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

ARTICLES OF ASSOCIATION
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms
1.1 In these articles, unless the context requiresraibe:

Allocation Notice has the meaning given to that term in Article 28.1

appointor has the meaning given to that term in Article 17.1;

articles means the company's articles of association fotithe being in forc

Articles means the articles of association set out in tésichent which her with Model Articles igasdified
or excluded by this document) forming part of thickes, andArticle shall ed accordingly;

Buyer has the meaning given to that term in Article 38.12
call has the meaning given to that term in Article 26.1; \
2

call notice has the meaning given to that term in Article 26.
call payment datehas the meaning given to that term_in Arti
company’s lienhas the meaning given to that term i

Clear Daysmeans (in relation to the period of a i
deemed to be given and the day for which it i
Conflict has the meaning given to that term.i

excluding the day when the notice is given o
it is to take effect;

consequently whose vote is not to becounte 0 authorise such Conflict and who is ndbéacounted as
participating in the quorum for the mee he meeting) at which such matter is to besslatpon;
corporate representativehas the ing o that term in Article 55;

Excess Securitiehias the meani i that term in Article 22.3

Excess Sharehas the meaning to that term in Article 38111

holder in relation to shares means rson whose imergered in the register of members as the halfitre
shares or, in the case, are in respect ahwhshare warrant has been issued (and not cedticeélie person in
possession of that w @

lien enforcement noti

the meaning given to that term in Article 25;

ing given to that term in Article 3B.4

e model articles for private companiestdichby shares contained in Schedule 1 of the
les) Regulations 2008 (SI28229) as amended prior to the date of adoptitimest articles;

as the meaning given to that term in Article94ghd 38.10;
in relation to a share means that part of thateshaominal value or any premium at which it wesuied

nt officer has the meaning given to that term in Article359or 60.2.1, as the case may be;

relevant losshas the meaning given to that term in Article 69.2

relevant rate has the meaning given to that term in Article 28.2

Sale Pricehas the meaning given to that term in Article 38.4

Sale SharesindSale Shareéhave the meanings respectively given to those terAgicle Error! Reference source
not found,;

Seller has the meaning given to that term in Article 38.1

Total Transfer Condition has the meaning given to that term in Article 3.2

transfer or transferring has the meaning given to those terms respectineyticle 37.1;

Transfer Notice has the meaning given to that term in Article 38.1

United Kingdom means Great Britain and Northern Ireland;

Valuers means the auditors for the time being of the Camppanless the auditors give notice to the Comizetythey
decline an instruction to report on the matteruestion, when the Valuers shall be a firm of chradeaccountants
agreed between the Seller and the directors defawlt of such agreement within 10 working dajlefang the notice
from the auditors declining to report, as appoirigthe President of one of the recognised accaagtaodies in the
UK or the President of the Association of CharteBedttified Accountants on the application of angrsparty; and
Writing means the representation or reproduction of waylspols or other information in a visible form agy
method or combination of methods, whether sentippked in electronic form or otherwise.

1.2 Save as otherwise specifically provided in theg&kss, words and expressions which have particukanings in the
Model Articles shall have the same meanings inehfegicles, subject to which and unless the contghierwise
requires, words and expressions which have paaticokanings in the Companies Act 2006 as in farthedate when
these Articles become binding on the company s$taalé the same meanings in these Articles.
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1.3 Headings in these Articles are used for conveniengeand shall not affect the construction oriiptetation of these
Articles.

14 Unless expressly provided otherwise, a refereneestatute, statutory provision or subordinateslagion is a reference
toitasitis in force from time to time and shaltlude any orders, regulations or subordinatislation from time to
time made under it and any amendment or re-enatthéror any such orders, regulations or subatéregislation
for the time being in force.

15 Any phrase introduced by the terms "including"gfirde", "in particular" or any similar expressidal be construed as
illustrative and shall not limit the sense of therés preceding those terms.

1.6 The Model Atrticles shall apply to the company, @tda so far as they are modified or excluded msthArticles.

1.7 Articles 7, 8, 11(2) and (3), 13(2), 14(1) to (Aglusive, 17(2), 19(5), 21, 26(5), 44(4), 45(1)(}652 and 53 of the
Model Articles shall not apply to the company.

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
2 Directors' general authority
Article 3 of the Model Atrticles shall be amendedhyg insertion of the words “and to the applicaistavi etime being of

the Companies Acts”, after the phrase “subjechéodrticles”.

3 Change of Company name
Without prejudice to the generality of Article Betdirectors may resolve in accordanc@ hange the Company’s

name.

4 Committees
Where a provision of the articles refers to the@ge of a power, authority or discretion by theedfors and that power, authority or
al c e

discretion has been delegated by the directorstoranittee, the provisio

d amijiteng the exercise of power,

authority or discretion by the committee.

5 Directors to take decisions collectively

51

DECISION-MAKING BY DIRE

The general rule about decision-making b
decision at a meeting or as a directors’ writt

y decision of the directors must bernia®a majority
nfaccordance with Article 6 (Directorgitien resolutions) or
ith Article 7 (Unanimous decisions).

5.2 If:
521 the company onl irector for the time dpeamd
5.2.2 no provision of the quires it to haverenihan one director,
the general rule does notapply, an irectyr (fior so long as he remains the sole direct&g thecisions without
regard to any of the pro s of the articleatialy to directors' decision-making.
5.3 Subject to the articl etor particigatima directors’ meeting has one vote.
6 Directors' written resolutig
6.1
6.2 If the y has appointed a company secretegg,dmpany secretary must propose a directorsewriesolution if
director so requests by giving notice in writtogeach of the other directors (including alterrditectors).
6.3 otice of a proposed directors’ written resolutionst indicate:
3.1 the proposed resolution; and
6. the time by which it is proposed that the direcgireuld adopt it.
A proposed directors’ written resolution is adopidten a majority of the non-conflicted directorstfeeir alternates)
have signhed one or more copies of it, providedttiwe directors (or their alternates) would Hawmed a quorum at a
directors’ meeting were the resolution to have h@eposed at such meeting.
Once a directors’ written resolution has been aethpt must be treated as if it had been a dectsicen at a directors’
meeting in accordance with the articles.
7 nanimous decisions
7.1 A decision of the directors is taken in accordanitk this Article 7 when all non-conflicted direcsoindicate to each
other by any means that they share a common vieavroatter.
7.2 A decision may not be taken in accordance withAhiicle 7.2 if the non-conflicted directors wouidt have formed a
quorum at a directors' meeting had the matter pegposed as a resolution at such a meeting.
7.3 Once a directors’ unanimous decision is taken goatance with this Article 7 it must be treatedfashad been a
decision taken at a directors’ meeting in accordamith the Articles.
8 Calling a directors' meeting
8.1 Article 9 of the Model Articles shall be amended by
8.1.1 inserting the words “each of” before the words “tliectors”;
8.1.2 by inserting the phrase “(including alternate dioes) ,whether or not he is absent from the UKigaf

the words “the directors”;
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8.1.3 by inserting the words “subject to article 9.4t beginning of article 9(3) of the Model Articlesd

8.14 by inserting the words “prior to or up to and irdihg” before the words “not more than seven dags” i
article 9(4) of the Model Articles.

