case, applications for Excess Shares shall beaédiddn accordance with such application, or in the
event of competition among those members applying%cess Shares in such proportions as equa
nearly as may be) the proportions of all the shiedd by such members;
48.11.2  ifitis not possible to allocate any of the Satafs without involving fractions, they shall bleed
amongst them in such manner as the Board shall fijnand
48.11.3 if the Transfer Notice contained a valid Total Tfm Condition, no allocation of Sale
made unless all the Sale Shares are allocated.
The directors shall, within five working days oétbxpiry date of the Offer Notice, give notice inti
Notice) to the Seller and to each person to whom SalesSlieave been allocated (eadBuger)
and address of each Buyer, the number and cl&al®Shares agreed to be purchased by
payable for them.
Completion of a sale and purchase of Sale Shamssigmt to an Allocation Notice
office of the Company at the time specified in Atlecation Notice when the Sell
Buyer of the Sale Price in respect of the Sale&haltocated to that Buyer, tran
relative share certificate(s) to that Buyer.
The Seller may, during the period of thirty workiteys immediately followi
all or any of these Sale Shares, for which an Aflimn Notice has n
proposed transferee (if any) named in the Trarédice or, if none w: sfenesither case at
any price per Sale Share which is not less tharStile Price, withou , rebate or aloge to the
proposed transferee, provided that:
48.14.1 the Seller may not transfer such share and
is not at that date a member unless such tran
48.14.2  ifthe Transfer Notice contained a T
written consent of the directors,
If a Seller fails for any reason (including de:
directors may authorise any director of the
of the Seller for the purpose) to execute each
The Company may receive the pur

d in writing by the directors; and
er shall not be entitled, saviatie
Shares under this Article 48.14.

hen required pursuiting Article 48, the
med to be irrevocably appoinsati@attorney
Sale Shares and delivartii@Seller's behalf.

uyer as the holder of such Sale Shates Company shall
hold such purchase money in a separ t for the Seller but shall not be bouneam or pay interest
rchase money shall be a good discharge tBuier who

shall not be bound to se
members in purported exerci er cordéryethis Article 48.15 the validity of the procéesgk shall not be
questioned by any person:

sfer Event occurs, imat&n to any member:
dividual
peing an individual:
e a bankruptcy order made against hinmalt be declared bankrupt by any court of
competent jurisdiction; or
all make an offer to make any arrangement or esitipn with his creditors generally;
.1.5shall die; or
.1.4shall suffer from mental disorder and be admitteladspital or shall become subject to any court
order referred to in regulation 81(e) of the Mod#icles;
e olution or insolvency etc
49.1.2 if that member being a body corporate:
49.1.2.1shall have a receiver, manager or administratizeiver appointed over all or any part of its
undertaking or assets;
49.1.2.2shall appoint or suffer the appointment of an adstiator appointed in relation to it; or
49.1.2.3shall enter into liquidation (other than a volugtéiquidation for the purpose of a bona fide
scheme of solvent amalgamation or reconstructiam);
49.1.2.4shall have any equivalent action in respect ddken in any jurisdiction outside England and
Wales; or
49.1.2.5ceases to be within the control (as that termfinde by section 840 ICTA) of the person(s) who
controlled the member on the date on which it becarmember or on the date of adoption of
these Atrticles (whichever is later);
Ceasing to be director or employee of the Company/Group]
49.1.3 ifeither:
49.1.3.1a member who is at any time a director or emplaj¢lee [Company]/[a Group Company] shall
cease to hold such office or employment; [or
49.1.3.2the member of the company of which such a memlzedigector or employee shall cease for any
reason to be a Group Company,
and the member is a bad leaver or does not reon#tiereupon immediately become a director or eyegl
of another company which is still a Group Company];

OFSsS
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Privileged Relations and Family Trusts

49.1.4 if any shares are transferred by a member to déged Relation or to trustees to be held on a Fafnust
and:

49.1.4 . 1the relevant transferee ceases to be a PrivilegéatiBn, or the trust in question ceases to be a
Family Trust in relation to such member; or

49.1.4.2there ceases to be any beneficiaries of the Fanilgt other than charities;

Unauthorised attempted transfer
49.1.5 if a member shall attempt to deal with or dispok@my share or any interest in it otherwise
accordance with these Articles and whether or ootélue; or
Failure to serve Transfer Notice under specified provisions

49.1.6 if a member shall for any reason not give a Trari$&ice in respect of any shares or transfi
the case may be) as required by any express ppovisithese Articles.

