oaren 74 June. 2018

R&Q ALPHA MA}.TA PLC

whwe i IIIIIIIIIII!HII(IIIIIIII

Em w **********
wmm g e raon 540D 1111

EEEEEEEEEEEEEE




VAN DRWN-= ©”
=
9
g

. e e g
TGREB

Schedule
1
2

-Spedific Benefits to be Granted ... ossvismnnimsunn

Name Page

Definitions and Interpretation ......cvcocevciirvcneniarens sesersirasson eeecnerrersraes S 2
Merger of R&Q Malta Into R&Q UK .iinaninnaiinin. PRSI 4
Valuation Method v, deaeimrih ey e e eats denbasrane e Wrstsentanrses .4
Assets and Liablilties of R&Q Malta......c..... .

Share Bxchange ratio ......coiuieions vmsareeniniiecinn

Directors’ REPOrt. i arrescrirss Gesrerareaneacantenss PPN
Conditions to completion of the merger ............................. reasserrsinenentes PN
R&Q Alpha Company SE .. smsmmasessarsrmmirasarsrnrm NEaE N RE AR ekbe e nrae s R R
EMPIOYEES .ccovecriaerrsniensnisns PP, - P
Accounting Books and Doctments.......c.eeein bobrsssntssiaess PR
Costs and DUHES ..o iuraiiinissssms s esnttnat inasssmnassnsssastmnsanserasnnns Veanrteere R
ADPPHCADBIE LAW ...ccocveiiraiannissnrassmsssmssnnssnses tmssnsssasastsetsasssnssneassanssnnsaossosnssnasasas

DWORNENO O

Name Page
R&{Q) Malta Director’s Report ....... cexestenercrssrsarnanies Sressacrmnracnnses arxernisesserensunsren 9
Draft Statues of R&Q SE....c.uicecnvemmmennicicnicimminin. arerarns aerinee et wiresnnsanns 12

ExeCUton PAge...........ccoimiiseimaniiensienimimtinas rassmasnsss s issns et sroassananans ibanass s snnenss 43



THESE DRAFT TERMS OF MERGER are made on 2018
PARTIES

{1 R&Q ALPHA. COMPANY PLC, a public limited company incorporated under the
laws of England and Wales and registered under company number 00218497,
whose registered office (5 at 71 Fenchurch Street, London EC3M 4BS "R&Q UK™);
and '

(2) R&Q ALPHA MALTA PLC a public limited company incorporated under the laws of
Maita and registered under company number C 86696, whose registered office Is at
171 Old Bakery, Valletta, VLT 1455, Malta ("R&Q Malta").

{eacha “P-an:y” and together, the "Parties™)
BACKGROUND

(A) R&Q Malta is a public company limited by shares with an issued share capital of
£40,716 divided into 40,716 25% pald up shares with a nominal value of £1 each,
and of the same class (the “R&Q Malta Shares”). R&( Malta Is a member of the
R8:Q Group {as defined below) and is owned by R&Q UK, who Is the holder of
30,537 75% paid up shares, and R&Q Central Services Limited ("R&Q Central
Services™) who Is the holder of 10,179 25% pald up shares.

(B) R&Q UK is a public company limited by shares with an Issued share capital of
£20,000,000 divided Into 20,000,000 ordinary shares of £1 each, fully paid-up. R&Q
UK Is authorised and regulated by the PRA (as defined below) and regulated by the
FCA (as defined below) to carry out contradts of general Insurance. R&Q UK is a
wholly-owned subsidiary of R&Q Holdings.

(©) The Partles, each being of the type referred to in the SE Regulations (as defined
below) Intend to merge on the terms and subject to the conditions of this Merger
Proposal (as defined below) to form a European public limited llability company In
accordance with Articles 2(1) and 17(2)(a) of the SE Regulations.

D) 1t Is proposed by these draft terms of merger ("Merger Proposal”) that a merger
(the *Merger™) shall be implemented by way of: (1) R&Q UK, as the acquiring
entity, acquiring all of the Assets (as defined below} and Liabilities (as defined
below) of R&Q Malta; (i) R&Q UK adopting the form of an SE (as defined below) to
be registered with the Regfstrar of Companles in the UK; and (lli} R&Q Mafta
ceasing to exdst by operation of law following the merger. Upon the re-registration
of RAQ UK as an SE, it shall adopt the entity name, R&Q Alpha Company SE.

(€ None of the Parties has been dissolved or dedared bankrupt, nor has a suspension
of payments been declared with respect to the Partes.

{F None of the Partles has a works coundl or trade union that has amongst its

members employees of one of the Parties or any of thelr respective subsidiaries,
where applicable.
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IT IS PROPOSED

1
11

DEFINITIONS AND INTERPRETATION

In this Merger Proposal

"Assets” has the meaning given to it in Clause 4.1;
"CA 2006” means the UK Companles Act 2006;

"Conditions" mean the conditions to the Merger set out In Qause 9 (Conditions fo
completion of the merger),

"Effective Date” means the date upon which R&Q UK is re-reglstered as an SE by
the UK Registrar of Companies in accordance with Artide 27(1) of the SE
Reguiations and Regulations 5 and 12 of the English Regulations;

"EU Merger Directive" means Directive 2011/35/EU of the European Parllament
and of the Council of 5§ April 2011, concerning mergers of public limited Hability
companies (codification);

"FCA" means the UK Finandal Conduct Authority or any sucoessor UK fnsurance
regulatory authority or authorities;

"Llablifties" has the meaning given Lo It In Clause 4.2;

“Maltese Regulations”™ means the Cross-Border Mergers of Limited Liability
Companies Regulations (Subsldiary Legislation 386,12 of the Laws of Malta);

“Maltese Employea Involvement Regulations” means Employee Involvement
(European Company) Regulations (Subsidiary Legislation 452.94 of the Laws of
Malta);

"Metger” shall have the meaning given In Recital D;

“Merger Proposal” shall have the meaning given in Reciiai D;

"PRA" means the UK Prudential Regulation Authority, ar any suocessor UK
Insurance regulabory authority or authorities;

"R&Q Central Services” shall have the meaning given In Recital A;

*R&Q Group” means R&Q Hoklings and lts subsidiary undertakings;

*R&Q Holdings” means Randall & Quilter Investment Holdings Ltd an exempted
company !imited by shares Incorporated under the laws of Bermuda and registered
under company number 47341 whose registered office Is at Clarendon House, 2
Church Street, Hamilton HM11, Bermuda;

“R&Q Malta Shares” shall have the meaning given In Recltal A;

"R&Q SE" means R&Q Alpha Company SE, the SE formed pursuant to completion
and registration of the Merger;

"R&Q SE Shares" has the meaning given in Clause 2.2;
"SE" means a Socletas Europaea as defined In Artidle 1 of the SE Regulations;
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"SE Regulation” means Council Regulation {(EC) No 2157/2001 of 8 October 2001
on the Statute of a European Company (SE);

"UK Employee Involvement Regulaons” means the European Public Limited
Company (Employee Involvement) (Great Britaln) Regulations 2009 (SI
2009/2401);

"UK Regulations” means the UK's European Public Limited-Uablliity Company
regulations 2004 (SI 2004/2326).

1.2 In this Merger Proposal (unless the context requires otherwise):

()

)

the terms “company”, "body corporate”, “subsidiary”, "holding
company”, "undertaking”, "subsidiary undertaking”, "parent
undertaking”, "debenture", "paid up" and "officer” have the meahings
given to them in the CA 2006; and

“induding"”, "indudes” or "in particular” means induding, indudes or
in particular without limitatfon.

1.3 In this Merger Proposal {unless the context requires otherwise), any reference to:

(a)

(b}

©

(d)

(e

any gender indudes all genders, and the singular Includes the plural (and
vice versa);

a company Includes any company, cotporaton or body corporate, or any
other entity having a separate legal personality, a person indudes an
Individual, company, partnership, unincorporated association or Authority
(whether or not having a separate {egal personality); and any professional
firm or company Indudes any flrm or company effectively succeeding to
the whole, or substantially the whole, of its practice or business;

"taw" or "laws" includes all applicable laws (whether civil, criminai or
administrative), common laws or cvll codes, legislation, subordinate
legislation, treaties, regulations, directives and bye-laws in any jurisdiction,
in each case for the ime being in force (whether before, on or after the

date of this Merger Proposal);

legislation or a legislative provision includes the legislation or legislative
provision as amended or re-enacted, any legisiation or legisiative provision
which it amends or re-enacts and any subordinate legislation, in each case
for the time being In force (whether before, on or after the date of this

Merger Proposal);

any English legal term for any action, remedy, method of judidal
proceeding, legal document, legal status, court, offidal or any legal
concept or thing shall, In respect of any jurisdiction other than England, be
deemed to Include the specific term stated In the language of such other
jurisdiction immediately after it or, if no such term Is stated, what most
nearly approximates to such English term In such other jurisdiction; and
any reference to any spedfic English faw shail be deemed to include any
equivalent or similar law In any other jurisdiction, Where the transiation of
a non-English legal term Into English, from a jurisdiction outside England
and Wales, causes an inconslstency between the meaning of the original
term In its native language and the English translation, the original native
language wil} prevall;
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2.2

2.3

2.4

31

3.2

4.1

Q) unjess the context requires otherwise, any reference in this Merger
Proposal to a clause or schedule is to a dause of or schedule to this Merger
Proposal, any reference to a part or paragraph Is to a part or paragraph of
a schedule to this Merger Proposal, any reference within a schedule to a
part is to a part of that schedule, and any reference within a part of a
schedule to a paragraph Is to a paragraph of that part of that schedule;

(a) this Merger Proposal incorporates the schedules to ft; and

(h) the oontents list, headings and any descriptive notes are for ease of
reference onfy and shail not affect the construction or interpretation of this
Merger Proposal.