9 Chairman's casting vote at directors’ meetings
9.1 Article 13(1) of the Model Articles shall be amedd®y the insertion of the words “at a meeting oédiors” after the
word “proposal’”.
9.2 Article 13(1) of the Model Articles (as amendedAticle 8.1) does not apply in respect of a paticmeeting (or part

of a meeting) if, in accordance with the articlé® chairman or other director chairing the meeting conflicted
director for the purposes of that meeting (or fraat of that meeting at which the proposal is vatpdn).

10 Quorum for directors' meetings
10.1 Subject to Article 10.2, the quorum for the trarigacof business at a meeting of directors maybkeslffrom time to
time by a decision of the directors but it musterdwe less than two directors, and unless otheffixi is two. A

person who holds office only as an alternate daresftall, if his appointor is not present, be ce
and so long as there is a sole director, he magiexeall the powers and authorities vested i
articles and accordingly the quorum for the tratisa®f business in these circumstancesssha
10.2 For the purposes of any meeting (or part of a mggtield pursuant to Article 11 (Dire
authorise a director’'s Conflict, if there is onlpeonon-conflicted director in office i
director(s), the quorum for such meeting (or p&d meeting) shall be one non-confli

11 Directors' conflicts of interests
11.1 For the purposes of this Article 11¢@nflict of interestincludes a confli
and interest includes both direct and indirectreges.
11.2 The directors may, in accordance with the requirgmset out in thi
by any director which would, if not authorised, @hwe a director.br
Act 2006 to avoid conflicts of interest ( such reatteing her d to a€enflict).
11.3 A director seeking authorisation in respect of aflict sh other directors theunaiand extent of his

all provide the other clioes will such details
of the relevant matter as are necessary for ther dih e how to address the Confbigiether with such

11.4 Any authorisation under this Article 11 will

11.4.1 the matter in question shall h roposednlyydirector for consideration at a meeting of
directors in the same w; r matterimegyroposed to the directors under the provisibns
these articles or in

11.4.2 any requirement at the meetittgeadirectors at which the matter is considereakis
without counting in question and atheo conflicted director(s); and

11.4.3 the matter was agree thout the director arycbgher conflicted director(s) voting or would leav
been ag IE l o if their votes had not been counted.

11.5 Any authorisation o on under this Articlel may (whether at the time of giving the authdigsa or
subsequently):

1151

. be terminated or varied by the directors at angtim
is will nebaffect anything done by the direcpuior to such termination or variation in accordamgth the terms of
he authorisation.

11.6 uthorising a Conflict the directors may dedidbether at the time of giving the authorisatiosursequently) that if

a ctor has obtained any information throughitmsivement in the Conflict otherwise than as eeclior of the
company and in respect of which he owes a dutpofidentiality to another person the director islenno obligation

to:
11.6.1 disclose such information to the directors or tpdinector or other officer or employee of the camy
or
11.6.2 use or apply any such information in performingdisies as a director,
where to do so would amount to a breach of thatidence.
11.7 Where the directors authorise a Conflict they magvigle, without limitation (whether at the time giving the
authorisation or subsequently) that the director:
11.7.1 is excluded from discussions (whether at meetirigiirectors or otherwise) related to the Conflict;
11.7.2 is not given any documents or other informatioatiay to the Conflict;
11.7.3 may or may hot vote (or may or may not be courmietlé quorum) at any future meeting of directors in
relation to any resolution relating to the Conflict
11.8 Where the directors authorise a Conflict:
11.8.1 the director will be obliged to conduct himselfaccordance with any terms, limits and/or conditions
imposed by the directors in relation to the Cofflic
11.8.2 the director will not infringe any duty he owesth@ company by virtue of sections 171 to 177 of the

Companies Act 2006 provided he acts in accordaiitbeswch terms, limits and/or conditions (if ang) a
the directors impose in respect of its authorisatio
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12

13

14

15

16

11.9 A director is not required, by reason of beingractor (or because of the fiduciary relationshipleished by reason of
being a director), to account to the company fgrremuneration, profit or other benefit which heaiges as director or
other officer or employee of the Company’s subsid&or of any other body corporate in which therany is
interested or which he derives from or in connectiith a relationship involving a Conflict whichdbeen authorised
by the directors or by the company in general mgdsubject in each case to any terms, limits oditions attaching
to that authorisation) and no contract shall bieldido be avoided on such grounds nor shall theipeof any such
remuneration or other benefit constitute a breddtisoduty under section 176 of the Companies AG&2

11.10 Subject to the applicable provisions for the tireily of the Companies Acts and to any terms, liamt¥/or conditions
imposed by the directors in accordance with Articdleb.2, and provided that he has disclosed tdithetors the nature
and extent of any interest of his in accordancé tie Companies Acts, a director notwithstandirsgdffice:
11.10.1  may be a party to, or otherwise interested in camgract, transaction or arrangement with the coypa

or in which the company is otherwise interested;

11.10.2 shall be counted as participating for voting andrgm purposes in any decision in connection with an
proposed or existing transaction or arrangemeifittvéd company, in which he is in any.way directly o
indirectly interested;

11.10.3  may act by himself or his firm in a professiongaeity for the company (otherwi
he or his firm shall be entitled to remunerationgoofessional services as if he

11.10.4  may be a director or other officer of, or employd or a party to a

arrangement with, or otherwise interested in, adylzorporate promoted b
the company is otherwise interested; and

pany or in which

11.10.5 shall not, by reason of his office, be accountabléae compan ny:benefit which he (or anyone
connected with him (as defined in section 252 ef@lompanies'Act ives from any such office
or employment or from any such contract, transaaticarran orfrom any interest in any such
body corporate and no such contract, transactiarr ent shal liable to be avoided on the
ground of any such interest or benefit, nor shad tecei such remuneration or benefit
constitute a breach of his duty under section e anies Act 2006.

Records of decisions to be kept

12.1 Where decisions of the directors are taken by elpitt ecisions shall be recorded dgitiectors in
permanent form, so that they may be read with gked
APPOINTMENT OF

Number of directors

Unless otherwise determined by ordinary resolutioe numb gctors (other than alternatectiins) shall not be subject to any
maximum but shall not be less than one.

