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PRIVATE COMPANY LIMITERPBS/R1§ Rigiors: Huddersfiekd HD3 3AL

WRITTEN ORDINARY & SPECIAL RESOLUTIONS

of

CHANCELLOR FINANCIAL MANAGEMENT LIMITED

CIRCULATION DATE : 30th May 2017

The directors of the Company propose the following Resolutions as to Resolution 1 as an
Ordinary Resolution and as to Resolutions 2, 3 and 4 as Special Resolutions in accordance

with the provisions of Sections 282, 283 and 288 of the Companies Act 2006, that is to say:-

RESOLUTIONS

1. That each of the Company’s ordinary and A ordinary shares of £1 each to be sub-
divided into 100 ordinary or (as the case may be) A ordinary shares of £0.01 each.

2. That 20 of the issued ordinary shares of £0.01 each in the capital of the Company be
redesignated as B ordinary shares of £0.01 each with immediate effect having the
rights (and being subject to the restrictions) contained in the Articles of Association of

the Company as modified by Resolution 4 below.

3. That 10 of the issued A ordinary shares of £0.01 each in the capital of the Company
be redesignated as B ordinary shares of £0.01 each with immediate effect having the
rights (and being subject to the restrictions) contained in the Articles of Association of
the Company as modified by Resolution 4 below.

4, That the Articles of Association of the Company be modified by:-

(D) deleting paragraphs (C) to (G) (inclusive) of Article 2 and inserting in lieu
thereof the following new paragraphs (C) and (D), that is to say:-

“C) The issued share capital of the Company may comprise ordinary shares of



)

@)

(3)

£0.01 each, A ordinary shares of £0.01 each and B ordinary shares of £0.01
each which save as provided in and notwithstanding the provisions of
paragraph (D) shall rank pari passu and shall be one class of share.

The rights attaching to the various designations of ordinary share in the capital
of the Company are as follows:-

(@)

(i)

(iii)

As to income and subject to the provisions of the Companies Act 2006,
the profits which the Company may determine to distribute in respect
of any financial period shall be distributed amongst the holders of the
various designations of ordinary share in the capital of the Company in
such proportions as the directors may from time to time determine so
that dividends at different rates may be declared on the different
designations of ordinary share which may be to the exclusion (in whole
or in part) of any one or more designations of ordinary share.

As to capital on a return of assets on liquidation, reduction of capital or
otherwise, the surplus assets of the Company after payment of its
liabilities shall belong to the holders of ordinary shares pro rata in
accordance with the number of ordinary shares (of whatever
designation) held by them.

As to voting, the holders of ordinary shares (of whatever designation)
shall have the right to receive notice of, to be present and speak at and
to vote, either in person or by proxy, at any general meeting of the
Company or by written resolution.”

deleting the words “or (if such Shares shall be “A” Shares) the par value of
such Shares” from lines 12 and 13 of Article 25(4);

deleting Article 25(13).

Please read the following notes before signifying your agreement to the Ordinary and Special

Resolutions set out above:-

Notes

I. If you agree to the Resolutions set out above please indicate your agreement by
signing and dating this document where indicated below and returning it either to the
Company at its registered office or to the Company’s solicitors Ramsdens Solicitors
LLP, Oakley House, I Hungerford Road, Huddersfield, HD3 3AL.

2. If you do not agree to the Resolutions set out above, you need not do anything. You
will not be deemed to agree if you fail to reply.



3. Once you have indicated your agreement to the above Resolutions, you may not
revoke your agreement. You may not agree to one Resolution without agreeing to all
of them.

4. Unless sufficient agreement has been received to pass the above Resolutions as
Ordinary or (as the case may be) Special Resolutions before the expiration of a period
of 28 days beginning with the circulation date specified above, the Resolutions will
lapse.

5. In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company. Seniority is determined by the order in which the names
of the joint holders appear in the Company’s Register of Members.

6. If you are signing this document on behalf of a person under a power of attorney or
other authority, please send a copy of the relevant power of attorney or authority to
the Company or to the Company’s solicitors when signifying your agreement to the
above Resolutions.