MERGER OF R&Q MALTA INTO R&Q UK

Subject to the Conditions, the Parties propose to merge R&Q Maita into R&Q UK by
acquisition to form an SE In accordance with Articles 17(2)(a) and 29(1) of the SE
Regulation, Article 3(1) of the EU Merger Directive and Regulations 5 and 12 of the
UK Regufations and pursuant. to Article 5(1) of the Maltese Regulations

Pursuant to the Merger and in consideration for the Transfer of the Assets and
Liabliities by R&Q Malta to R&Q UK as from the Effective Date, R8Q UK shall in

. accordance with Artide 3(1) of the EU Merger Directive, allot to R8&Q Central

Services 10,179 ordinary shares in the capital of R&Q SE each 25% paid up (or
fully paid up if the R&Q Malta Shares have become fully pald up o or prior to the
Effective Date) (the "R&Q SE Shares”),

On the Effective Date, R&Q UK will:

(a) acquire the Assets and Liabllities In accordance with Clause 4 (Assets and
Liabilitses of R&Q Malia};

{b) re-register as an SE;

{c} In accordanca with the share exchange ratio specified In Clause 5 {Share
Exchange ratio) allot the R&Q SE Shares to R8Q Central Services; and

{d} enter R&Q Central Services in the register of members of R&Q SE.

R8(Q Malta shall cease to exist as from the Effective Date.

VALUATION METHOD

Tha Assets and Liabilides of R&Q Maita shall be acquired by R&Q UK at the same
value and in the same reporting currency established In the {unaudited) interim
financial statements of R&Q Malta dated 27 June 2018,

R&Q UK shall record the Assets and Liabilitles In accordance with the accounting
principles to which It Is subject, as set out In Its published finanda! statements for
the year ended 31 December 2017, and In the reporting currency of R&Q UK, being
pounds sterling.

ASSETS AND LIABILITIES OF R&:Q MALTA

R&Q UK shall acquire on the Effective Date any and all assets of R&Q Malta, valued
In accordance with the provision of Clause 3.1 above ("Assets"):

Legal.60552781.6/GQUI/40547.00001 4



4.2

43

4.4

4.5

Fixed assets €0
jnwstments ) €0
Current assets €0
Stocks €0
Recelvables €34,940
Cash and cash equivalents €11,647
Total contributed Assets €46,587

For the avoildance of doubt, any assets not referred to in this Merger Proposal as a
result of any errot or omission or any over or under statement shall be deemed to
be the property of R&Q SF and shall be rightfully transferred fo R&Q SE without
payment of additional consideration,

R&Q UK shall acquire on the Effective Date any and all llabllities of R&Q Malta,
valued in accordanoe with the provisions of Clause 3.1 above ("Llabilities”):

Provisions for contingencies €0
Financlal debts €0
Tax and social security debts €0
Trade payabies €0
Cther debts €0
Total transferred Liabllities €0

Should any liability appear over and above the liabilities referred to above as a
result of any error or omisslon {or any over or under provisioning), R&Q SE shall
assume such liability without any right of recourse against R&Q Maita.

R&Q UK shall acquire on the Effective Date any and all of the net assets of R&Q
Malta, valued In accordance with the provislons of Clause 3.1 above.,

Total contributed Assets €46,587
| Total assumed Liablities €
| Net assets transferred €46,587

Lagal.60552781.6/GQUI/40547.00001 5




5.1

5.2
5.3

5.4

5.5

56

6.1

71

7.2

8.2

SHARE EXCHANGE RATIO

In conslderation for the transfer of the Assets and Liablliies by R&Q Malta to R&Q
UK, R&Q Central Services shall be allotted on the Effective Date 10,179 25% paid
up (or fully paid up If the R&Q Malta Shares have become fully paid up on or prior
to the Effective Date) ordinary shares in the capital of R&Q SE for each share In
R&Q Malta held by R&Q Central Servicas immediately prior to the Effective Date,

R&Q Holdings shall retain 20,000,000 shares in RBQ SE as of the Effective Date.

On the basis of the share exchange ratio, R&Q SE's issued share capital will be
increased upon the Effective Date from 20,000,000 ordinary shares of £1.00 each
to 20,010,179 ordinary shares of £1.00 each.

R&Q Central Services shall not be entitled to an additional cash payment pursuant
to the exchange ratio applied pursuant to Clayse 5.1,

R&Q Holdings and R&Q Central Services shall, as from Effective Date, fully share
in the profits of R&Q SE, In proportion to thelr sharehakding in R&Q SE. The same
rights shall attach to the R&Q SE Shares as attach to the other shares in R&Q SE
which are In issue at the Effective Date.

R&Q UK (or R&Q SE upon the Effective Date) shall not cancel any shares in its
share capltal due to the Merger.

SPECIFIC BENEFITS TO BE GRANTED

No amount, benefit (in cash or otherwise) or other spedal advantages have been
or will be glven, paid or granted to the directors or the members of the control
bedies of the Parties or to any third parties (Induding any Independent expert) In
relation to the Merger.

INDEPENDENY EXPERT'S REPORT

Pursuant to Article 10(4) of the EU Merger Directive the shareholder of R&Q UK
resolved that the expert's report, required under Artide 10(1) of the EU Merger
Directive shall not be required i relation to the Merger,

Pursuant to Article 10{4) of the EU Merger Directive and Article 9(5) of the Maltese
Regulations, the shareholder of R&Q Malta resolved that the expert's report,
required under Articie 10(1) of the EU Merger Directive and Article 9(1) of the
Maitese Regulations, shall not be required in relation to the Merger,

DIRECTORS’ REPORT

Pursuant to Artide 9(3) of the EU Merger Directive and section 91BA of the CA
2006, the shareholder of R&Q UK resolved that the directors’ report, provided
under Article 9(1) of the EU Merger Directive and section 908 of the CA 2006, shall
not be required in relation to the Merget.

Pursuant to Article %(1) of the EU Merger Directive and Article (1) of the Maltese
Regulations, the directors of RBQ Malta have drawn up the director’s report,
explaining and justifying the legal and economic aspect of the Merger and
explaining the ImpHcation of the Merger on the shareholders, creditors and
employees, If any, In the same form as those attached In Schedule 1 (R&Q Malta
Director’s Report).

Legal.60552781.6/GQU1/40547.00001 6



9'1

9.2

10
10.1

10.2

10.3

104

CONDITIONS TO COMPLETION OF THE MERGER

Completion of the Merger pursuant to this Merger Proposal Is sublect to the
following: ¢

(a) approval of the terms of this Merger Proposal by the respective
shareholders of R&Q UK and R&Q Malta;

(b) deilvery by the Maitese Registry of Companies of a pre-Merger compliance
certificate confirming that R&Q Malta has properly completed the pre-
Merger acts and formalities;

© delivery by the High Court of England and Wales of an otder pursuant to
Artile 25 of the SE Regulations and Regulation 75 of the English
Regulations confirming that R&Q UK has properly completed the pre-
merger acts and formalities;

(d) delivery by the High Court of England and Wales of an order approving the
Merger in accordance with Article 26 of the SE Regulatons and Regulation
75 of the English Regulations; and

(e) the consent to the Merger by any other regulatory supervisor to the extent
required by local regulations,

(together the "Conditions").

If this Merger Proposal terminates for any reason then each Party's further rights,
obligations and labliities shall cease immediately on termination except for:

(@ each Party's accrued rights {including the rights to dalm any remedy for
breach or non-performance), obligations and Habllities as at the date of
termination, and ’

()] each Party's continuing rights, obligations and liabilties under this
Clause 9 (Conditions to compietion of the merger), Clause 1 (Definitions
and  Interprelation), Cause 13 (Costs  and  Dutiss), and
Clause 14 (Applicable Law).

R&Q ALPHA COMPANY SE

Upon the Effective Date, R8Q UK will adopt the legal form of an SE pursuant to
Article 17(2)(a) and 29(1)(d) of the SE Regulations. The name of that SE will be
"R&Q Alpha Company SE™. )

Upon the Effective Date, R&Q SE shall adopt new statutes (subject to shareholder
approval), belng the statutes substantially In the same form as those attached In
Schedule 2 { Draft Statues of R&Q SE).

The share capital of R&Q SE shail be as set out in Clause 5.3 above and wifl,

_therefore, exceed the minimum level of €120,000, as required by Article 4(2) of the

SE Regulations.