Methods of appointing directors

14.1 In any case where, as a resul de or bartyupihe company has no shareholders and no disedioe
transmittee(s) of the last sharehold ave diied have a bankruptcy order made against hirth@sase may be)
shall have the right, b tice in writing, to apg@ person (including a transmittee who is a r@toerson), who is
willing to act and is & 0 do s0, to barector.

14.2 For the purposes.of A e 14.1, where two or nejrareholders die in circumstances rendering idaim who was
the last to diega hareholder is deembdue survived an older shareholder.

Termination of dire 's app

15.1 Articlé 18(

e Model Articles shall be ameddsy the addition of the words “and the Companyliess that his

office cated” at the end of the sub-Article.
Director enses
16.1 icle 20 of the Model Articles shall be amendsdihe insertion of the words “(including alterndteectors) and the

secretary (if any)” before the words “properly intu

ALTERNATE DIRECTORS

intment and removal of alternate directors

17.1 Any director @ppointor) may appoint as an alternate any other direct@nyp other person approved by resolution of
the directors, to:

17.1.1 exercise that director’s powers; and
17.1.2 carry out that director’s responsibilities,
17.1.3 in relation to the taking of decisions by the dices in the absence of the alternate’s appointor.

17.2 Any appointment or removal of an alternate museffected by notice in writing to the company sigrisdthe
appointor, or in any other manner approved by thectbrs.

17.3 The notice must:
17.3.1 identify the proposed alternate; and

17.3.2 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.
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18

19

20

21

Rights and responsibilities of alternate directors

18.1
18.2

18.3

18.4

185

Termination of alternate directorship
An alternate director’s appointment as an alterf@tany appointor termin

19.1
19.2

19.3

19.4
195

The directors may appoint any p
conditions as they may think fit al
each case by a decision o

Appointment and removal of secre :H

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

Except as the articles specify otherwise, alterdatetors:

18.2.1 are deemed for all purposes to be directors;

18.2.2 are liable for their own acts and omissions;

18.2.3 are subject to the same restrictions as their apprsi (including those set out in sections 17ZaA
2006 inclusive and Article 11); and

18.2.4 are not deemed to be agents of or for their appiEnt

and , in particular (without limitation), each attate director shall be entitled to receive not€all meetings of
directors and of all meetings of committees ofaiwes of which his appointor is a shareholder.

A person who is an alternate director but not ador:

18.3.1 may be counted as participating for the purposeetrmining whether a quorum is
if that person’s appointor is not participating gmdvided that no alternate may be coun
one director for these purposes);

18.3.2 may participate in a unanimous decision of theatiines (but only if his appoi
and

18.3.3 may sign a written resolution (but only if it istreigned or to be signed
A director who is also an alternate director istld, in the absence of any of his

son’s appagintor
parate vote on

behalf of that appointor, in addition to his owriezon any decision of the direc] ut hie shalh€as only one for the
purpose of determining whether a quorum is present.
An alternate director is not entitled to receivg eemuneration from the com for serving aslamraate director

except such part of the alternate’s appointor’surenation as the app% y notiaeriting made to the
company.

N\

in writing specifying when itdagerminate;
at the alternate is resigning @sredte for that

when that appointor revokes the appointment bycadt
when notification is received by the Company frdm. &

in the termination of that appointor’s appoin :
on the death of that appointor; or
when the alternate’s appointor’'s i iseTihr terminates.

né remove such person and, if the directors swldeappoint a replacement, in

PART 3
SHARES AND DISTRIBUTIONS
SHARES

of shares; authority

he following paragraphs of this Article 21 shadtmpply to a private company with only one classhares.

ject to Article 21.1 and save to the extentanighd by these articles, or authorised from tioténe by an ordinary
resolution of the shareholders, the directors stailexercise any power to allot shares or to gigints to subscribe for,
or to convert any security into, any shares inch@pany.

Subject to the remaining provisions of this Arti2lieand to Article 22 (Further issues of sharesgmnption rights) and
to any directions which may be given by the compgameneral meeting, the directors are generatiysconditionally
authorised, for the purpose of section 551 of thm@anies Act 2006 to exercise any power of the @mppo:
2131 offer or allot;

21.3.2 grant rights to subscribe for or to convert anyusieg into;

21.3.3 otherwise create, deal in, or dispose of,

any shares in the company to any person, at areydimd subject to any terms and conditions as tieetdrs think
proper.

The authority referred to in Article 21.3:

2141 shall be limited to a maximum nominal amount of0ED;

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

21.4.3 may only be exercised for a period of five yearo®ncing on the date on which the company is

incorporated or these articles are adopted whichisvtbe 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).
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22 Further issues of shares: pre-emption rights
22.1 In accordance with section 567(1) of the CompaA®<2006, sections 561 and 562 of the Companie26@6 shall
not apply to an allotment of equity securitiesdafined in section 560(1) of the Companies Act J0@&de by the
company.
22.2 Unless otherwise agreed by special resolutiorhdfdompany proposes to allot any equity securitiesse equity

securities shall not be allotted to any personasiiee company has first offered them to all shadeins on the date of
the offer on the same terms, and at the same pisd@pse equity securities are being offeredc¢b sther person on a
pari passu basis and pro rata to the nominal \a&lghares held by those shareholders (as neapgsasble without
involving fractions).

22.3 The offer:

22.3.1 shall be in writing, shall be open for acceptamred period of fifteen working days from the dattthe
offer and shall give details of the number and stipson price of the relevant equity securitiesda
22.3.2 may stipulate that any shareholder who wisheshlis@ibe for a number of equity securities in excéss

the proportion to which he is entitled shall, irs lsicceptance, state the number‘of excess equity

securities Excess Securitiesfor which he wishes to subscribe.

22.4 Any equity securities not accepted by shareholgersuant to the offer made to them in accor
and 22.2 shall be used for satisfying any requestExcess Securities made pursuant tosAtticle 22 ¥ there are

as practicable in the proportion that the numbé&bafess Securities each shareholder indi accept bears to
the total number of Excess Securities applieddsrr{early as possible without invelvi tiemsnereasing the
number of Excess Securities allotted to any shadehdeyond that applied f After thlbament, any
Excess Securities remaining shall be offered tootingr person as the directofs ma; ineg attime price and on
the same terms as the offer to the shareholders.

23 Variation of class rights
23.1 Whenever the capital of the company is divided different classes of share: e special rigiéslaed to any class
may only be varied or abrogated, either whilstd¢bmpany is a g rn or during or in contextiph of a
winding up, with the consent of the holders of f®ied share: a Ss given in accordanteAwiicle 23.2.