49.2 Conseguences of Transfer Event determination
49.2.1  Upon any Transfer Event occurring, the member speet of whom such ev

(Relevant Memben and any other holder of any Deemed Transfer Shsha ha
immediately given a Transfer Notice in respect bfttee Deemed Transfer Sha such
member(s) Peemed Transfer Noticg. A Deemed Transfer Notice s en
current Transfer Notice insofar as it relates tobieemed Transfer Sh Hhen

been validly transferred pursuant to that Tranhiietice. For the purp i .2, ahqres
received by way of rights or on a capitalisatioarat time by any
may have been transferred (directly or by meaiassefies of two
treated as Deemed Transfer Shares.
49.3  Disenfranchisement
49.3.1  Notwithstanding any other provision of these Agi;la Memb titled to receive ratfor

attend at, and shall have no voting rights at, any or to receive or tacehawy
voting rights in respect of, any written resolus pect of such Deemed Transfer
Shares (and of any shares received thereaf a capitalisation in respect afsé
Deemed Transfer Shares) on and frol Transfer Notice (or if later theed
upon which he receives the shares of members of the Company of anothe

49.4  Offer for sale
49.4.1  AnyDeemed Transfer Shares shall

as if they were Sale Sh i

any person who is deem

49.4.1.1subject

DeemetsféraNotice save that:
e shall beéegper Deemed Transfer Share agreed between

ent, the Market Value;

tice shall be deemed not taicoa Total Transfer Condition and shall be
der Article 48.7 ;

in any case where the Relevant Member is a Goouddrehe their
Market Value; or

in any case where the Relevant Member is a Baddre®e the
lower of their Issue Price and their Market Value.

Dispute not to delay sale

49.6.1 A dispute as to whether Article 49.7.1.1 or Artid®7.1.2 applies to any Deemed Transfer Sharés sha
not affect the validity of a Deemed Transfer Notieé (if the Issue Price is lower than the Market
Value) any person who acquires Deemed TransfereSHaeemed Transfer Buye) pursuant to a
Deemed Transfer Notice while such a dispute isiooimg shall pay to the Seller the lower of their

Issue Price and their Market Value and shall psyna equal to the difference between their IssweePri

and their Market Value to the Company. The Comp=rall hold that amount in a separate interest-
bearing bank deposit account as trustee to pagdtinterest earned thereon, upon final deterroinafi

the dispute:

49.6.1.1 to the Seller in respect of any Deemed Transfere@etermined to be sold for their
Market Value; and

49.6.1.2 to the Deemed Transfer Buyer(s) in respect of ameriled Transfer Shares
determined to be sold at their Issue Price,

provided always that if the Seller and Deemed TearBuyer(s) otherwise agree in writing and notify

such agreement to the Company it shall instead dradddeal with the monies paid into such account

and interest as such agreement and notice mayfspédwther or not the dispute has been resolved.

~ 49.7  Date of end of employment

49.7.1  Forthe purpose of Article 49.1.3 and Article 2@iffination of alternate directorship) the date ugbich a
member ceases to hold office as an employee artdirshall:
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49.7.1.1where the [Company/Group Company] terminates opms to terminate a contract of
employment or engagement by giving notice to thpleyee or director of the termination of the
employment or engagement, whether or not the samstitutes a wrongful or unfair dismissal,
be the later of the date of that notice and the @aany) for the termination expressly stated in
such notice (whether or not a payment is made dgmhployer in lieu of all or part of the notice
period required to be given by the [Company/Groem@any] in respect of such termination);

49.7.1.2where the employee or director terminates or pusgorterminate a contract of employment.
engagement by giving notice to the [Company/Grogmg@any] of the termination ofsithe
employment or engagement (whether or not he islivefble so to do), be the later of theda
that notice and the date (if any) for the termioragxpressly stated in such notice;

49.7.1.3where the [Company/Group Company] (on the one haneinployee or director
hand) wrongfully repudiates the contract of empleptnor engagement an
respectively accepts that the contract of employmeangagement has be
date of such acceptance by the [Company/Group Coyhpa employee
may be);

49.7.1.4where a contract of employment or engagementrisiteted under the d
the date of the frustrating event; or

49.7.1.5where a contract of employment or engagement iigiterte
than set out in Articles 49.7.1.1 to 49.7.1.3 Heedate on w ases to be
employed or engaged by the [Company/Group Co|

50 Drag Along Option
50.1  If members holding for the time being over [fif§Q)] per cent. (%) in no dlie time being in

issue (together th®elling Shareholder$ wish to transfer all their shar

Selling Shareholders shall have the optibrag Along Option i

transfer all their shares with full title guaranteethe Third

accordance with this Article 50.

50.2 The Selling Shareholders may exercise the Drag g the registration ofttla@sfer of the

, also be given to the Company at its
registered offlce (but SO that any fallure orde i G in no way prejudice tiperation of this Article

Shares pursuant to Article 50.1 to the Third Party which the Called Shares are todvesferred (being
theDrag Sale Priceg, the proposed d ! mjldentlty of the Third Party Buyer. A Drag Along
Notice shall be deemed served upon it being placed in the post and Article [@2eans of

Communication to be used)]
communication to be used)]
Drag Along Notice as if it er these Articles by the Company.

50.3 A Drag Along Notice may b time ptm completion of the sale of the Called Shares$ @my such
revocation notice shall be served in the mannesgpiteed for a Drag Along Notice in Article 50.2.