The registered and head office of R&Q SE will be at 71 Fenchurch Street, London
EC3M 4BS, or such other UK address as is occupled by R&Q UK immediately prior
to the Effective Date. ’

Legal.60552781.6/GQUI/40547.00001 7




16.5

11
1.1

11.2

i1.3

12
12.1

122

13

14

-Thera are no persons who hold any securities other than the shares In efther of

R&Q UK or R&Q Malta and neither cosmpany has in Issue any shares, or other

«_ gecurities such as bonds ot debentures, with special rights attached (baing rights
. which differ to those rights attached to the other shares in the company). As such,

no special rights o restrictions will be granted and no compensation wiil be paid to
any members of the Parties (pursuant to Artice 20{1)(f) of the SE Regulations) at
the expense of R&Q UK (or R&Q SE following the Effective Date).

EMPLOYEES

R8&Q UK has no employees, no subsidlaries {other than R&Q Malta) and no
establishments,

R&Q Maita has no employees, no subsidiarles and no establishments.

The provisions of the UK Empioyee Involvement Regufations and the Maltese
Employee Invoivement Regulations regarding employee participation arrangements
in SEs do not therefore apply.

ACCOUNTING BOOKS AND DOCUMENTS

The accounting books, documents, contracts, archives, titles to property, securities,
originals of the incorporation acts and amendments and other files of R3Q Malta
shall be delivered to R&Q SE as from the Effective Date,

As from 00:01 am on the Effective Date, a)l transactions of RBQ Malta and R&Q
UK shall be treated for accounting purposes as transactions of R&Q SE, and the
financlal data of R&Q Maita shall be accounted for as from the Effective Date In the
annual accounts of R&Q SE.

COSTS AND DUTIES

AX costs, duties and fees relating to the Merger shall be borne by R&Q UK (or R&Q
SE following the Effective Date) who undertakes to pay such costs, duties and fees,

APPLICABLE L AW
This Merger Proposal Is In line with and interpreted in accordance with the SE

Regulations, This Merger Proposal shall be govemed by and interpreted in
accordance with English law.

Legal,60552781.6/GQUI/40547.00001 8



‘ Schedule 1
R&Q Malta Director’'s Report

DIRECTORS REPORT IN RELATION TO THE CROSS-BORDER MERGER BETWEEN

R&Q ALPHA COMPANY PLC
AND
R&Q ALPHA MALTA PLC

Lagal. 60552781.6/GQUI/40547.00001 9




In terms of Regulation 8 of the Cross-Border Mergers of Limited Liabllity Companles
Regulations (S.L. 386.12 of the Laws of Malta) the Board of Directors of R&Q ALPHA
MALTA PLC has drawn up the following report In relation to the cross border merger
between:
(I} R&Q ALPHA COMPANY PLC, a public limited company incorporated under the laws
of England and Wales and registered under company number 00218497, whose
registered office Is at 71 Fenchurch Street, Landon EC3M 4BS ("R&Q UK”); and

() R&Q ALPHA MALTA PLC a public imited company incorporated under the laws of
Malta and registered under company number C 85696, whose registered office Is at
171 Old Bakery, Valletta, VLT 1455, Malta ("R&Q Maita")

And together the “Parties”
1. ea th -

The parties intend to form a European Company pursuant to Artides 2(1) and 17(2)(a) of
Coundil Regulation (EC) No 2157/2001 of 8 October 2001 (the "SE Regulation"),

The formation of R&Q SE will occur as a consequence of a merget between R8Q UK and R8Q
Malta whereby R&Q UK will acquire all the assets and Kabilities of R&Q Malta by operation of
law and subsequently be re-registered as a European Company ih Endland and Wales
pursuant to Article 29 of the SE Regutation.

2 Expected consequences for the activities

R&Q UK will continue to hold and manage the operational and finandal intérests of R8Q
Maita

Legal

As soon as the cross-border merger becomes effective:
(a) The assets, rights, llabilities and obligations of R&Q Maita shall become those of R&Q
UK
(b) R&Q Maita shall cease to exist

Econoinic
The merger Is not expected to have any negative economic consequences.

Legal 60552781.6/GQUI/40547.00001 10



Social

The merger is hot expected to have any adverse effect on employment and employment
condltions, as the parties do not have any employees.

This report was approved by the Board of Directors of R&Q Malta by means of a resolution
adopted on ... cersmeas e ., 2018

-------------------------------

Director
R&Q Alpha Maita pic

Legal 60552781.6/GQUI/40547.00001 i1




Schedule 2
Draft Statues of R&Q SE

Company No: 00218497

STATUTES
OF

R&Q ALPHA COMPANY SE

As adopted by a special resolution passed ......

BRYAN
CAVE

HERRLP

Bryan Cave Leighton Palsner LLP
Adelakde House London Bridge London ECAR 9HA
Tel: +44 (0120 3400 1000 Fax: +44 (020 3400 1111

e 2018
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Company No: 00218497
STATUTES OF ASSOCIATION
of
R&Q ALPHA COMPANY SE (the “Company™)
Adopted by a speclal resolution passed on ........c.coeerne 2018
PRELIMINARY
REGULATIONS AND ARTICLES NOT TO APPLY
No regulations or articles set out in any statute, or in any statutory Instrument or
other subordinate legislation made under any statute, including the regulations
contained in Table A in the schedule to the Companies (Table A to F) Regulaticns
1985 and the model artides contained in the schedule to the Cotmpanies (Moded
Articles} Regulations 2008, shall apply to the Company.
PART 1!
INTERPRETATION AND LIMITATION OF LIABILITY

INTERPRETATION .
In these statutes, unless the context requlres otherwise,
"Act" means the Companies Act 2006;
*address" inclwles a number or address used for the purposes of sending or
receiving notices, documents or informatoen by electronic means and/or by means
of a wehsite;

"appolntor® means, in relation to an alternate director, the director who has
appointed him as his alternate;

"Approved Person" means a person In relation to whom the FCA or the PRA has
given Its approval under section 59 of FSMA for the performance of a conirolfed
function; :

" ated Company” has the same meaning as in section 256 Companies Act
2006;

"auditors” means the audftors for the ime being of the Company;

"bankruptey” Includes individual insolvency proceedings In a jurisdiction other
than England and Wales or Northern Ireland which have an effect similar to that of
bankhuptcy;

"board” means the board of directors for the ime being of the Company or the
directors present or deemed to be present at a duly convened meeting of the
directors or any committee af which a quorum s present;

"capitalised sum" has the meaning ghven to it In Paragraph 69.1(b);




"Chairman" has the meaning given to it in Paragraph 48 (Chaliing of Directors’
Meetings);

"Chalrman of the Meeting" has the meaning given to It In
Paragraph 77 (Ghaiman);

"clear days" in relation to a period of notice means that period excluding the day
when the notice is given or deemed to be glven and the day for which it is given or
on which it is to take effect;

"committee” means a committee of the board;

"Companles Acts" means every statute for the time belng in force concerning
companies (incuding any statutory instrument or other subordinate legislation
made under any such statute), so far as It applies to the Company;

"Controller” has the meaning set out in section 422 of FSMA;

"director” means a director of the Company, and includes any person occupying
the position of director, by whatever name called; -

"document” includes, unless ctherwise specified, any document sent or supplied
in electronic form;

“electronlc form" and "electronic means" have the meanings given to them by
section 1168 of the Act;

"FCA" means the Financlal Conduct Authority, or any successor regulatory
authority or authorities;

"FSMA" means the Flnancial Services and Markets Act 2000 and any statutory
- modification or re-enactment thereof for the time being In force;

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

"hard copy" and "hard copy form" have the meanings given to them by section
1168 of the Act;

"holder" means, in relation to any share, the person whose name is entered in the
register as the holder of that share and includes two or more joint holders of that
share;

"Interested Directors" has the meaning given Ih Paragraph 38.2(b) of these
statutes;

"Office” means the registered office for the time being of the Company;
"ordinary resolution” has the meaning given In section 282 of the Act;
*pald” and "paid up” mean paid or credited as pald;

"payee” has the meaning given in Paragraph 64.3;

"persons entitled” has the meaning glven In Paragraph 69.1(b);
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"PRA" means the Prudential Regulation Authority, or any successor regulatory
authority or authorities;

"proxy notice” has the meaning éiven in Paragraph 83.1;

"register” means the register of sharehoiders of the Company to be kept pursuant
to the Companies Acts;

"Relevant Company” has the meaning given in Paragraph 39.5;

"relevant director" has the meaning given In Paragraph 93.4(b), "relevant loss”
has the meaning given in Paragraph 94.2;

"seal” means the common seal of the Company or any official or securities seal
that the Company may have or may be permitted to have under the Companies
Acts;

"secretary” means the secretary for the time being of the Company and indudes
any assistant or deputy secretary and any person appointed by the board to
perform the duties of the secretary; '

"SE Regulations” means Councll Regulation (EC) No 2157/2001 of 8 October
2001 on the Stetute for a European Company (SE) Including any statutory
modification or re-enactment thereof for the time belng In force;

"share” means a share In the Company;
"shareholder" means a person who is a holder of a share;
"spedal resolution” has the meaning given In section 283 of the Act;

"statutes” means these statutes of assodaton or such other statutes of
assodation of the Company for the time being in force;

"subsidlary" has the meaning glven in section 1159 of the Act;

“fransmittee” means a person enttled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law;

"the United Kingdom" means Great Britaln and Northern Ireland;

"working day’ means a day that Is not a Saturday or Sunday, Christmas Day,
Good Friday or any day that is a bank holiday under the Banking and Financial
Deallngs Act 1971 (¢80) in England and Wales; and

*written” and "in wiiting”™ indudes any method of representing or reproducing
words in a legible and non-transitory form whether sent or supplled in efectronic
form or otherwise,

Unless the context requires otherwise, any word or expression contalned In these
statutes and not defined In the statutes shall have the meaning as in the
Companies Act as in fosce onh the date when these statutes become binding on the
Company.