23.2 The consent of the holders of a class of sharestreay)
23.2.1 a special resolution passed at a se te of the holders of the issued shares ofthas;
or
23.2.2 a written resolution in any for, ohaléof the holders of three-quarters in nominaliea
of the issued shares of that ¢
but not otherwise. To every such meeting, al i s of these articles and the Companie2866 relating to

samendments as may be necessary to give sudisipns
efficacy) but so that the necess olders of shares of the relevant class ptesgrerson or by
proxy and holding or representi
every holder of shares of the cla

holder of shares of the cla

adjourned meetirgpoh holders such a quorum as aforesaid is natirg®ot less than
one holder who is p on or by proxpeing a corporation) by a duly authorised repregerm shall be a

quorum.

24 Company's lien over sha
i r) over every share, whether or not fully paid, whieregistered in the name of any person
{ e company, thiee he is the sole registered holder of the stiamee of several joint holders, for
(either alone or jointigh any other person) to the company, whether playianmediately or at some
ether or not a call noties been sent in respect of it.
's lien over a share:
takes priority over any third party's interesthattshare, and
extends to any dividend or other money payablédbybmpany in respect of that share and (if tme lie
is enforced and the share is sold by the comp&myptoceeds of sale of that share.
The directors may at any time decide that a shhrehas or would otherwise be subject to the comyfsaien shall not
be subject to it, either wholly or in part.
2 cement of the company's lien
25.1 Subject to the provisions of this Article 25, if:
25.1.1 a lien enforcement notice has been given in resgfexshare, and
25.1.2 the person to whom the notice was given has failembmply with it,
the company may sell that share in accordanceAwtible 33.5.
25.2 A lien enforcement notice:
25.2.1 may only be given in respect of a share whichligesu to the company's lien, in respect of whishma
is payable and the due date for payment of thattsasrpassed;
25.2.2 must specify the share concerned,
25.2.3 must be in writing and require payment of the sayapble within fourteen days of the notice;
25.2.4 must be addressed either to the holder of the shidtea transmittee of that holder; and
25.25 must state the company's intention to sell theestiidne notice is not complied with.
25.3 Where shares are sold under this Article 25:
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25.3.1 the directors may authorise any person to execLitestrument of transfer of the shares to the @aseh
or a person nominated by the purchaser, and

25.3.2 the transferee is not bound to see to the apmlicati the consideration, and the transferee'sisithet
affected by any irregularity in or invalidity ofetprocess leading to the sale.

25.4 The net proceeds of any such sale (after paymeheafosts of sale and any other costs of enfotbiadjen) must be

applied:

25.4.1 first, in payment of so much of the sum for whibk tien exists as was payable at the date of¢ne li
enforcement notice,

25.4.2 second, to the person entitled to the shares atateeof the sale, but only after the certificatethe

shares sold has been surrendered to the compararfoellation or an indemnity in a form reasonably
satisfactory to the directors has been given fgiast certificates, and subject to a lien equinttie the
company's lien for any money payable (whether payiatmediately or at some time in the future) as
existed over the shares before the sale in regedt shares registered in the name of such person
(whether as the sole registered holder or as orsewdral joint holders) after the date of the lien
enforcement notice.

255 A statutory declaration by a director or the compsecretary (if any) that the declarant is a
secretary (as the case may be) and that a shabeéasold to satisfy the company's lien.on.a 8
25.5.1 is conclusive evidence of the facts stated in @gainst all persons claimi
and
25.5.2 subject to compliance with any other formalitiesrahsfer required b a
a good title to the share.

26 Call notices

26.1 Subject to the articles and the terms on whicheshare allotted, the directors send a notiak fotice) to a
shareholder requiring the shareholder to pay tihepemy a specifie negall) which is payable by that
the cal

member to the Company at the date when the disedezide to s tice.
26.2 A call notice:
26.2.1 must be in writing;
26.2.2 may not require a shareholder to pay eds the total amount of his indebtedness or
liability to the company;
26.2.3 must state when and how any ¢ it reldtés to be paid; and
26.2.4 may permit or require the cal inghts.

26.3 A shareholder must comply with the r otice, but no shareholder is obliged togay call before
fourteen days have passed since the

26.4 Before the company has receiv dail notice the directors may:

26.4.1 revoke it wholly
26.4.2 specify a later time for payment than is specifiethe notice,
by a further notice in writing to the ct of whose shares the call is made.
27 Liability to pay calls

27.1 Liability to pay.a'ca xtinguished or tederred by transferring the shares in respect aflwinis required to be
paid.

27.2 Joint holders are jointly and sevetallyle to pay all calls in respect of that share.

27.3 Subj othete on which shares are allotiedjirectors may, when issuing shares, providetiiaotices sent to
the h f those shares may require them:

7.3.1 to pay calls which are not the same, or
7.3.2 to pay calls at different times.
28 Wi eed not be issued
A call notice need not be issued in respect of suhish are specified, in the terms on which a shaissued, as being
payable to the company in respect of that share:
28.1.1 on allotment;
28.1.2 on the occurrence of a particular event; or
28.1.3 on a date fixed by or in accordance with the teofrissue.

28.2 But if the due date for payment of such a sum laased and it has not been paid, the holder ohtdwe £oncerned is
treated in all respects as having failed to comypth a call notice in respect of that sum, andable to the same
consequences as regards the payment of interesbrégitlire.

29 Failure to comply with call notice: automatic consquences
29.1 If a person is liable to pay a call and fails tostoby the call payment date:
29.1.1 the directors may issue a notice of intended farfeito that person, and
29.1.2 until the call is paid, that person must pay th@pany interest on the call from the call payme¢ da
the relevant rate.

29.2 For the purposes of this Article 29:

29.2.1 thecall payment dateis the time when the call notice states that lisalyable, unless the directors
give a notice in writing specifying a later datewhich case theall payment dateis that later date;
29.2.2 therelevant rate is:

© 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.



29.2.2.1 the rate fixed by the terms on which the sharespect of which the call is due was

allotted;
29.2.2.2 such other rate as was fixed in the call noticectvinequired payment of the call, or
has otherwise been determined by the directors; or
29.2.2.3 if no rate is fixed in either of these ways, fiver gent. (5%) per annum.
29.3 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.

29.4 The directors may waive any obligation to pay iestion a call wholly or in part.
30 Notice of intended forfeiture
30.1 A notice of intended forfeiture:
30.1.1 must be in writing;
30.1.2 may be sent in respect of any share in respechihwa call has not been paid as required by a call
notice;
30.1.3 must be sent to the holder of that share (or, énctise of joint holders of a
Article 57.3) or to a transmittee of that holderaiztordance with Article
30.14 must require payment of the call and any accrutedest and all expenses
by the company by reason of such non-payment layeawhich is notiless tha
date of the notice;
30.1.5 must state how the payment is to be made; and \
30.1.6 must state that if the notice is not complied wiitle, shares in r of which the call is payaliiee

liable to be forfeited.