50.4 i e-sale of the Call shkdl place on the same dale as the date of acmgletion of the sale of

ng Notice be amended accordingly. Aet[82 (Means of

50.5 lder shall on service of theg Btang Notice be deemed to have irrevocably apedieach of the
erally to be his attormegxecute any stock transfer and covenant fortiflél guarantee in
€ gistered in the rdrmech Called Shareholders and to do such ofliegs as may be
able to accept, transfer andletertbe sale of the Called Shares pursuant toAttisle 50.
50.6 ion and other restrictionstamed in these Articles shall not apply on arg sead transfer of

ry Transfers) or 49 (Compulsory Transfeas)the case may be shall automatically be revokéue service of a
Drag Along Notice.

50. Upon any person, following the issue of a Drag gldiotice, becoming a holder of shares pursuatigexercise of pre-
existing options to acquire shares in the Compamgther pursuant to a share option scheme or oigeehewsoever), a
rag Along Notice, on the same terms as the prevrag Along Notice, shall be deemed to have beared upon such

member immediately upon such acquisition and seckgqm shall thereupon be bound to sell and traafifeach shares
acquired by him to the Third Party Buyer or asThed Party Buyer may direct and the provisionshi Article shall

apply mutatis mutandis to such member save thapltion of the sale of such shares shall take gtatiewith upon the
Drag Along Notice being deemed served on such meatbi later, upon the date of completion underprevious Drag
Along Notice.

Tag Along Option

51.1 Subiject to Article 50 (Drag Along Option), but ottvéese notwithstanding any other provision in thascles, no sale or

other disposition of any shareSpecified Shareyshall have any effect if it would result in a @la of Control unless
before the transfer is lodged for registrationThed Party Buyer has made a bona fide offer iroeg@nce with these
Articles to purchase at the specified price (defimeArticle 51.2) all the shares held by membeh®are not acting in
concert or otherwise connected with the Third PBdyer (Uncommitted Shares.

51.2 An offer made under Atrticle 51.1 shall be in writiand shall be open for acceptance for at least (8)] working days,

~ and shall be deemed to be rejected by any membehes not accepted it in accordance with its temitisn the time

period prescribed for acceptance and the considerdiereunder shall be settled in full on completf the purchase and
within fifteen (15) working days of the date of tbier.
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51.3  Forthe purposes of Article 51.1, the expressipecified pricemeans:

51.3.1 the consideration (in cash or otherwise) per skaual to that offered or paid or payable by thed Riarty
Buyer or its nominees for the shares being soldltiag in a Change of Control; plus

51.3.2 therelevant proportion of any other consideratinmash or otherwise) received or receivable byitiders
of the Specified Shares which, having regard tethstance of the transaction as a whole, canrrablo
be regarded as an addition to the price paid cafgayfor the Specified Shares.

If the specified price or its cash equivalent cariagreed within fifteen (15) working days of fiveposed sale or

transfer referred to in Article 51.1 between th&@d Party Buyer and the holders of any Uncommiibdres such

shall be referred to the Valuers by any membedé&ermination and, pending such determinations#te or trar
referred to in Article 51.1 shall have no effect.

514 The rights of pre-emption and other restrictionstamed in these Articles shall not apply on arg satrans a
Party Buyer provided that the provisions of thisiée 51 have been complied with.

52 Prohibited Transfers
Notwithstanding any other provision of these Agglno transfer of any Share shall be registeriedsifo an
bankrupt, trustee in bankruptcy or person of undauind.

arg

53 Transmission of shares
53.1 If title to a share passes to a transmittee, thai2my may only recognise the t
share.
53.2 Nothing in these Articles releases the estatedd@ased member fr
jointly held by that member.
53.3 A transmittee who produces such evidence of entélg to shares as
53.3.1 may, subject to the Articles, choose either to beedh
transferred to another person, and
53.3.2 subject to the Articles, and pending any tran
the holder had.
534 But, subject to Article 20.2 (Methods of appoint

; es to which they aréledt{ by reason of
the holder's death or bankruptcy or othen {3 e holders of those shares.

54 Exercise of transmittees' rights
54.1 Transmittees who wish to become ey have become entitled must ndi#Qompany in
writing of that wish.
54.2 If the transmittee wishes t ther person, the transmittee must execuitestrument of
transfer in respect of it.
54.3 Any transfer made or ex Articlioibe treated as if it were made or executed byp#rson from

whom the transmittee has
had not occurred.

respkttte share, and as if the event which gave oisled transmission

If a notice is given tQ
if it was given to the

espect of shand a transmittee is entitled to those shdresansmittee is bound by the notice
ansmaiteame or the name of any person nominated émtiele 53.3 (Transmission of

as a result, members are entitled to fractionhafes.
ors may:
56.2.1 sell the shares representing the fractions to amgom including the Company for the best price

reasonably obtainable
56.2.2 authorise any person to execute an instrumentoster of the shares to the purchaser or a person
nominated by the purchaser; and
56.2.3 distribute the net proceeds of sale in due proporimong the holders of the shares.
56.3 The person to whom the shares are transferredtishiiged to ensure that any purchase money isvetéy the

person entitled to the relevant fractions.
56.4 The transferee’s title to the shares is not affebteany irregularity in or invalidity of the pragleading to their sale.
DIVIDENDS AND OTHER DISTRIBUTIONS
: 57 Procedure for declaring dividends