Words which refer to t.'ne singular number only include the plural number, and vice
versa.
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_~Words which refer to one gender only include the other genders.

Words which refer to persons or people incdude companies.
Where these statiltes refer to manths or years, these are calendar months or years,

Any headings In these statues are Inciuded for convenience anfy, and shall not
affect the meaning of these statues,

LIMITED LIABILITY

The liability of the shareholders of the Company Is limited to the amount, if any,
unpaid on the shares held by them.

PART 2:
DIRECTORS
NUMBER OF DIRECTORS
NUMBER OF DIRECTORS
Unless and untl) otherwise determined by the Company by ordinary resolution,
there shall be no maximum number of directors, but the number of directors shall
not be (ess than two,
APPOINTMENT OF DIRECTORS
REQUIREMENTS OF DIRECTORS
fNo person may be appointed as a director unless he shall first hiave been approved
by the PRA or the FCA (as applicable) as an Approved Person to perform their
director role for the Company.
METHODS OF APPOINTING DIRECTORS

Subject to these statutes, any person who is willing to act as a director, and is
permitted by law to do so, may be appointed to be a director!

@ by ordinary resolution of the Company;
{b) by a decision of the board; or

() by a notice given in accordance with Paragraph 21 (Appointment of
Directors by Majority Shareholders).

APPOINTMENT OF DIRECTORS BY MAJORITY SHAREHOLDERS

A shareholder or shareholders holding In aggregate a majority of the nominal value
of the shares may, by notice to the Company, appoint any person to be a director
to fill a vacancy or to be an additional director.

RETIREMENT OF DIRECTORS AT ANNUAL GENERAL MEETINGS

Each director shall retire at the Annual General Meeting held In the third calendar
year following the year in which he was elected or last re-elected by the Company.
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24,1

24.2

24.3

25

25.1

ELIGIBILITY FOR RE-ELECTION -

A director who retires at any Annual General Meeting shall be eligible for re—elécuon
unless the board otherwise determines.

REMOVAL AND DISQUALIFICATION OF DIRECTORS
TERMINATION OF A DIRECTOR'S APPOINTMENT
A person ce=ases to be a director as soon as:

(a) that persoh loses their status as an Approved Person to perform thelr
director role for the Company;

b) a finding against that person {s made following any enforcement action
taken by the PRA and/or FCA pursuant to thelr powers under FSMA;

(© that person ceases to be a director by virtue of any provision of the Act or
is prohibited from being a director under the law of any EEA state;

(d) a bankruptcy order is made against that person or they make any
atrangement or composition with their creditors generally;

(e) a registered medical practiioner who is tréating that person gives a written
opinion to the Company stating that that person has become physically or
mentally Incapable of acting as a director and may remain so for more than
three months;

[§] notification Is received by the Company from the director that the director
is resigning from office, and such resignation has taken effect In
accordance with its terms;

(g) the director is removed from office by the shareholders in accordance with
Paragraph 11; or

(h) the director is removed from office by notice addressed to his last known
address and signed by all his co-directors.

A resolution of the board declaring a director to have vacated office under the
terms of this Paragraph 24 (Termination of a Director’s Appointment) shall be
conclusive as to the fact and grounds of vacation stated in the resolution.

If the office of a director Is vacated for any reason, he shall cease to be a member
of any committee of the board.

REMOVAL OF DIRECTORS BY ORDINARY RESOLUTION OR MAJORITY
SHAREHOLDERS

In addition to any power of removal conferred by the Act, the Company may by
ordinary resolution remove a director before the explry of his period of office
{without prejudice to a clalm for damages for breach of contract or otherwise) and:
may (subject to these statutes) by ordinary resolution appolnt another person who
is willing to act to be director in his place. A person appointed in this way is
treated, for the purposes of determining the time at which he or another director s
to retire, as I he had become director on the date on which the person in whose
place he Is appointed was last appointed or reappointed a director,
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26.1

26.2
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27.1

28.1

28.2

A shareholder or shareholders holding in aggregate a majority of the nominal value
of the shares may, by notice to the Company, terminate any director's
appointment, !

ALTERNATE DIRECTORS
APPOXNTMENT

Any director {other than an alternate director) may, by notice sent to or recelved at
the Office or at an address specified by the Company for the purpose of
communlcation by electronic means, or in any other manner approved by the
board, appolnt any cother director or any other person who Is approved by the
board and is wiling and permitted by law to act to be his alternate, No
appointment of an alternate director who s not already a director shall be effective
unitfl his consent to act as a director has been received at the Office or at an
address spedfied by the Company for the purpose of communication by electronic
means and his appointment has been approved by the hoard.

An afternate director need not be a shareholder and shall not be counted in
reckoning the number of directors for the purpose of Paragraph 18 (Number of
Directors}.

REVOCATION OF APPOINTMENT
An altermnate director's appointiment as an alternate terminates:

(a) when the alternate's appointor revokes the appointment by notice to the
company In writing specifying when It I5 to terminate;

{b} on the ocourrence In relation to the alternate of any event which, if it
occurred in relation to the altemate’s appointor, would result in the
termination of the appointor’s appointment as a director;

© on the death of the alternate's appointor; or

(d) when the alternate's appointor's appolntment as a director terminates,
except that an alternate’s appointment as an alternate does not terminate
when the appointor retires by rotation at a generat meeting and is then re-
appointed as a director at the same general meeting.

PARTICIPATION IN BOARD MEETINGS

Every afternate director shall (subject to him giving to the Company an address
within the United Kingdom at which notices may be served on him) be entitled to
recelve notice of all meetings of the board and all committees of which his
appointor s a member and, in the absence from such meetings of his appointor, an
alfternate director shall be entitied to attend and vote at such meetings and to
exercise all the powers, rights, duties and authorities of his appolntor.

A person who Is an aftemate director but not a director may be counted for the
purposes of determining whether a quorum is partidpating (but only if that
persen's appointor Is not participating).

A director acting as alternate director shall have, In addition to his own vote, a
separate vote at board and commitiee meetings for each director for whom he acts
as altemate director, however, he shall count as only one director for the purpose
of determining whether a quorum is present.
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33.2

RESPONSIBLITY
Every persohf acting as an alternate director shall be deemed to be an officer of the
Company, shall alone be responsible for his own acts and defaults, and shall not be
deemed to be the agent of his appointor.
REMUNERATION AND EXPENSES
An altamate director shall not be entiied as agalnst the Company to any fees for
his services as an aiternate. An akternate director shall be paid by the Company
such expenses as might properly have been repald to him If he had been a
director,

POWERS OF THE BOARD
ONE-TIER SYSTEM
The Company shall operate under a one-tler management system pursvant to
Article 43 of the SE Regulations and the business of the Company shall be
managed by the board, as the administrative crgan of the Company.
GENERAL AUTHORXTY OF THE BOARD
Subject to the statutes, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the
Company.
SHAREHOLDERS’ RESERVE POWER.

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

No such spedal resolution Invalldates anything which the directors have done .
before the passing of the resolution.

DELEGATION OF DIRECTORS' POWERS
DIRECTORS MAY DELEGATE

Subject to these statutes, the directors may delegate any of the powers which are
conferred on them under these statutes:

{a) to such person (who need not be a director) or committee (comprising any
number of persons, who need not be directors);

®) by such means (including by power of attormey);
(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions,

as they think fit,

If the directors so specify, any such delegation may authorise further delegation of
the directors' powers by any person to whom they are delegated.
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36.1

36.2

36.4

36.5
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Any reference In these statutes to the exerclse of a power or discretion by the
directors shall Include a reference to the exerdse of a power or discretion by any
person or committee to whom It has been delegated.

The directors may revoke any delegation in whole or part, or alter its terms and
cenditions.

COMMITTEES
The directors may make regulations In relation to the procedures of committees or
sub-committees to whom thelr powers or discretions have been delegated or sub-
delegated. Sybject to any such regulations, the meetings and procedures of any
committee or sub-committee shall be govermed by the provisions of these statutes
regulating the meetings and procedures of directors.

REMUNERATION AND EXPENSES
DIRECTORS’ REMUNERATION
Directors may undertake any services for the Company that the board decide.

Directors are entitled to such remuneration as the board determines:

{a) for their services to the Company as directors; and

()] for any other service which they undertake for the Company.