31 Directors' power to forfeit shares
If a notice of intended forfeiture is not compligdh before the date by whi
forfeiture, the directors may decide that any shamespect of which it wa
dividends or other moneys payable in respect ofdHeited shares

n e calkquired in the notice of intended

32 Effect of forfeiture
32.1 Subject to the articles, the forfeiture of a shext
32.1.1 all interests in that share, and dafeis against the company in respect of it, and
32.1.2 all other rights and liabilities incidentalto teleare as between the person whose share it wagqrio
the forfeiture and the.compa
32.2 Any share which is forfeited in aécord With anecles
3221 is deemed to hav forfeited when the diredeegle that it is forfeited;
32.2.2 is deemed to be the y of the company; and
32.2.3 -allotted or otherwise disposedsaha directors think fit in accordance with Argicl
32.3 If a person's shares been forfeited:
32.3.1 ust send that person written notiaé forfeiture has occurred and record it in the
members;
32.3 on ceases to be a shareholder in restbcise shares;
32. that person must surrender the certificate foistrares forfeited to the company for cancellation;
2.3. that person remains liable to the company forwaths payable by that person under the articleseat th
date of forfeiture in respect of those sharesuiticlg any interest (whether accrued before or #fier
date of forfeiture); and
5 the directors may waive payment of such sums whmlljn part or enforce payment without any
allowance for the value of the shares at the tifferéeiture or for any consideration received bait
disposal.

At any time before the company disposes of a fafeshare, the directors may decide to canceldHeiture on
payment of all calls and interest due in respedtafd on such other terms as they think fit.

33 Procedure following forfeiture

3.1 If a forfeited share is to be disposed of by béiagsferred, the company may receive the considerfur the transfer
and the directors may authorise any person to ¢éxé¢ba instrument of transfer.

33.2 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:

33.2.1 is conclusive evidence of the facts stated in #gainst all persons claiming to be entitled tosthare,
and

33.2.2 subject to compliance with any other formalitiesrafsfer required by the articles or by law, citutsts
a good title to the share.

33.3 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.

33.4 If the company sells a forfeited share, the pemsbo held it prior to its forfeiture is entitled teceive from the
company the proceeds of such sale, net of any csesioni, and excluding any amount which:

33.4.1 was, or would have become, payable, and
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33.4.2 had not, when that share was forfeited, been pattidt person in respect of that share,
but no interest is payable to such a person irexgsy such proceeds and the company is not rebpaigccount for any
money earned on them.

33.5 All shares to be sold in the enforcement of thegany's lien or rights of forfeiture shall be offéiiea accordance with
Article 38 (Voluntary Transfers) as if they werdeS&hares in respect of which a Transfer Noticelyessh 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 containtalTiwansfer Condition.

34 Surrender of shares
34.1 A shareholder may surrender any share:
34.1.1 in respect of which the directors may issue a eaticintended forfeiture;
34.1.2 which the directors may forfeit; or

34.1.3 which has been forfeited.

34.2 The directors may accept the surrender of any shate.
34.3 The effect of surrender on a share is the samteeasffect of forfeiture on that share.
34.4 A share which has been surrendered may be dealimibhe same way as a share which i b tatfel

35 Payment of commission on subscription for shares
35.1 The company may pay any person a commission inidenagion for that person:
35.1.1 subscribing, or agreeing to subscribe, for shares;
35.1.2 procuring, or agreeing to procure, subscriptiomsfares.
35.2 Any such commission may be paid:
35.2.1 in cash, or in fully paid or partly paid sharesother s@ y in one way and partlyhie

other; and
35.2.2 in respect of a conditional or an absolute su 'o\
36

Share certificates

36.1 Article 24(2)(c) of the Model Articles shall be anued b
36.1.1 the deletion of the word “fully” e insertiah the words “extent to which” before the word
“shares”; and
36.1.2 the word “up” at the end of t )(c).
37 Transfer of shares- general
37.1 In these articles, a reference to ferring shares shall include any transfer, assignmepisiigon
or proposed or purported trans entspadition:

37.1.1 of any share or shares of the company; or
37.1.2 of any kind in any share or shafehe company; or
eceive or subscribe for any starshares of the company.

37.2 e transfer of gimare or any interest in any share unless tmsfegais made in
Voluntary Transfersjdain any such case, is not prohibited under kr8® (Prohibited

37.3 i 0 register a transfer ghare they shall, as soon as practicable andyireaent within two
> on which the transfer wagdddwith the company, send to the transferee noficand the
37.4 to transfer a share under theselastighall be deemed to be an obligation to trartiséeentire legal and

eneficial interest in such share free from any, lgharge or other encumbrance.

37.5 icle 26(1) of the Model Articles shall be ameddsy the insertion of the words “and (if any of #feres is partly
paid).the transferee” at the end of that article.

ansfers

Any shareholder who wishes to transfer any staedér) shall before transferring or agreeing to transéerh share or
any interest in it, serve notice in writingrénsfer Notice) on the company of his wish to make that transfer.

In the Transfer Notice the Seller shall specify:

38.2.1 the number and class of sharBale Sharesand each one $ale Shar¢ which he wishes to transfer;
38.2.2 the identity of the person (if any) to whom thel@ehishes to transfer the Sale Shares;
38.2.3 the price per share at which the Seller wishegarster the Sale Shard2r¢posed Sale Pricg
38.2.4 any other terms relating to the transfer of the Sdares; and
38.25 whether the Transfer Notice is conditional upon(alid not part only) of the Sale Shares being sold
pursuant to the following provisions of this Argc88 {[Total Transfer Condition).
38.3 Each Transfer Notice shalll:
38.3.1 relate to one class of shares only;
38.3.2 constitute the company as the agent of the Seltethe sale of the Sale Shares on the terms of this
Article 38; and
38.3.3 save as provided in Article 38.8, be irrevocable.
38.4 The Sale Shares shall be offered for purchasedordance with this Article 38 at a price per Stiare Sale Pricg

agreed between the Seller and the directors defawlt of such agreement by the end of the 15tkiwg day after the
date of service of the Transfer Notice:
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38.4.1 if the directors so elect within that fifteen warliday period after the date of service of the Fiem
Notice, the Sale Price shall be the price per Salere reported on by the Valuers as their written
opinion of the open market value of each Sale SfMaeket Value) as at the date of service of the
Transfer Notice (in which case for the purposebege Articles the Sale Price shall be deemedue ha
been determined on the date of the receipt bydhgany of the Valuer's report); and

38.4.2 otherwise the Sale Price shall be the Proposed™3iale, in which case for the purpose of theselkdi
the Sale Price shall be deemed to have been agréieel end of that 15th working day.