57.1 The Company may by ordinary resolution declareddinds, and the directors may decide to pay intditdends.

57.2 A dividend must not be declared unless the dirsdtave made a recommendation as to its amount.&8disidend
must not exceed the amount recommended by thealisec

57.3 No dividend may be declared or paid unless it @doordance with members' respective rights.

57.4 Unless the members' resolution to declare or dirsctiecision to pay a dividend, or the terms orchvishares are
issued, specify otherwise, it must be paid byregfee to each member's holding of shares on tleefitte resolution
or decision to declare or pay it.
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57.5 If the Company's share capital is divided intoetiht classes, no interim dividend may be paidhames carrying
deferred or non-preferred rights if, at the tim@ayment, any preferential dividend is in arrear.

57.6 The directors may pay at intervals any dividendyiésy at a fixed rate if it appears to them thaptfodits available for
distribution justify the payment.
57.7 If the directors act in good faith, they do notunany liability to the holders of shares confegrjgreferred rights for
any loss they may suffer by the lawful paymentrofraerim dividend on shares with deferred or noefgrred rights.
58 Calculation of dividends
58.1 Except as otherwise provided by the Articles orrigkts attached to shares, all dividends must be:
58.1.1 declared and paid according to the amounts paihithe shares on which the dividend.is pal
58.1.2 apportioned and paid proportionately to the amopais up on the shares during any po
of the period in respect of which the dividend &idy
58.2 If any share is issued on terms providing thatrts for dividend as from a particular date, th
accordingly.
59 Payment of dividends and other distributions
59.1 Where a dividend or other sum which is a distritauis payable in respect of a sh

the following means:

59.1.1 transfer to a bank or building society account Bigetby the di
as the directors may otherwise decide;

59.1.2 sending a cheque made payable to the distribu¢icipi
distribution recipient's registered address (ifdtstributi
other case) to an address specified by the disivibvecip
otherwise decide;

59.1.3 sending a cheque made payable to such pe
recipient has specified either in writing.o
59.14 any other means of payment as th
such other means as the directo
59.2 In these Articles, thdistribution recipient m
payable:
59.2.1 the holder of the share; or
59.2.2 if the share has two
or
59.2.3 if the holder i
operation o
60 Deductions from distributions in respe
60.1 If:
60.1.1 are is subjec

stead of Issuing a lien enforcementaptieduct from any dividend or other sum payabiespect of the
share any.sum o hich is payable to the Gommn respect of that share to the extent thatahne entitled to

e fact and amount of any such deduction;
any non-payment of a dividend or other sum payablespect of a share resulting from any such

how the money deducted has been applied.

No rest on distributions

61.1 The Company may not pay interest on any divideratler sum payable in respect of a share unlessmate provided
by:
61.1.1 the terms on which the share was issued, or
61.1.2 the provisions of another agreement between thaehof that share and the Company.

62 Unclaimed distributions

62.1 All dividends or other sums which are:
62.1.1 payable in respect of shares, and
62.1.2 unclaimed after having been declared or becomelaya
may be invested or otherwise made use of by tteetdirs for the benefit of the Company until claimed

62.2 The payment of any such dividend or other sumargeparate account does not make the Companyeetinsespect
of it.

62.3 If:

‘ 62.3.1 twelve years have passed from the date on whidridgedd or other sum became due for payment, and

62.3.2 the distribution recipient has not claimed it,
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the distribution recipient is no longer entitledtiat dividend or other sum and it ceases to rerowiing by the

Company.
63 Non-cash distributions \

63.1 Subject to the terms of issue of the share in tpreghe Company may, by ordinary resolution onrtdemmendation
of the directors, decide to pay all or part ofddind or other distribution payable in respec share by transferring

non-cash assets of equivalent value (includindyaut limitation, shares or other securities in @oynpany).
63.2 For the purposes of paying a non-cash distributioa,directors may make whatever arrangementsttiiely fi
including, where any difficulty arises regarding istribution:
63.2.1 fixing the value of any assets;
9

63.2.2 paying cash to any distribution recipient on theidaf that value in order to adjus ri
recipients; and
63.2.3 vesting any assets in trustees.
64 Waiver of distributions
64.1 Distribution recipients may waive their entitemént dividend or other distribution ble of a share by
giving the Company notice in writing to that effelatit if:
64.1.1 the share has more than one holder, or
64.1.2 more than one person is entitled to the share,hendty reason o kruptcy of one or

more joint holders, or otherwise,
the notice is not effective unless it is expregsdek given, and signed
to the share.

erwise entitled

CAPITALISATION OF PROFITS

65 Authority to capitalise and appropriation of capitalised sums

65.1 Subject to the Articles, the directors may, if tiaeg ry resolution:

65.1.1 decide to capitalise any profits ofthe nyeihb t they are available for distributioh)eta
are not required for paying a prefe y standing to the credit of the Comgany'
share premium account or i C 5

65.1.2 appropriate any sum which the aggt@apitalised sun) to the persons who would have

proportions.
65.2 Capitalised sums must be a|
65.2.1 on behalf of

65.2.2 in the sam nd would haes laistributed to them.