Subject to the statutes, a director's remuneration may:

(a) take any form; and

(b indude any arrangements In connection with the payment of a penslon,
allowance or gratulty, or any death, sickness or disability benefits, to or in
respect of that director.

Unless the board decides otherwise, directors' remuneration accrues from day to
day.

Unless the directors decide otherwise, directors are not accountable to the

_Company for any remuneration which they receive as directors or other officers or

employees of the Company's subsidiaries or of any other body corporate in which
the Company Is Interested.

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the directors (and any
atternate directors) propedy Incur In connection with their atbendance at:

(a) meetings of the board or of any committees;

(b) general meetings or separate meetings of the holders of any class of
shares or debentures of the Company; or

(c) otherwise In connection with the exercise of their powers and the
discharge of their responsibilities (n refation to the Company.

DIRECTORS' INTERESTS
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38.1

38.2

384

39.1

AUTHORISATION OF DIRECTORS' INTERESTS

For the purpose of section 175 of the Act, the directors shall have the power to
authorise any matter which would or might otherwise constitute or give Hse to a
breach of duty of a director to avoid a situation In which he has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests
of the Company.

Such authorisation of a matter under this Paragraph 38 (Authorisation of Directors’
Interests) shall be effective only If:

{a) the matter in question shall have been proposed for conskleration at a
meeting of the directors, In acoordance with the usual procedures for such
meetings ot in such other manner as the directors may resolve;

(b) any reguirement as to the quorum at the meeting of the directors at which
the matter is considered is met without counting the director in question
and any other Interested director (together the “Interasted Directors™);
and

(© the matter was agreed to without the Interested Directors voting or would
have been agreed to If the votes of the Interested Directors had not been
counted.

Any authorisation of a matter under this Paragraph 38 (Authorisation of Directors’
Interests) may:

(a) extend to any actual or potential conflict of Interest which may arise out of
. the matter so authorised;

{b} be subject to such conditions or imitatons as the directors may resolve,
whether at the time such authorisation Is given or subsequently; and

© be terminated by the directors at any time,

and a director shall comply with the obligations imposed on him by the directors
pursuant to any such authorisation.

A director shall not, by reason of his holding office as a director (or of the fiduciary
relationship established by holding that office), be liable to account to the Company
for any remuneration, profit or other benefit resulting from any matter authorised
under this Paragraph 38 (Authorisation of Directors’ Interests) and no contract
shall be liable to be avoided on the grounds of any director having any type of
Interest authorised under this Paragraph 38 (Authorisation of Directors” Interesis),
nor shall the receipt of any such remuneration, profit or other benefit constitute a
breach of his duties under sections 172 to 176 of the Act.

PERMITTED INTERESTS

Subject to compliance with Paragraph 39.2, a director, notwithstanding his office, .
may have an interest of the foliowing kind:

(a) where a director (or a person connected with him) (s a director or other
officer of, or employed by, or otherwise interested (induding by the
holding of shares) In any Relevant Company;
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{b) where a director (or a person connected with him) Is a party to, or
otherwise interested in, any contract, transaction o arrangement with a
Redevant Company, or In which the Company Is otherwise interested;

(© where a director has an interest which cannot reasonably be regarded as
likely to give rise to a confiict of interest;

(d) where a director has an interest, or a transaction or arrangement gives rise
to an interest, of which he Is not aware; or

(e) where he has any other interest authorised by ordinary resolution.

No authorisation under Paragraph 38 (Authorisation of Directors’ Interests)) shall be
necessary in respect of such an Interest.

A director shall declare the nature and extent of any interest permitted under
Paragraph 39.1 and not falling within Paragraph 39.3, at a meeting of the directors
of In such manner as the directors may resolve.

No dedlaration of interest shall be required by a director in relation to an interest:
(a) falling within Paragraph 39.1(a), Paragraph 39.1(c) or Paragraph 39.1(d);

(b) if, or to the extent that, the other directors are already aware of it (and for
this purpose the other directors are treated as aware of anything of which
they ought reasonably to be aware); or

{©) if, or to the extent that, it concermns terms of his service contract (as
defined in sectlon 227 of the Act) that have been or are to be censidered
by a meeting of the directors or by a committes of the directors appointed
for the purpose under these statutes,

A director shall not, save as otherwise agreed by him, be acoountable to the
Company for any benefit which he (or a person connected with him) derives from
any such contract, transaction ot arrangement or from any such office or
employment or from any Interest in any Relevant Company or for such
remuneration, each as referred to In Paragraph 39.1, and no such contract,
transaction or arrangement shall be liable to be avoided on the grounds of any
such interest or benefit.

For the purposes of this Paragraph 39 (Permiited Interests), "Relevant
Company" shall mean:

(@)  the Company;
{b) a subsidlary of the Company;

{c) . any holding company of the Company or a subskdlary of any such holding
company;

(@) anybody corporate promoted by the Company; or
(e) anybody corparate in which the Company is otherwise interested.
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QUORUM AND VOTING

A director shall not be entitled to vote on any resolution in respect of any contract,
transaction or arrangement, or any other proposal, in which he {or any person
connected with him) has an interest, unless the interest is solely of a kind
petmitted by Paragraph 39.1.

A director shall not be counted In the quorum at a meeting of directors In relation
to any resolution on which he is not entitled to vote.

DIRECTORS' INTERESTS - GENERAL

For the purposes of Paragraph 38 (Authorisation of Directors’ Interests) and
Paragraph 39 (Permitied Interests):

&) a person Is connected with a director If that person Is connected for the
purposes of Sectlon 252 of the Act; and

(b} an Interest (whether of the director or of such a connected person) of
which a director has no knowledge and of which it Is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

Where a director has an interest which can reasonably be regarded as likely to give
rise to a conflict of Interest, the director may, and shail If so required by the
directors, take such additional steps as may be necessary or deslrable for the
purpose of managing such conflict of interest, Induding compliance with any
precedures lald down from time to time by the directors for the purpose of
managing conflicts of interest generally and/or any specific procedures approved by
the directors for the purpose of or In connection with the situation or matter in
question, Induding, without limitation:

(a) absenting himseif from any meetings of the directors at which the relevant
situation or matter falls to be considered, and

(b) not reviewing documents or information made avallable to the directors
generally in relation to such situation or matter and/or arranging for such
documents or information to be reviewed by a professional adviser to
ascertaln the extent to which Kk might be appropriate for him to have
access to such documents or Information.

The Company may by ordinary resolution ratify any contract, transaction or
arrangement, or other proposal, not properly authorised by reason of a
contravention of any provisions of Paragraph 38 (Authorfsation of Directors’
Interests) and Paragraph 39 (Permfited Inteyests).

PROCEEDINGS OF THE BOARD AND COMMITTEES
BOARD MEETINGS

Subject to the statues, the board may meet for the despatch of business, adjourn
and otherwise regulate its proceedings as it thinks fit.

Notwithstanding Paragraph 45.1, the board shall meet at [east once every three
months, at Intervals as the board thinks fit, to discuss the progress and foreseeable
davelopment of the Company's business.

RIS
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44.1

45

45.1

45.2.

45.3

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any:decision of the
directors must be either a majority decision at a meeting or a dedision taken by
directors’ written resolution in acoardance with Paragraph 44 (Directors” wiitten
rasolutions’).

DIRECTORS' WRITTEN RESOLUTIONS

Any director may propose a written resolution by giving written notice to the other
directors or may request the secretary to give such notice.

A directors’ written resolution is adopted when all the directors who woukl have
been entitled to vote on such resolution if it had been proposed at a meeting of the
directors have:

(a) signed one or more coples of It; or

(b) otherwise indicated their agreement to it in writing,

A directors’ written resolution Is not adopted If the number of directors who have
signed It Is Jess than the quorum for directors' meetings.

CALLING A DIRECTORS' MEETING

Any director may, and the secretary at the request of a director shali, summon a

board meeting at any time by notice (which need not be in writing) served on the

members of the board.

Notice of any directors' meeting must indicate:

(a) its proposed date and time;

(b) where it is to take place; and

© if it Is anticipated that directors participating in the meeting will not be In
the same place, how it is proposed that they should communicate with
each other during the meeting.

A director may walve his entidement to notice of any meeting, ejther praspectively

or retrospectively and any retrospective walver shall not affect the validity of the

meeting or of any business conducted at the meeting.

PARTICIPATION IN DIRECTORS MEETINGS

Subject to these statutes, directors participate In a directors' meeting, or part of a
directors' meeting, when:

(@ the meeting has been called and takes place In accordance with these
statutes; and

(b) they can each communicate to the others any information or opinions they
hiave on any particular item of the business of the meeting.

In determining whether directors are participating In a directors’ meeting, It Is
irrelevant where any director is or how they communicate with each other.
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If all the directors partidipating in the meeting are not In the same place, they may
decide that the meeting s to be treated as taking place wherever any of them Is.