If instructed to report on their opinion of Markéalue under Article 38.4 the Valuers shall:

38.5.1 act as expert and not as arbitrator and their ewittetermination shall be final and binding on the
shareholders; and

38.5.2 proceed on the basis that:

38.5.2.1 the open market value of each Sale Share shalidbsum which a willing buyer
would agree with a willing seller to be the purahpsce for all the class of shares of
which the Sale Shares form part, divided by the lmemof issu hares then
comprised in that class;

38.5.2.2 there shall be no addition of any premium or suttiwa of any di
to the size of the holding the subject of the Tfanslotie i ation to any
restrictions on the transferability of the Sale 18saand

38.5.2.3 any difficulty in applying either of the foregoirizpse:
Valuers as they think fit in their absolute disiznet

The company will use its reasonable endeavoursoimipe that the Valuers deli eirwritten opmbof the Market
Value to the directors and to the Seller withinrityeeight days of being reques lo)

The Valuers' fees for reporting on their opiniorihe Market Value sha borne as the Valuerl specify in their
valuation having regard to the conduct of the partind the merit of th n respebeaohatters in dispute
or otherwise (in the absence of any such spedificéily the Valuers) a If by the Seller asmto the other half
by the company unless the Seller revokes the Teahkftice pursu 8.8, in which case $eller shall pay
all the Valuers' fees.
If the Market Value is reported on by the Valuensler Article 3
may revoke any Transfer Notice which was not stéd i
written notice given to the directors within theipd of i
the Valuers' written opinion of the Market Val
The directors shall at least ten working days &
agreed or determined give an Offer Notice t
with these Articles.
An Offer Notice shall:

38.10.1  specify the Sale Price;

e resolved by the

to Articl

ss than the Proposed Bade, the Seller
emed by these Articles to ibeyocable by
ays after the date the diogstserve on the Seller

e than twenty working days after the Baice has been
to whom the Sale Shares are to be dffie@ccordance

38.10.2  contain the other included in the Tranbfetice; and
38.10.3 invite each of the sh ers (other than thiei$eb respond in writing, before expiry of thef@f
Notice, hase the numbers of Sale Share#fispdoy them in their application,

and shall expire twi

After the expiry d
received save

38.11.1

days after its g@rv
otice, the di@s shall allocate the Sale Shares in accordaitic¢he applications

ire applications from shareholders forentban the number of Sale Shares available, thadly sh
ed to those applicants in proportionn@arly as possible but without allocating to any
hareholder more Sale Shares than the maximum mappked for by him) to the number of shares
then held by them respectively; however, in hidiappon for Sale Shares a shareholder may, ifthe s
desires, indicate that he would be willing to p@®h a particular proportionate entitlemeetdqess
Sharey, in which case, applications for Excess Sharedl §ie allocated in accordance with such
application, or in the event of competition amadmase shareholders applying for Excess Shareslin suc
proportions as equal (as nearly as may be) theopiops of all the shares held by such sharehalders

38.11.2  ifitis not possible to allocate any of the Sataf@s without involving fractions, they shall bieehted
amongst them in such manner as the Board shak fitjnand

38.11.3 if the Transfer Notice contained a valid Total Tfm Condition, no allocation of Sale Shares dtll
made unless all the Sale Shares are allocated.

The directors shall, within five working days oétbxpiry date of the Offer Notice, give notice intimg (Allocation
Notice) to the Seller and to each person to whom SaleeSlave been allocated (eadBuger) specifying the name
and address of each Buyer, the number and cl&s®fShares agreed to be purchased by him anddhegate price
payable for them.

Completion of a sale and purchase of Sale Shamssigmt to an Allocation Notice shall take placéhatregistered
office of the company at the time specified in Allecation Notice when the Seller shall, upon paptte him by a

Buyer of the Sale Price in respect of the Sale&haltocated to that Buyer, transfer those SaleeStand deliver the
relative share certificate(s) to that Buyer.

The Seller may, during the period of thirty workithays immediately following the expiry date of thier Notice, sell

all or any of these Sale Shares, for which an Allmn Notice has not been given, by way of bona fidle to the
proposed transferee (if any) named in the Traméfeice or, if none was so named, to any transfénesither case at
any price per Sale Share which is not less tharStile Price, without any deduction, rebate or aloge to the
proposed transferee, provided that:

38.14.1 the Seller may not transfer such share and thetdishall not register any transfer to a traesfero
is not at that date a shareholder unless suchf¢raess first approved in writing by the directaaad
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38.14.2 if the Transfer Notice contained a Total Transfendition, the Seller shall not be entitled, savid e
written consent of the directors, to sell only sarhéhe Sale Shares under this Article 38.14.

38.15 If a Seller fails for any reason (including dedthjransfer any Sale Shares when required pursutmis Article 38, the
directors may authorise any director of the comparmp shall be deemed to be irrevocably appoirgeteattorney of
the Seller for the purpose) to execute each negesaasfer of such Sale Shares and deliver iherSteller's behalf.
The company may receive the purchase money forSathShares from the Buyer and shall upon re¢siiject, if
necessary, to the transfer being duly stampedjterghe Buyer as the holder of such Sale Shates.company shall
hold such purchase money in a separate bank acootmist for the Seller but shall not be bounelam or pay interest
on any money so held. The company's receipt fr purchase money shall be a good discharge Butyer who shall
not be bound to see to the application of it, €itet $he name of the Buyer has been entered iretfister of members
in purported exercise of the power conferred by #trticle 38.15 the validity of the proceedingslshat be questioned
by any person.

39 Prohibited Transfers
Notwithstanding any other provision of these agicino transfer of any Share shall be registeriedsifo any minor, ischarged
bankrupt, trustee in bankruptcy or person of undauind.

40 Transmission of shares
40.1 Nothing in these articles releases the estateletaased shareholder from any liability i atshare solely or
jointly held by that shareholder.
40.2 Article 27(3) of the Model Articles shall be ameddsy the insertion of the words. N psons of Article
14.1", after the initial word “But”.
41 Transmittees bound by prior notices %%
Article 29 of the Model Articles shall be amendedle insertion of the words “orithe of angspe nominated under article
27(2)" after the words “transmittee’s name”.
42 Procedure for disposing of fractions of shares \
42.1 This Article applies where:
42.1.1 there has been a consolidation or divisi
42.1.2 as a result, shareholders are enti ishares
42.2 The directors may:
42.2.1 sell the shares representing s to amgom including the company for the best price
reasonably obtainable;
42.2.2 authorise any pers instrumentotter of the shares to the purchaser or a person
nominated by thegpurc
42.2.3 distribute the net ds of sale in due propoimong the holders of the shares.
42.3 The person to whom the shares ar. sferredtishbiiged to ensure that any purchase money isvegdy the
person entitled to the t fractions.
42.4 The transferee’s titl s is not affEbteany irregularity in or invalidity of the pragzleading to their sale.
| DS AND OTHER DISTRIBUTIONS
43 Calculation of dividenids

43.1 Except as other rovided by the articles origjtes attached to shares, all dividends must be:
43.1. declared and paid according to the amounts pahupe shares on which the dividend is paid; and
1.2 apportioned and paid proportionately to the amopaid up on the shares during any portion or pastio
of the period in respect of which the dividend &idy
43.2 I share is issued on terms providing thatriks for dividend as from a particular date, thare ranks for dividend
accardingly.

from distributions in respect of sums oed to the company

If:

44.1.1 a share is subject to the company’s lien; and

44.1.2 the directors are entitled to issue a lien enforr@motice in respect of it,

they may, instead of issuing a lien enforcemeritaptieduct from any dividend or other sum payabtespect of the
share any sum of money which is payable to the emym respect of that share to the extent thatahe entitled to
require payment under a lien enforcement notice.