65.3 Any capitalised sum may ing up Bkares of a nominal amount equal to the capithsen which
are then allotted credited as fully paid to/thespes entitled or as they may direct.

65.4 A capitalised sum.which was a d from psadivailable for distribution may be applied:
65.4.1 ards paying up any amounts unpaid on iegjsthares held by the persons entitled; or

g up new debentures of the Company whiettrean allotted credited as fully paid to the pesso

directors may:
capitalised sums in accordance with paragr&sh3 and 65.4 partly in one way and partly in

65.5

actions under this Article (including the issuing fractional certificates or the making of cash
payments); and
authorise any person to enter into an agreemehttiaét Company on behalf of all the persons entitled

which is binding on them in respect of the allotinafrshares and debentures to them under thislértic
65.

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

66 Convening general meetings
The directors may call general meetings and, omebpeisition of members pursuant to the provisiohSA 2006, shall forthwith
proceed to convene a general meeting in accordeitit€A 2006. If there are not within the Unitedigdom sufficient directors to
call a general meeting, any director or the memisepsisitioning the meeting (or any of them repné¢isg) more than one half of the
total voting rights of them all) may call a generadeting. If the Company has only a single menthearh member shall be entitled at
any time to call a general meeting.
6

7 Notice of general meetings

67.1 General meetings (other than an adjourned meethag) be called by at least fourteen Clear Daystedut a general
meeting may be called by shorter notice if it isagpeed by a majority in number of the membersrigasi right to
attend and vote, being a majority together holdiogless than ninety per cent (90%) in nominal gafrthe shares at
the meeting, giving that right.
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67.2 The notice shall specify the time, date and pld¢eeomeeting, the general nature of the busirebs transacted and
the terms of any resolution to be proposed at it.

67.3 Subject to the provisions of these Articles andrtg restrictions imposed on any shares, the nsiiaé be given to all
members, to all persons entitled to a share inezprence of the death or bankruptcy of a memb#rgi€ompany has
been notified of their entitlement) and to the dices, alternate directors and the auditors fortithhe being of the
Company.

67.4 The accidental omission to give notice of a meetingr the non-receipt of notice of a meetingdny person entitl
to receive notice shall not invalidate the procegsliat that meeting.

68 Resolutions requiring special notice

68.1 If CA 2006 requires special notice to be given oésolution, then the resolution will not be effeetunl
the intention to propose it has been given to thi@@any at least twenty-eight Clear Days beforegjéheeral
which it is to be proposed.

68.2 Where practicable, the Company must give the mesniatice of the resolution in the sam
time as it gives notice of the general meetingtathvit is to be proposed. Where that is not
must give the members at least fourteen Clear Oagfre the relevant general meetin
newspaper with an appropriate circulation.

68.3 If, after notice to propose such a resolution renlgiven to the Company, a me i eight
days or less after the notice has been given,dtieashall be deemed to have b
not given within the time required by Article 68.1.

69 Attendance and speaking at general meetings

69.1 A person is able to exercise the right to speakggneral meeting whe| erson is.in a posii@ommunicate to
all those attending the meeting, during the megting information or opi ich ersontrathe business of
the meeting.

69.2 A person is able to exercise the right to vote gereral meeti
69.2.1 that person is able to vote, during o the vote at the meeting, and
69.2.2 that person's vote can be taken i ether or not such resolutions are paatsed

the same time as the votes of al e meeting.

69.3 The directors may make whatever arrang ate to enable those attendingeraglemeeting to
exercise their rights to speak or vote at it.

69.4 In determining attendance at a general meetirm) 8 er any two or more members ditent are in the
same place as each other.

69.5 Two or more persons who ar other attend a general meeting if theiugistances are
such that if they have (or w, vote at that meeting, they are (or wWoejdble to exercise
them.

70 Quorum for general meetings
70.1 No business shall be transacted at an etingsialguorum is present. Subject to section 318@AR006, two

318(33Af2006) entitled to vote upon the business todesacted shall be
at if the Company has onlingls member, the quorum shall be one such quadifperson.