QUORUM FOR DIRECTORS’ MEETINGS

At a directors' meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call another meeting,

The quorum for directors' meetings may be fixed from ime to time by a decislon of
the directors, but it must never be less than two, and unless otherwlise fixed it Is
two,

If the total number of directors for the time being iIs less than the quorum required,
the directors must not take any decfsion other than a decisfon:

(a) to appoint further directors; or

{b) to call a general meeting so as to enable the shareholders to appoint
further divectors,

CHAIRING OF DIRECTORS' MEETINGS
The directors shall appoint a director to chalr their meetings.
The person so appointed for the time being is khown as the "Chairman”,

The directors may terminate the appolntrnent of the Chalrman, deputy or asslstant
Chaitman at any time.

If nefther the Chairman nor any director appeinted generally to chair directors'
meetings in the Chairman's absence Is participating in a meeting within ten minutes
of the time at which it was to start, the partidpating directors may appoint one of
themselves to chalr it.

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the Chailtnan or
other director chairing the meeting has a casting vote.

But this does not apply ¥, In accordance with the statutes, the Chairman or other
director Is not to be countad as participating In the declsion-making process for
quotum or voting purposes.

VALIDITY OF PROCEEDINGS OF THE BOARD OR COMMITTEE

All acts done by a meeting of tha board, or of a committee or sub-committee of the
directors, or by any person acting as a director, alternate director or member of a
committee shall as regards ail persons dealing in good faith with the Company be
valid, notwithstanding that there was some defect in the appointment of the
directar or any such persons, or that any such persons were disqualified or had
vacated office, or were not entitled to vote.

RECORD OF DECISIONS TO BE KEPT
The secretary must ensure that the Company keeps a record, In writing, of every

majority decision. takeri by the directors and of every directors' written resoiution
for at least 10 years from the date of the dedslon or resolution.
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DIRECTORS' DISCRETION TO MAKE FURTHER RULES
§{1bject to these statutes, the directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
commmunicated to directors,
CHANGE OF NAME
The Company may change its name by a declsion of the directars,
PART 3:
SHARES AND DISTRIBUTIONS
SHARE CAPITAL
POWER TO ISSUE DIFFERENT CLASSES OF SHARES
Subject to these statutes, but without prejudice to the rights attached to any
existing share, the Company may issue shares with such rights or restrictions as
may be determined by ordinary resolution.
The Company may ssue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares.
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS
Unless ordered by a court of competent jurisdiction or required by law, the
Company shall not recognise any person as holding any share upon any trust and
shall not be bound by or be otherwise compelled to recognise (even if It has notice
of it} any equitable, contingent, future, partlal or other dalm to or Interest in any
share other than an absolute right in the holder to the whole of the share.
SHAitE CERTIFICATES
RIGHT TO CERTIFICATES

The Company must lssue each shareholder, free of charge, with ane or more
certificates In respect of the shares which that sharehoider holds.

Every certificate of shares shall spedfy:

(a) the number and dass of the shares to which it relates;

{b) the nominal value of those shares;

(c) that the shares are fully paid; and

()] the distinguishing numbers (if any) assigned to them.

No certificate may be issued In respect of shares of more than one dass.
Certificates must:

{a) have affixed to them the Company's common seal, or
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()] be otherwise executed in accordance with the Companies Acts,
REPLACEMENT CERTIFICATES &
Lo
If a share certificate is damaged or defaced or alleged to have been lost, stolen or

destroyed, the shareholder shall be Issued a new certificate representing the same
shares upon request.

No new certificate will be ssued pursuant to this Paragraph 43 unless the relevant
shareholder has:

(a)  first delivered the old certificate to the Company far cancellation; or

(b) complied with such conditions as to evidence and indemnity as the
directors may think fit; and

(c) paid such reasonable fee as the directors may declde.

In the case of shares held jointly by several persons, any request pursuant to this
Paragraph 43 may be made by any one of the joint holders.

TRANSFERS OF SHARES
THE TRANSFER OF SHARES

Subject to the provisions of these statutes, a shareholder may transfer all or any of
his shares to another person,

Shares may be transferred by means of an instrument of transfer executed by or
on behalf of the transferor and (in the case of a transfer of a share which Is not
fuily paid up) by or on behalf of the transferee. Such instrument of transfer must
be In hard copy form but may otherwise be In any usual form or any other form
approved by the directors,

The transferor shall be deemed to remain the holder of any share transferred untll
the name of the transferee is entered In the register in respect of it.

No fee shall be charged by the Company for the reglstration of any transfer or any

other change relating to or affecting the titie to any share or the right to transfer it

or for making any cther entry in the register.

The Company Is entitled to retain any instrument of transfer which is registered.
TRANSMISSION OF SHARES

GENERAL PROVISIONS

If tile to a share passes to a transmittee, the Company may only recognise the
transmittee as having title to that share,

A transmittee who produces such evidence of entitlement to shares as the directors
may reasonably require:

(aj may, subject to the statutes, choosa either to become the holder of those
shares or to have them transferred ko another person; and
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{b) subject to the statutes, and pending any transfer of the shares to another
person, has the same rights as the hqlder had.

A transmittee does not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, in respect of shares to which it is entitled,
by reason of the holder's death or bankruptcy or ctherwise, unless it becomes the
hoider of those shares.

EXERCISE OF TRANSMITTEE'S RIGHTS

A transmittee who wishes to become the holder of shares to which he has become
entited must give notlce to the Company to that effect.

If the transmittee elects to have another person registered, he shall execute an
instrument of transfer in hard copy form in respect of It.

Any transfer made or executed under Paragraph 59.2 s to be freated as Iif it were
made or executed by the person from whom the transmittee has derived rights In
respect of the share, and as if the event which gave rise to the transmission had
not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICE

If a notice Is given to a shareholder in respect of shares and a transmittee is
entitied to those shares, the transmittee is bound by the notice if it was given to
the sharehoider before the transmittee's name was entered in the register,

BOARD'S RIGHT TO REFUSE REGISTRATION
RIGHT TO REFUSE REGISTRATION

The board may refuse to register the transfer or transmission of a share, and if
they do so, the Instrument of transfer or transmission must be returned to the
transferee or transmittee with the notice of the refusal unless they suspect that the
proposed transfer or transmission may be fraudulent.

The board shall not register the transfer or transmission of any share in the
Company If such transfer or transmission would result in a person becoming a
Controller, unless the board Is (in Its absolute discretlon) satisfied that the PRA has
been notified of the proposed transfer or transmission and the PRA has either given
its unconditional written confirmation that it approves or does hot cbject to, or Is
deemed due to the expiry of any applicable statutory deadline to have approved or
not to have objected to, such person becoming a Controller as a result of such
transfer or transmission.

DIVIDENDS AND OTHER PAYMENTS
DECLARATION OF DIVIDENDS

Subject to these statutes, the Company may by ordinary resolution declare
dividends, and the directors may decide to pay Interim dividends.

A dividend must not be dedlared unless the directors have made a recommendation
as to its amount. Such a dividend must not exceed the amount recommended by
the directors.
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No dividend may be declared or paid unless it |s In accordance with shareholders'
respective rights.

Unless the shareholders' resolution to dedlare or directors’ decision to pay a
dividend, or the terms on which shares are Issued, spedfy otherwise, it must be
pald by reference to each shareholder's holding of shares on the date of the
resolution or decisfon to declare or pay It

If the Company's share capiltal is divided Into different dasses, no interim dividend
may be pald on shares cartying deferred or non-preferred right if, at the tme of
payment, any preferential dividend s In arrear

The directors may pay fixed dividends on any class of shares carrying such a
dividend expressed to be payable on fixed dates on the dates prescribed for
payment if it appear to them that the profits available for distribution justify the

payment.

If the directors act in good falth, they do not Incur any liabllity to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an Interim dividend on shares with deferred or non-preferred rights,

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which Is a distrlbution is payable In respect of a
share, it must be paid by one or more of the followinhg means:

(@) transfer to a bank or buikding soclety account specified by the payee either
in writing or as the directors may otherwise decide;

(b) sending a cheque made payable to the payee by post to the payee at the
payee's registered address (If the payee Is a hoider of the share), or (in
any other case) to an address specified by the payee either in writing or as
the directors may otherwlise decide;

(©) sending a cheque made payable to such person by post to such petson at
such address as the payee has specified (n writing or as the directors may
otherwise decide; or

(d) any other means of payment as the directors agree with the payee either
In writing or by such other meant as the directors decide.

Subject to the provisions of these statutes and to the rights attaching to any
shares, any dividend or other sum payable on or In respect of a share may be paid
in such currency as the directors may resolve, using such exchange rate for the
currency conversations as the directors may select.

In these statutes, the "payee" means, in respect of a share in respect of which a
dividend or other sum is payable:

{(a) the holder of the share; or

(b) if the share hag two or more joint holders, whichever-of them is named
first In the register of shareholders; or

(©) if the holder Is no longer entided to the share by reason of death or
bankruptcy, of otherwise by operation of law, the transmittee; or
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(d) such other person or persons as the holder (or, in the case of Jolnt
holders, all of them) may direct.

NO INTEREST ON DISTRIBUTIONS

The Company may not pay Interest on any dividend or other sum payable In
respect of a share unless otherwise provided by:

(a) the terms on which the share was Issued; or

{b) the provisions of ancther agreement between the holder of that share and
the Company.