44.2 Money so deducted must be used to pay any of tims payable in respect of that share.
44.3 The company must notify the distribution recipientvriting of:
44 3.1 the fact and amount of any such deduction;
44.3.2 any non-payment of a dividend or other sum payablespect of a share resulting from any such

deduction; and
44.3.3 how the money deducted has been applied.

CAPITALISATION OF PROFITS

© 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.



45

46

47

48

49

50

12

Authority to capitalise and appropriation of capitalised sums

45.1 Article 36(4) of the Model Atrticles shall be ameddey inserting the phrase “in or towards payingang amounts
unpaid on existing shares held by the persondemhtitr” after the words “may be applied”.

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings
The directors may call general meetings and, oretpaisition of shareholders pursuant to the prorgsof the Companies Act 2006,
shall forthwith proceed to convene a general mgetiraccordance with the Companies Act 2006. ifafzee not within the United

Kingdom sufficient directors to call a general niregt any director or the shareholders requisitigriiee meeting (or any of them
representing more than one half of the total votigts of them all) may call a general meetingh# company has only a single
shareholder, such shareholder shall be entitledyatime to call a general meeting.

Notice of general meetings

47.1 General meetings (other than an adjourned meetha) be called by at least fourteen Clea
meeting may be called by shorter notice if it imgoeed by a majority in number of the s
attend and vote, being a majority together holdiogess than ninety per cent (90%) in
the meeting, giving that right.

47.2 The notice shall specify the time, date and pld¢eemeeting, the general nature.of
the terms of any resolution to be proposed at it.

47.3 Subject to the provisions of these articles arahtprestrictions imposed on
shareholders, to all persons entitled to a shamisequence of th th or.b
company has been notified of their entitlement) tmthe directors, alter| i
being of the company.

47.4 The accidental omission to give notice of a meetingr the n
to receive notice shall not invalidate the procegsiat that m

res; the nskia# be given to all
uptcy of a sblaieh(if the
ors and thetatslfor the time

e of a meetingdny person entitled

Resolutions requiring special notice
48.1 If the Companies Act 2006 requires special noticed gi a resolution, then the resolutior mot be effective

48.2 i , )i lfels notice of the resolution in the same maandrat the same

reentgiven to the company, a meeting is called fiate twenty-eight
n,dtieenshall be deemed to have been properly geasm though it was

48.3

49.1 i S : ted at any meetingaialquorum is present. Subject to section 318(RpdCompanies

at article: “If, at the adjourned meeting,uoum is not present within half an hour from tineet appointed for the
meeting, the meeting shall be dissolved”.

VOTING AT GENERAL MEETINGS

ing: general
Subject to any rights or restrictions attachedrp shares, on a show of hands, every shareholder(l¢ing an
individual) is present in person or (being a cogtion) is present by a duly authorised represesgdtinless the
representative is himself a shareholder, in whatedhe shall have more than one vote) shall hawveae. A proxy
shall not be entitled to vote on a show of hands.

51.2 No shareholder shall vote at any general meetiagany separate meeting of the holder of any cbsisares, either in
person or by proxy, in respect of any share hellibyyunless all monies presently payable by himespect of that
share have been paid.

51.3 In the case of joint holders the vote of the sewioo tenders a vote shall be accepted to the arolo$the votes of the
other joint holders; and seniority shall be deteriby the order in which the names of the holsiensd in the register
of members.

51.4 Unless a poll is duly demanded, a declaration byttairman that a resolution has been carriedrdedainanimously,

or by a particular majority, or lost, or not cadrigy a particular majority and an entry to thaéeffin the minutes of the
meeting shall be conclusive evidence of the fatheuit proof of the number or proportion of the wtecorded in
favour of or against the resolution.
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On a poll every shareholder who (being an individgipresent in person or by proxy or (being a oaafion) is present
by a duly authorised representative or by proxyl slaae one vote for every share of which he igtbider. On a poll,
a shareholder entitled to more than one vote needse all his votes or cast all the votes he irsti'e same way.
Article 44(2) of the Model Articles shall be ameddsy the insertion of the following sub-paragraplagicle 44(2)(e):
“a person or persons holding shares conferringhd to vote on the resolution on which not lessitbiae tenth of the
total sum paid up on all the shares conferring tigét.”.

Article 44(3) of the Model Articles shall be ameddsy inserting the following sentence at the enthefArticle:

“A demand so withdrawn shall not invalidate theutesf a show of hands declared before the demasimade”.

The result of the poll shall be deemed to be thelution of the meeting at which the poll was dedegh

A poll demanded on the election of a chairman oaajuestion of adjournment shall be taken forthwith poll
demanded on any other question shall be takenrédttawith or at such time and place as the chairmirects not
being more than thirty days after the poll is dedegh The demand for a poll shall not prevent theinuance of a
meeting for the transaction of any business othan the question on which the poll was demandéa pholl is
demanded before the declaration of the resultshioav of hands and the demand is duly withdrawnirteeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthifithe time and place at which itis to be
meeting at which it is demanded. In any other ea$east seven Clear Days’ notice sha
and place at which the poll is to be taken.

unced at the
the time

Subject to the provisions of these articles, aedialder is entitled to appoint anot songpluxy to exercise all
or any of his rights to attend and to speak and ab@a general meetin eholder may appuimé than one
proxy in relation to a meeting, provided that epuabxy is appointed to s attacbedlifferent share or
shares held by that shareholder.