70.2 i an the appointment of the wfzairof the meeting is to be transacted at a genexaling if the

71 Chairing ge
71.1 ppointed a chairman, théretza shall chair general meetings if present afichg/ to do so.
71 f the directors have not appointed a chairmarif thre chairman is unwilling to chair the meetingi® not present

the directors present, or

71.2. (if no directors are present), the meeting,
must appoint a director or member to chair the ingeaind the appointment of the chairman of thetmgenust be the

first business of the meeting.
71.3 The person chairing a meeting in accordance withAlticle is referred to as thehairman of the meeting
Attendance and speaking by directors and non-member
72.1 Directors may attend and speak at general meetivigether or not they are members.
72.2 The chairman of the meeting may permit other persumo are not:

72.2.1 members of the Company, or
72.2.2 otherwise entitled to exercise the rights of memlierelation to general meetings,
to attend and speak at a general meeting.
: 73 Adjournment

73.1 If the persons attending a general meeting withifdn hour of the time at which the meeting was ttustart do not
constitute a quorum, or if during a meeting a quoogases to be present, the chairman of the mestisgadjourn it.
If, at the adjourned meeting, a quorum is not presgthin half an hour from the time appointed floe meeting, the
meeting shall be dissolved.

73.2 The chairman of the meeting may adjourn a geneegtimg at which a quorum is present if:
73.2.1 the meeting consents to an adjournment, or
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73.2.2 it appears to the chairman of the meeting thatjouanment is necessary to protect the safety pf an

person attending the meeting or ensure that thimémss of the meeting is conducted in an orderly
manner.

73.3 The chairman of the meeting must adjourn a gemeeating if directed to do so by the meeting. \

73.4 When adjourning a general meeting, the chairmahefneeting must:

73.4.1 either specify the time and place to which it ipached or state that it is to continue at a time place
to be fixed by the directors, and

73.4.2 have regard to any directions as to the time aackpbf any adjournment which have been given b
meeting.

73.5 If the continuation of an adjourned meeting isficetplace more than fourteen days after it wasiauta, the Com
must give at least seven Clear Days' notice dghdt(is, excluding the day of the adjourned meegin
which the notice is given):

73.5.1 to the same persons to whom notice of the Compageyisral meetings is requi nd
73.5.2 containing the same information which such noticesjuired to contain.

73.6 No business may be transacted at an adjournedajeneeting which could not properly ha
meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
74 Voting: general

74.1 A resolution put to the vote of a general meetingtibe decided on a show
accordance with the Articles. Subject to any gght restrictions att.
member who (being an individual) is present in persr (being a
representative (unless the representative is himseémber, in which c
one vote. A proxy shall not be entitled to voteaoshow of h

74.2 No member shall vote at any general meeting onyasapara
person or by proxy, in respect of any share helbibyunless a
share have been paid.

74.3 In the case of joint holders the vote of the sew accepted to the eéralo$the votes of the
other joint holders; and seniority shall be deteed orde i e names of the holsiensd in the register
of members.

74.4 Unless a poll is duly demanded, a declaratio esolution has been carriedroedainanimously,
or by a particular majority, or lost, or.not cadigy i majority and an entry to thageffin the minutes of the
meeting shall be conclusive evide roof'of the number or proportion of the wotecorded in
favour of or against the resolution.

75 Errors and disputes

75.1 No objection may be rai atioranf/ person voting at a general meeting excepteatrtbeting or
adjourned meeting at whic ed terilered, and every vote not disallowed at theingeet valid.

75.2 Any such objection must be referred t chairofathe meeting, whose decision is final.

76 Poll votes
76.1 who (being an individugirssent in person or by proxy) or (being a corponats present by
ive or by proxy diale one vote for every share of which he is thédro On a poll, a
to more than one vote need noallisés votes or cast all the votes he uses irséime way.
76.2 on may be demanded:
ance of the general meeting where it is tputeto the vote, or
t a general meeting, either before a show of handsat resolution orimmediately after the restit
show of hands on that resolution is declared.
3 0 e demanded by:

76.3. the chairman of the meeting;

76.3.2 the directors;

76.3.3 two or more persons having the right to vote onréiselution;

76.3.4 a person or persons representing not less thateatteof the total voting rights of all the members
having the right to vote on the resolution; or

76.3.5 a person or persons holding shares conferringhativgrote on the resolution on which not less thras
tenth of the total sum paid up on all the sharedezdng that right.

76.4 A demand for a poll may be withdrawn if:

76.4.1 the poll has not yet been taken, and
76.4.2 the chairman of the meeting consents to the withaka
A demand so withdrawn shall not invalidate the ltesiia show of hands declared before the demarsimaxe.

76.5 A poll demanded on the election of a chairman oaajuestion of adjournment shall be taken forthwith poll

demanded on any other question shall be takerrddttawith or at such time and place as the chairmirects not
: h being more than thirty days after the poll is dedegh The demand for a poll shall not prevent thdinuance of a

meeting for the transaction of any business othen the guestion on which the poll was demandéa pboll is

demanded before the declaration of the resultsbioav of hands and the demand is duly withdrawnirteeting shall
~ continue as if the demand had not been made.

76.6 No notice need be given of a poll not taken forthufithe time and place at which it is to be takemannounced at the

meeting at which it is demanded. In any other easeast seven Clear Days’ notice shall be givecifgng the time
and place at which the poll is to be taken.