Agreement

nerson entitled to vote on the above Resolutions as at the date of

The undersigned, peing «
their circulation, hird

v
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Company No. 5766948
THE COMPANIES ACT 1985 AND THE COMPANIES ACT 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CHANCELLOR FINANCIAL MANAGEMENT LIMITED
(as adopted by special resolution passed on 18th May 2006)

PRELIMINARY

1 (A) The regulanans contamed w Table A m the Schedule to the Companies {Tables A
to ¥} Regulatons 1985 as amendsd by the Compames (Fables A 10 F) (Amendment)
Regulations 1985 2nd the Companies Act 1985 (Flectrome Commupicagens) Order 2300 do
not apply o the company

=) In these mticles — .
“the Act” means the Compames Act 1985 mcludmg any statatory meodificaten o7
re-cnactment thereaf for the time bemg m force
"“the arocles” means the articles of the company '
“clear days” m refabon to the penod of 1 notce neaus that peaod croinding the day when the
notce s given or deemed o be grvea and the day for whuch It 15 given OF on whech 1t s to
take effect
"commumcaton” means the same as m the Hectrome Commumucatins Act 2000
"electronic communtcation” means the same as m the Elecrromie Comuumications Act 2600,
"exectred” meludes any mode of execution
“cffice’ means the regstzred office of the company
“the holder™ 1 relation o shares means the member whose oxme 15 eatered m the register of
members a5 the holder of the sharss.
“the seal” means the common sezl of the company i
“secretary” means the secretary of the company or any other pemon sppoiited 1o ptiom the
dutizs of the secretary of ihe company, melvding a jowt, asustnt 61 Geputy secretary
“the Unued Kingdom” means Great Broem and Northemn Ireland.

{C) Unless the conlext otherwise requires, words OF eXpIEssons contamed m these
arflcles bear the $ame meznmg as 1 the Act but exchoding any statntary modificancs thereaf
ot m farce when these arncles become bmding on the company  Any Words o €XpresIoRs
defined m the Act or 10 the Companies Act 1989 shall (f nat meemsstent wath the sohiect or
context) bear the same meanmgs m these arficles Any references m these articles 0 any
stafure or siatnory provisien shall be construed as relating 10 eny staturory modificatan or r=-
enactmeat thereaf for the hme bewmg m fores

SHARE CAPITAL L

* 2 (A) The company 13 a pryvame comgany Accordmgly, no offer of lnvitanan shall be
made 7 the public {Whether for cash ar othearwiss} to suhscribe for shares m or debentores of
the company and the company shall pot aflot ar agsee to 2llot {whether for cash or other=ise)
shares in or debentures of the company with a view to all or any of them being offered for sale
to the public.

(B) Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or restrictions as the
company may by ordinary resolution determine.

() The jssued share capital of the Company may comprise ordinary shares of
£0.01 each, A ordinary shares of £0.01 each and B ordinary shares of £0.01 each which save as
provided in and notwithstanding the provisions of paragraph (D) shall rank pari passu and shal!
be one class of share.

(D) The rights attaching to the various designations of ordinary share in the
capital of the Company are as follows:-

* BArticle 2 modified by Special Resolution passed 19th June 2017



(i) As te income and subject to the provisions of the Companies Act 2006, the
profits which the Company may determine to distribute in respect of any
financial period shall be distributed amongst the holders of the various
designations of ordinary share in the capital of the Company in such
proportions as the directors may from time to time determine so that
dividends at different rates may be declared on the different designations
of ordinary share which may be to the exclusion (in whole or in part) of
any one or more designations of ordinary share.

(ii) As to capital on a return of assets on liquidation, reduction of capital or
otherwise, the surplus assets of the Company after payment of its liabilities
shall belong to the holders of ordinary shares pro rata in accordance with
the number of ordinary shares (of whatever designation) held by them.

(iii) As to voting, the holders of ordinary shares (of whatever designation} shall
have the right to reccive notice of, to be present and speak at and to vote,
cither in person or by proxy, at any general meeting of the Company or by

written resolution.

3 {A) Subject to Sub-Amcle (B) hereof, all Shares shalt be under the caotrol of the
Directars and the Burectors may allat, grant ophons over, ar otherwse deal wnth or dispose of
the sams to such persons and gencrally on such terrns and m such manper as ey Urmk fi

(B) The Duectors are generally and uneosdmonally guibopsed for the purposes of
Secuon 80 of the Act o allot relevant secuniaes (as defined 1w Secton 80 of the Act) provided
that the aggregate nommal valus of such secuntes sllotted pursuant to thus anthority shafll not
cxcesd the amount of the anthonsed share capial n piace ef the time of the passmg of the
resolucon to edapy these Aracles, and that thus auzthonry shall expue on the £fth anmyersary
of the tmme of (he passing of the resalution to adopt these Artcles ynless varied or revaked or

.. Terrvied by the Company w Geacral Mecting .