Proxies may only validly be appointed by a notitevriting (prox
53.2.1 states the name and address of the shareholdé

53.2.2 identifies the person appointed to be t
which that person is appointed;

53.2.3 is signed by or on behalf of the sh: Ii 0 he proxy, or is authenticated in such marmser

the directors may determine; and
53.24 is delivered to the company

by the company:
53.24.1

3.2.4.2 and 53.2.4.3, in theecof a general meeting or adjourned
than forty-eight hours beforetiime for holding the meeting or

poll has been demanded and not less than twentyxfaus before the time appointed
or the taking of the poll; or

where the poll is not taken forthwith but is takest more than forty-eight hours after
it was demanded, at the time at which the poll demanded or twenty-four hours
before the time appointed for the taking of thd,phichever is the later,
y notice which is not delivered and neseiin such manner shall be invalid.
etModel Articles shall be ameddsy the addition of the following at the end of trticle:
y is obliged to vote or abstain freating in accordance with the specified instrucsioHowever, the
ot obliged to check whether a proxgsair abstains from voting as he has been instracté shall incur
iling to do so. Failure by a ppto vote or abstain from voting as instructecaheeting shall not
lidate proceedings at that meeting.”

Any notice of a general meeting must specify théress or addressesréxy notification address) at which the
company or its agents will receive proxy noticdatieg to that meeting, or any adjournment of élivkred in hard
copy or electronic form.

Article 46(1) of the Model Articles shall be ameddw inserting the words: “to a proxy notificatiaddress” at the end

of that Article.

A notice revoking a proxy appointment only takeedfif it is received by the company:

54.3.1 Subject to Articles 54.3.2 and 54.3.3, in the afsegeneral or adjourned meeting, not less they-fo
eight hours before the time for holding the meetingdjourned meeting at which the right to vot®is
be exercised,;

54.3.2 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

54.3.3 in the case of a poll not taken forthwith but natrenthan forty-eight hours after it was demandtithea
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 Articl@ &ontent of proxy notices) and this Article 54,account shall be

taken of any part of a day that is not a working.da
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55 Representation of corporations at meetings
Subiject to the Companies Act 2006, a company wisiehshareholder may, by resolution of its directarother governing body,
authorise one or more persons to act as its refiase or representatives at a meeting of the emypr at a separate meeting of the
holders of a class of shares of the compaoyprate representativg. A director, secretary or other person authariee the
purpose by the directors may require a corporgiesentative to produce a certified copy of theltg®n of authorisation before
permitting him to exercise his powers.

WRITTEN RESOLUTIONS

56 A resolution of the shareholders (or a class ofedizElders) may be passed as a written resolutiacdaordance with chapter 2 of part
13 of the Companies Act 2006.

57 Means of communication to be used

57.1

57.2

57.3

57.4

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Any notice, document or other information shalldeemed served on or delivered to the

57.1.1 If properly addressed and sent by prepaid Unitedj#om first class¢pos ddress in the United

Kingdom, forty-eight hours after it was posted;

57.1.2 If properly addressed and delivered by hand, whems$ givendor left at the.appropriate address;

57.1.3 If properly addressed and send or supplied byreleict means ight hours after the document or
information was sent or supplied; and

57.1.4 If sent or supplied by means of a website, whemthtgrial i ade available on the websitgfor
later) when the recipient receives (or is deem ived) notice of the fact that the maitesia

available on the website.
For the purposes of this Article 57.1, no accotatlde taken

In proving that any notice, document or other infation

0 shall be given to the joint holdeose name stands first
g shall be sufficient notice to altleé joint holders. Where
sto’be agreed or specified in relation tanartigze, document or
ba agreed or specified by any one of the joirdldrs. The
me stands first in the register will be acaepi¢he exclusion of
thr (s) whose name(s) stand later in the register

itteernémber, by sending or delivering it in any marmehorised by
embaeidressed to that person by name, or by thedfttepresentative of

in the register in respect of the joint holding?
there are joint holders of a share, anything wi
other information to be sent or supp
agreement or specification of the joi

In the case of joint holders of a share, all natioe !lg !

The Company may give notice t
these Articles for the giving of notic

ay be given imamper in which it might have been given if thetHea bankruptcy

or operation o occurred.

MINISTRATIVE ARRANGEMENTS

58 Company seals

59

Ol.=

8.1.1 Article 49(3) of the Model Articles shall be ameddsy the insertion of the words “by either at l¢ast
authorised persons or” after the word “signed”.

DIRECTORS' INDEMNITY AND INSURANCE

Subject to Article 59.2, but without prejudice toyandemnity to which a relevant officer is otheseientitled:

59.1.1 each relevant officer shall be indemnified outhef tompany’s assets against all costs, chargegsps
expenses and liabilities incurred by him as a esi¢officer:
59.1.1.1 in the actual or purported execution and/or disphaf his duties, or in relation to
them; and
59.1.1.2 in relation to the company’s (or any associatedgamy’s) activities as trustee of an
occupational pension scheme (as defined in se28&i6) of the Companies Act
2006),

including (in each case) any liability incurredttiyn in defending any civil or criminal proceedirigs
which judgment is given in his favour or in whick ts acquitted or the proceedings are otherwise
disposed of without any finding or admission of amterial breach of duty on his part or in conroecti
with any application in which the court grants himhis capacity as a relevant officer, relief from
liability for negligence, default, breach of dutylireach of trust in relation to the company’sgoy
associated company’s ) affairs; and

59.1.2 the company may provide any relevant officer withds to meet expenditure incurred or to be incurred
by him in connection with any proceedings or amiian referred to in Article 59.1.1 and otherwise
may take any action to enable any such relevaigenffo avoid incurring such expenditure.

© 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.



60

59.2
59.3

Insurance

60.1
60.2
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This Article does not authorise any indemnity whiebuld be prohibited or rendered void by any priorisof the
Companies Acts or by any other provision of law.

In this Article 58:

59.3.1
59.3.2

The directors

relevant officer in respect of any relevant loss.

In this Article:
60.2.1

60.2.2

60.2.3

companies are associated if one is a subsidiattyeobther or both are subsidiaries of the same body
corporate, and

arelevant officer means any director or alternate director or otffécer or former director or other
officer of the company or an associated compamglding any company which is a trustee of an
occupational pension scheme (as defined by se286(6) of the Companies Act 2006) and may, if the
shareholders so decide, include any person endagtte company (or any associated company) as
auditor (whether or not he is also a director treotofficer), to the extent he acts in his capaagy
auditor).

may decide to purchase and maintairance, at the expense of the company, fo bef any

arelevant officer means any director or alternate director or otffecer orfi tor or other
officer of the company or an associated companglyding any compa hii rustee of an
occupational pension scheme (as defined by se286(6) of the Companie

arelevant lossmeans any loss or liability which has been or fmayncurred elevant officer in

connection with that officer’s duties or powergétation to the an y associated company or
any pension fund or employees' share scheme aftinpany or a ed”company; and
companies are associated if one is a subsidiattyeofth both are subsidiaries of the same body
corporate. %
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