© The Association of Company Registration Agentsitéd 2009 All rights reserved. No part of this document may&produced, stored in a
retrieval system or transmitted in any way or by mr@ans, including photocopying or recording, withihe written permission of the copyright

holder.



77

76.7

The result of the poll shall be deemed to be ¢iselution of the meeting at which the poll was ded®al.

Content of proxy notices

77.1

77.2

77.3
77.4

77.5

Delivery of proxy notices

78.1

78.2

78.3

Subject to the provisions of these Articles, a menibentitled to appoint another person as higypt@exercise all or
any of his rights to attend and to speak and voéegeneral meeting. A member may appoint mone ¢ime proxy in
relation to a meeting, provided that each proxapigointed to exercise the rights attached to ardifft share or shares
held by that member.

Proxies may only validly be appointed by a notitevtiting (proxy notice) which:

77.2.1 states the name and address of the member apjgginérproxy;

77.2.2 identifies the person appointed to be that memipeogy and the general meeting in rel
that person is appointed;

77.2.3 is signed by or on behalf of the member appoirtiregproxy, or is authenticated in
directors may determine; and

77.2.4 is delivered to the Company in accordance withAtiigles and in accordan

contained in the notice of the general meeting@ourned meeting) to which
by the Company:
77.2.4.1 subject to Articles 77.2.4.2 and 77.2.4.3int
meeting, not less than forty-eight hours befor i ting or
adjourned meeting at which the right to vote i
77.2.4.2 in the case of a poll taken more than fo
poll has been demanded and not les;
for the taking of the poll; or
77.2.4.3 where the poll is not taken forthwith bl
it was demanded, at the ti dermanded or twenty-four hours
before the time appointed ichever is the later,
and a proxy notice which is not delivered an anner shall be invalid.
The Company may require proxy notices to be de
different purposes.
Proxy notices may specify how the proxy appointedir the ; that the proxy is to ahgtam voting) on
one or more resolutions and the proxy i g from voting in accordance with specified
instructions. However, the Company is not

m han forty-eight hours after

77.5.1 allowing the as a prdsgrdtion as to how to vote on any ancillary or
procedural

77.5.2 appointing proxy in relation tg adjournment of the general meeting to which it
relates as wi itself.

ral meeting must specify théress or addressegréxy notification address) at which the
s will receive proxy noticdatieg to that meeting, or any adjournment of éliwered in hard

t under a proxy notice may be revdiedelivering to the Company a notice in writingey by or on
erson by whom or on whose behalptiogy notice was given.

ing a proxy appointment only takdedfif it is received by the Company:

in the case of a general or adjourned meetindessthan forty-eight hours before the time fodig
the meeting or adjourned meeting at which the righote is to be exercised;

78.4.2 in the case of a poll taken more than forty-eighiris after it was demanded, not less than twenty-fo
hours before the time appointed for the takinchefpoll; or
78.4.3 in the case of a poll not taken forthwith but natrenthan forty-eight hours after it was demandeithea

time at which it was demanded or twenty-four hdogfore the time appointed for the taking of thé, pol
whichever is later,
and a notice which is not delivered and receiveslith manner shall be invalid.
In calculating the periods referred to in Articlé (Content of proxy notices) and this Article 78,account shall be
taken of any part of a day that is not a working.da
If a proxy notice is not executed by the persoroaging the proxy, it must be accompanied by wnigwidence of the
authority of the person who executed it to exedute the appointor's behalf.

Representation of corporations at meetings

Subject to CA 2006, a company which is a member, imagsesolution of its directors or other governirggly, authorise one or more
persons to act as its representative or represerdait a meeting of the company or at a separegting of the holders of a class of
shares of the compangqgrporate representativg. A director, secretary or other person autharfsethe purpose by the directors
may require a corporate representative to prodeeetdied copy of the resolution of authorisattmefore permitting him to exercise

his powers.
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80 Amendments to resolutions

80.1 An ordinary resolution to be proposed at a germersting may be amended by ordinary resolution if:
80.1.1 notice of the proposed amendment is given to thap@my in writing by a person entitled to vote at th
general meeting at which it is to be proposed esx than 48 hours before the meeting is to takepla

(or such later time as the chairman of the meetiag determine), and
80.1.2 the proposed amendment does not, in the reasongibien of the chairman of the meeting, materially

alter the scope of the resolution.
80.2 A special resolution to be proposed at a generatimgmay be amended by ordinary resolution, if:
80.2.1 the chairman of the meeting proposes the amendah#re general meeting at which the resolutioo
be proposed, and
80.2.2 the amendment does not go beyond what is necesseogrect a grammatical or other non-substa

error in the resolution.

80.3 If the chairman of the meeting, acting in goodifaitrongly decides that an amendment to a ut of o
the chairman's error does not invalidate the votéhat resolution.