UNCLAIMED DISTRIBUTIONS

Al dividends or other sums which are:

(a) payable in respect of shares; and

(b) undlaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed.

The payment of any such dividend or other sum Into a separate account does not
make the Company a trustee In respect of it.

If:

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment; and

(b)  the payee has not claimed It,

the payee Is no longer entitled to that dividend or 6ther sum and it ceases to
remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of the issue of the share in question, the Company may, by
ordinary resolution on the recommendation of the directors, direct the payment of
a dividend in whole or In part by the transfer of non-cash assets of equivalent value
(Including, without lirmitation, shares or other securities in any company) and the
directors shall give effect to such resolution, :

For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, incuding, where any difficulty arises
regarding the distribution:

(a) fixing the value of any assets;

(b) paying cash to any payee on the basls of that value m order to adjust the
rights of reciplents; and

(c) vesting any assets in trustees.

| W
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WAIVER OF DISTRIBUTIONS

Payws may waive their entitlement to a dividend or other distribution payable in
vespect of a share in whole or In part by giving the Company notice in writing to
that effect, but If:

{a) the share has more than one holder; or

{b) more than one person is entitled to the share, whether by reason of the
death or bankruptcy of one or more jolnt hoiders, or otherwise,

the notice is not effective unless it Is expressed to be glven, and signed, by all the
holders or persons ctherwise entitled to the share.

CAPITALISATION OF PROFITS AND RESERVES

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to these statutes, the board may, If it is so authorised by an ordinary
resolution of the Company:

(a) decide to capitalise any profits of the Company (whether or not they are
avallable for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company's share
premium account, capital redemption reserve or other undistributabie
reserve; and

b appropriate any sum which it so decides to capitalise (a "capitalised
sum") to the persons who would have been entitled to & i it were
distributed by way of dividend ("persons entiled”) and in the same

proportions.
Capitalised sums must be applied:
{a) on behalf of the persons entitled; and

{b) in the same proportions as a dividend would have been distributed to
them.

_Any capitalised sum may be applied In paying up new shares of a nominal amount

equal to the capitalised sum, which are then allotted, credited as fully paid, to the
persons entitled or as they may direct,

A capitalised sum which was appropriated from profits available for distribution
may be applied in paying up new debentures of the Company, which are then
aliottad, credited as fully paid, to the persons entitled or as they may direct.

Subject to these statutes, the board may:

{a) apply capitalised sums In accordance with Paragraph 69.3 and
Paragraph 69.4 partly in one way and partly in another;

(b) = make such atrangements as they lhlnk fit to deal with shares or
debentures becoming  distributable in  fractons under this
Paragraph 69 (Aultfiority to capitalise and appropriation of capitalised
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stims) (including to disregard fractional entitlement or for the benefit of
them to accrue to the Company),

(c) authorise any pérson to enter into an agreement with the Company on
behalf of all the persons entitled which Is binding on them In respect of the
allotment of shares, debentures or other securities to them under this

Paragraph 69 (Authorfly to capilalise and appropriation of capitalised
sums); and

(d) generally do all acts and things required to give effect to the ordinary
resolution of the Company,

PART 4:
DECISION-MAKING BY SHAREHOLDERS

GENERAL MEETINGS
ANNUAL GENERAI. MEETINGS
The Company must In each periad of six months beginning with the day following
fts accounting reference date hold a general meeting as Its annual general meeting
(in addition to any other meetings heid m that year). The board must decide the
time and place for each annual general meeting.
CONVENING GENERAL MEETINGS
The board may convene a general meeting of the Company whenever it thinks fit.
The board, on the requirement of the shareholders pursuant to the Act, shall call a
general meeting (i) within 21 days from the date on which the board becomes
subject to the requirement; and (Ii) to be held on a date not more than 28 days
after the date of the notice convening the meeting.
A general meeting may also be convened [n accordance with Paragraph 47.3.

NOTICE OF GENERAL MEETINGS

LENGTH AND FORM OF NOTICE

An annual general meeting shall be called by not less than 21 clear days' notice.
All other general meetings shail be called by not less than 14 dear days' hotice,

The notica shall specify the time and place of the meeting and the general nature
of the business to be transacted.

The notice of the meetings shall be given to the shareholders (other than any who,
under the provisions of these statutes or the terms of the allotment or issue of
shares, are not entitled to recelve notice), to the directors and auditors.

SHORT NOTICE
A general meeting of the Company shall, notwithstanding that it Is called by shorter

notice than that specified in Paragraph 72.1 be deemed to have been duly called if
It s so agreed:
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(a) in the case of a meeting called as the annual generai meeting, by all the
shareholders entitled to attend and vote thereat; and

(b) in the case of any other general meeting, by a majority In number of the
shareholders having a right to attend and vote at the meeting, being a
majority who together hold not less than 95 per cent in nominal value of
the shares giving that right, or such percentage, not being less than 90 per
cent, as may be spedfied in or pursuant to any elective resolution passed
by the Company.

POSTPONEMENT OF GENERAL MEETINGS

If the board, in its absolute discretion, considers that # Is impractical or undesirable
for any reason to hold a general meeting on the date or at the time or place
spedified In the notice calling the general meeting, it may postpone the meeting to
another date, time and/or place.

When a meeting Is so postponed, notice of the date, ime and place of the
postponed meeting shall be placed in at least one national newspaper in the United
Kingdom. Notice of the business to be transacted at such postponed meeting shall
not be required.

OMISSION TO SEND NOTICE

The accidental omission to give any notice of a meeting, or to send or supply any
document or other information relating to any meeting, to any person entitied to
recelve the notice, document or other information, or the non-receipt for any

reason of any such notice, document or other Information by that person, shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
QUORUM
No business other than the appointment of the Chairman of the Meeting Is to be
transacted at a general meeting Iif the persens attending It do not constitute a
quorum. Two sharehoiders attending the meeting shall be a quorum unless the
Company has a single member.
CHAIRMAN

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

If the directors have not appointed a Chairman, or If the Chairman is unwilling to
chair the meeting or is not present within 10 minutes of the time at which a
meeting was due to start:

() the directors present; or

(b) if no directors are present) the shareholders present,

must appoint a director or shareholder to chalr the meeting, and such appointment
must be the first business of the meeting.

The person chairing a meeting in accordance with this Paragraph 77 (Chalrman) s

_referred to as the "Chalrman of the Meeting"”.
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RIGHT TO A'ITEND AND SPEAK

A director shall be entitied, whether or not he is a shareholder, to at:tend and speak
at any general meeting.

The Chairman of the Meeting may permit other persons who are not:

(a) shareholders of the Company; or

(b) otherwise entitled to exerdse the rights of shareholders in relation to
general meetings,

to attend and speak at a general meeting.

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a
quorum ceases to be present, the Chalrman of the Meeting must adjourn It.

The Chairman of the Meeting may adjourn a general meeting at which a quorum Is
present If;

{(a) the meeting consents to an adjournment; or

(5] the Chalrman of the Meeting considars that an adjournment [s necessaty to
protect the safety of any person attending the meeting or ensure that the
business of the meeting is conducted in an orderty manner.

The Chalinman of the Meeting must adjourn a general meeting if directed to do so
by the meeting.

When adjourning a general meeting, the Chairman of the Meeting must specify the
time and place to which I Is adjourned ar state that It is to continue at a time and
place to be fixed by the directors.

If the continuation of an adjourned meeting is to take place more than 14 days
after it was adjourned, the Company must give at least 7 clear days' notlce of it
(that Is, excluding the day of the adjoumned meeting and the day on which the
notice is given):

{a) to the same persons to whom notice of the Company's general meetings is
required to be given; and

(b) contalning the same information which such notice is required to contain,
No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken
place.

VOTING
VOTING GENERAL

A resolution put to the vote of a general meeting must be dedded on a show of
hands unless a poll is duly demanded in accordance with the statutes.
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ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a genetal
meeting except at the meeting or adjourned meeting at winch the vote objected to
Is tendered, and every vote not disallowed at the meeting Is valid.

Any such objecon must be referred to the Chalmnan of the Meeting, whose
decision Is final.

POLL VOTES

A poli on a resolution may be demanded:

(a) in advance of the general meeting where it is to be put to the vote; or

(b) at a general meeting, either before a show of hands on that resolution or
Immediately after the result of a show of hands on that resolution is
dedlared,

A poll may be demanded by

(a) the Chairman of the Meeting;

{b) the directors;

{© two or more persons having the right to vote on the resolution; or

{d) a person or persons representing not less than 10% of the total voting
rights of all the shareholders having the right to vote on the resolution.

A demand for a poll may be withdrawn If;
{a) the poll has not yet been taken; and
(b) the Chairman of the Meeting consents to the withdrawal,

Polls rmust be taken Immedlately and in such manner as the Chairman of the
Meeting directs.