WRITTEN RESOLUTIONS

81 A resolution of the members (or a class of membmes) be passed as a written resolution in accoeai er rt 13 of
CA 2006.
PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

82 Means of communication to be used

82.1 Subject to the Articles, anything sent or suppligar to the Co
way in which of CA 2006 provides for documentsrdormation rised or required by amyision of
CA 2006 to be sent or supplied by or to the Co

82.2 Any notice, document or other information sha
82.2.1 If properly addressed and s

82.2.2 If properly addressed and deliv

82.2.3 If properly address
information was sent

82.2.4 , whemrthterial is first made available on the websitgfor
deemduht@ received) notice of the fact that the materia
For the purposes of this Al cotalldhe taken of any part of a day that is not aking day.
82.3 r infation was properly addressed, it shall be sufiidi@ show that the
, s deliveiedn address permitted for the purpose by of G862
82.4 , any notice or documenbécsent or supplied to a director in connectior e taking of
may also be sent or supplygtie means by which that director has askee seht or supplied
ments for the time being.
82.5 e Company that notimedocuments sent to that director in a particulay are to be
been received within a specified tiftheir being sent, and for the specified timbée less than 48
82.6 olders of a share, all natimedocuments shall be given to the joint holdeose name stands first

respect of the joint holdingtide so given shall be sufficient notice to altlé joint holders. Where
olders of a share, anything whiebds to be agreed or specified in relation taatige, document or

agreel| or specification of the joint holder whoame stands first in the register will be acakpi¢he exclusion of
the agreement or specification of any other jooitlar (s) whose name(s) stand later in the register

82. The Company may give notice to the transmitteern&éenber, by sending or delivering it in any marmehorised by
these Articles for the giving of notice to a memlaeidressed to that person by name, or by thedfttepresentative of
the deceased or trustee of the bankrupt or repiasenby operation of law or by any like descidptiat the address (if
any) within the United Kingdom supplied for the pase by the person claiming to be so entitled.ldnth an address
has been so supplied, a notice may be given imamper in which it might have been given if thetHes bankruptcy

& or operation of law had not occurred.
ADMINISTRATIVE ARRANGEMENTS
3 Company seals
83.1 Any common seal may only be used by the authofith@ directors.

83.2 The directors may decide by what means and in fanat any common seal is to be used.

83.3 Unless otherwise decided by the directors, if thenfany has a common seal and it is affixed to ament, the
document must also be signed by either at leastatwiorised persons or by at least one authorisegbp in the
presence of a withess who attests the signature.

83.4 For the purposes of this Article, an authorisedpeis:
83.4.1 any director of the Company;
83.4.2 the Company secretary (if any); or
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83.4.3 any person authorised by the directors for the gaef signing documents to which the common seal
is applied.
84 No right to inspect accounts and other records
Except as provided by law or authorised by theotirs or an ordinary resolution of the Companyperson is entitled to inspect any
of the Company's accounting or other records oudh@nts merely by virtue of being a member.

85 Provision for employees on cessation of business
The directors may decide to make provision fotteefit of persons employed or formerly employedigyCompany or any @
subsidiaries (other than a director or former doeor shadow director) in connection with the egiss or transfer to any per,
the whole or part of the undertaking of the Companthat subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
86 Indemnity
86.1 Subject to Article 86.2, but without prejudice toyandemnity to which a relevant officer is
86.1.1 each relevant officer shall be indemnified outhef €Company’s assets agains
expenses and liabilities incurred by him as a esi¢officer:
86.1.1.1 in the actual or purported execution and/or di
them; and

86.1.1.2 in relation to the company’s (or any associate:
occupational pension scheme (as defineghi

which judgment is given in his favour or in which
disposed of without any finding or admission of amte| Is part or in conroecti
levant officer, relief from
liability for negligence, default, breach of d to the Company’sdoy

associated company’s ) affairs; and

86.1.2 the Company may provide any relevantoffi expenditure incurred or to be incurred
by him in connection with any pro to in Article 86.1.1 and otherwise
may take any action to enable ar vail oid incurring such expenditure.

86.2 This Article does not authorise any indemnity . bited or rendered void by any priorisof the
Companies Acts or by any other provision

86.3 In this Article 86:
86.3.1 companies are ass
corporate, and
86.3.2 arelevant offi i alternate director or otffézer or former director or other

efined by se286(6) of CA 2006) and may, if the members so
gaged by the Compaiayy associated company) as auditor (whether or
not he is also her officer), to éixéent he acts in his capacity as auditor).

87 Insurance
87.1 The directo

ecide to purchase and maintairance, at the expense of the Company, for thefibef any
espect of any relevant loss.

87.2 In this A

slevant officer means any director or alternate director or otificer or former director or other
icer of the Company or an associated compangiy@ing any company which is a trustee of an
ational pension scheme (as defined by se286¢6) of CA 2006;

arelevant lossmeans any loss or liability which has been or tmayncurred by a relevant officer in
onnection with that officer’s duties or powerséfation to the Company, any associated company or
any pension fund or employees' share scheme @dhgany or associated company; and

companies are associated if one is a subsidiatyeofther or both are subsidiaries of the same body
corporate.

<
>
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