VOTING BY PROXY

Proxies may only be validly appointed by a notice In writing (2 "proxy notice™)
which:

{a) states the name and address of the shareholder appolnting the proxy;

(0] ldentifies the person appointed to be that shareholder's proxy and the
general meeting in relation to which that person is appointed;

(c) is signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine; and

(d) Is delivered to the Company in accordance with these statutes and any
“Instructions contalned In the notice of the general meeting to which they
relate. S
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The Company may require proxy notices to be delivered in a particular form, and
may specify different forms for different purposes.

Proi-y nctk:es may specify how the proxy appelnted under them Is to vote {or that
the proxy Is to abstain from veting) on one or more resolutions,

DELIVERY OF PROXY NOTICES

Proxy notices in hard copy or electronic form must be recefved at such place and
by such deadiine spedified in the notice convening the meeting. If no place is
specified, then the proxy notice must be received at the Office. If no deadtine Is
specified, proxy notices must be received, before the start of the meeting or
adjourned meeting or, if a poll is taken otherwise than at or on the same day as
the meeting or adjourned meeting, at the time for the taking of the poll at which it
Is to be used.

An appointment under a proxy notice may be revoked by delivering to the
Company a notice in writing glven by or on behalf of the person by whom or on
whose behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect If it is delivered before the
start of the meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the appolnter's behalf,

VALIDITY OF PROXY VOTES

Any vote cast or poll demanded by a proxy shall not be invalidated by the previous
death or Insanity of the shareholder or by the revocation or termination of the
appointment of the proxy or of the authority under which the appointment was
made unless notice of such death, insanity, revocation or termination was recelved
In writing at the place specified In the notice of the meeting for the recelpt of proxy
notices (or, If no place is specified, the Office) before the start of the meeting or (In
the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll.

CORPORATE REPRESENTATIVES

A shareholder which is a corporation may, by resolution of its directors or other
governing body, authorise such person or persons as [t thinks fit to act as Its
representative or representatives at any meeting of the Company or at any
separate meeting of the holders of any class of shares The provisions of the
Companles Acts shall apply to determine the powers that may be exercised at any
such meeting by any person or persons so authorised,

The corporation shall, for the purposes of these statutes, be deemed to be present
in person at any such meeting If any person or persons so authorised is or are
present at it, and all references to attendance and voling m person shall be
construed accordingly.

A director, the secretary or some person authorised for the purpose by the
secretaty may require any representative to praduce a certified copy of the
resolution so authorising him before permitting him to exerclse his powers.
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AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by
ordinasy resolution if; .- .

(a) notice of the proposed amendment is given to the Company [n writing by a
person entitied to vote at the general meeting at which it is to be proposed
not less than 48 houts before the meeting Is to take place (or such later
time as the Chairman of the Meeting may determine); and

(b) the proposed amendment does not, In the reasonable opinion of the
Chalrman of the Meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if;

(a) the Chaimman of the Meeting proposes the amendment at the general
meeting at which the resolution Is to be proposed; and

(b) the amendment does not go beyond what Is necessary to correct a
grammatical or other non-substantive error in the resolution.

If the Chairman of the Meeting, acting in good falth, wrongly deddes that an
amendment to a resolution Is out of order, the Chalhman of the Meeting's error
does not invalidate the vote on that resolution.

PART 5:
ADMINISTRATIVE ARRANGEMENTS
AUTHENTICATION OF DOCUMENTS
AUTHENTICATION OF DOCUMENTS

Any director or the secretary or any person appointed by the board for the purpose
shall have power to authenticate:

(a) any documents affecting the constitution of the Company (Induding these
statutes);

(b) “any resolutions passed by the Company ot the board or a committee; and

(c) any books, records, documents and accounts relating to the business of
the Company,

and to certify coples of them or extracts from them as true coples or extracts, and
any such authentcation or certification shall be conclusive and binding on all
concemed.

If any books, records, documents and accounts are not kept at the Office, the
person who holds them shall be deemed to be the person so appointed by the
board for the purpeses of Paragraph 88,1,

Any books, recards, documents and accounts which are held by the Company In
electronic form may be authenticated under this Paragraph 88 (Authentication of
documents) as If they were books, records, documents or acoounts heid in hard
copy form,
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ACCOUNTS
INSPECTION OF ACCOUNTS L

Except as provided by Jaw or autharised by the directors or an ordinary resolution
of the Company, no person is entitled to inspect any of the Company's accounting
or other records or documents merely by virtue of belng a shareholder.

COMMUNICATIONS
MEANS OF COMMUNICATION TO BE USED

Suhbject to these statutes, anything sent or supplied by or to the Company under
these statutes may be sent or supplied in any way in which the Act provides for
documents or information which are authorised or required by any provision of that
Act to be sent or supplied by or to the Company.

Any notice, document or Information which Is sent or supplied by the Company by
efectronic means shall be deemed to have been recetved by the intended redpient
24 hours after it was transmitted, and in proving such recelpt it shall be sufficient
to show that such notice, document or information was properly addressed.

The acddental faflure to send, or the non-recelpt by any person entitled to, any
notice of or other document or Information relating to any meeting or other
proceeding shall not invalidate the relevant meeting or proceeding.

Subject to these statutes, any notice or document to be sent or supplied to a
director In connection with the taking of decislons by directors may also be sent or
supplied by the means by which that director has asked to be sent or supplied with
such notices or documents for the tune being.

A director may agree with the Company that notices, documents or Information

sent to that director in a particular way are to be deemed to have been recelved

within a specific time of their being sent, and for the specified Hme to be less than

that provided In this Paragraph 90 (Means of communication to be ysed).
DESTRUCTION OF DOCUMENTS

DESTRUCTION OF DOCUMENTS

The Company Is entitled to destroy:

(a) all instruments of transfer of shares which have been registered, and all
other documents on the basis of which any entries are made in the register
of shareholders, from six years after the date of registration;

(b} all dividend mandates, variations or canceliations-of dividend mandates,
and notifications of change of address, from two years after they have
been recorded;

{©) all share certificates which have been cancelled from one year after the
date of the cancellation;

() all pald dividend warrants and cheques from one year after the date of
actual payment; and -
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(e) all proxy notices from one year after the end of the meeting to which the
proxy notice relates.

If the Company‘ destroys a document in good faith, In accordance with these
statutes, and witheut notice of any dlaim to which that document may be relevant,
it is conclusively presumed in favour of the Company that:

(a) entries in the register purporting to have been made on the basis of an
Instrument of transfer or other document so destroyed were duly and

property made;

{b) any instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered;

(©) any share certificate so destroyed was a valld and effective certificate duly
and property cancelled; and

() any other document so destroyed was a valid and effective document in
accordance with its recorded particulars in the books or records of the
Company.

This Paragraph 91 {Destruction of documents} does not impose on the Company

any llability which #t would not otherwise have If it destroys any document before

the time at which this paragraph pemmits it to do so.

In this Paragraph 81 (Destruction of documents), references to the destruction of
any document include a reference to its being disposed of in any manner.

COMPANY SEALS
SEALS
Any common seal may only be used by the authority of the directors,

The directors may decide by what means and In what form any common seal Is to
be used,

Unless otherwise decided by the directors, If the Company has a common seal and
It is affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature.

For the purposes of this Paragraph 92 (Seals), an authorised person is:

(a) any director of the Company;

(b) the Company secretary; or

(©) any person authorised by the directors for the purpose of signing
documents to which the common seal Is applied.

The Company may exercise all powers conferred by the Act with regard to having
an offidal seal for use abroad and such powers shall be vested In directors.

DIRECTORS' INDEMNITY AND INSURANCE
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DIRECTORS’ INDEMNITY

Subject to Paragraph 93.2, a relevant director may be indemnified out of the
Company's assets against:

(a) any liability incurred by or attaching to that director In connection with any
negligence, breach of duty or breach of trust in refation to the Company or
an associated company;

(b any liability Incurred by or attaching to that director In connection with the
activitles of the Company or an associated company in its capacity as a
trustee of an occupational pension scheme (as defined in section 235(6) of
the Act); and/or

() any other liabliity incurred by that director as an officer of the Company or
an assodated company.

This Paragraph 93 ( Directors’ Indemnily) does not authotise any indemnity which
would be prohiblied or rendered vold by any provision of the Compantes Acts or by
any other provision of law,

Whetre a relevant director Is indemnified against any llability In acoordance with this
Paragraph 93 (Directors’ Indemnfty), such Indemnity shall extend to all costs,
charges, losses, expenses and llabllities [ncurred by him [n relation thereto.

In this Paragraph 93 (Directors’ Indernnity) and Paragraph 94 (Insurance);

(a) companies are assoclated if one is a subsldiary of the other or both are
subsidiaries of the same body corporate; and

(b) a "relevant director” means any director or former director of the
Company or ah Associated Company.

INSURANCE

The directors shall have the power to purchase and malntaln insurance, at the
expense of the Company, for the henefit of any relevant director in respect of any
relevant lass.

In this Paragraph 94 (Insurance), “relevant loss” means any loss or Hability which
has been or may be incurred by a velevant director in connection with the director's
duties or powers in relation to the Company, any Assoclated Company or any
pension fund or employees’ share scheme of the Company or Assocfated Company.
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