{(C) The Duectors shall be mbided umder the anthondy confzzred by thus Artiele to
ke a1 any tome before the expiry of such avthonty amy offer or agreement which w1l or
may requre releyant secunues W be allatted after the expry of such arthonry

(D} Iy accordancs with Section 91 of the Acr, Section 89(1) and Sectian 90(1) ta (6)
of the Act shall not apply to any allotment of equety securtues (a3 defined m Section 24 af the
Ac) by the Courpany .

4 Subyeet o the provisions of the Act, shares may be 1sued which ze ta be redesmed
ot are 1o be HAbJE G be redsemed 4t the option of the company or the halder og such exms
and 1n such manner as mmay be provuded by the artctes.

3 The campany may cxemise the pawess of paying CORMLSIOTS canfemed by the Act
Subject to the provisions of the Act, any such cammession may be satisfied by the payment of
cash er by tha adotment of Rlly or partly paid shares or partly m cpe W2y and partdy m the
other

6..  Excep: as requred by iaw, no person shall be recogmsed by the company a3 heldmg
BNy share upon any trust and (excepl 2s otherwise provided by the arteles or by law) the
commoany shall not be boned by or recogasse any wnferest m amy share except zn absolute aght
10 tie enfirety thereof m the holder

SHARE CERTIFICATES

7. (A} Every mexber, upan becormmg the halder of any shares, shall be entitled sathout
Payment 1o ooe catiffeate for all the shares of each clasg held by hom (and, upor @ansfaong
2 part of Ing holding of shares of eny class, o & certficate far the balance of such holdmg) or
several cevtificates each for one or more of bs shares upen payoent for every certificats afler
the first of such reesomable sum as the directors may determme Every cernficar shall be
sealed wath the seal snd shall specafy the pumber, elass and distmguishing sumbers (f any) 6#
the shares to which ¢ relates and the amount or respechve amounts pad up thereon. The
company shall not be bound to wsue more thap ane corufcate for shares held jomtly by
;:IVE;‘sipcr&On.s 20d dalivery of a ceshificale o ons jomnt helder shall be a sufficient delrvery in

of them



(B) I a share cernficate 18 dafaced, warn-out, lest ar destroyed, 1t may be ranewed on
such erms (f zay) as o endence and mdeounty md payment of the expenses reasoesbly
imewred by the company w myesugatng evidencs as the directors may determme bul
otherwise fres of charge, and (mn the czse af defacememt or wearmg-out) on delivery op of the
old ceraficats,

LIEN

8 The compeny shall bave a first and paramount hea an every share {(whether or net it
i5 2 fully pasd share) for 2ll moneys (whether prescnuly payable ar not) called or payable ata
fixed wme 1 respest of that share and the company shall also bave a first and parmouat
liex on all Shares (whether fufly paid ar oot) stendng registered in the name of any peron
whether solely or zs ooe of two or moce jout holders for 2l mopeys presenty payable by hon
or hus estate to the company; but the dreciors may af any hme declace any share to be wholy
ot in part exempt from the provisions of thit Arbcle. The company’s Len on 4 shar shzll
exiead {0 any dindend or other amount payahle 1 respect of 1t

9 Thtcompanymayse.umsuchmanncrasmcdnwmd:tmmmea}lyaharcsmwmcia
the company has a Lign if 2 sum in respect of whach the hen cxists 15 presendy peyable and 3
nat paid watlun fourteea clear days after notes has besn aven to the holder of the sbare or o

the person eanted o ¥t in consequencs of the death or bankauptey of the holder, demanding
paywment end statmg that 1f the notice 13 ot complied with the shares may be sold.

10 To mve effect © a safe the directory may muhonse some porson o oxoeclis 2o
wnstrument of transfer of the shares sold to, or @ accordance with the directions o, the
purchassr The tte ¢f the wnsfercs to the shares shall not be affected by any mregulaaty m

or invalulity of the procesdmgs n reference W the sale,

1t The et procesds of the sale, affer payment of the costs, shall be apphed o poymm=at
of so moch of the sum for which the lies eXists as 1s presendy payable, and eny resadue shail
(upon surrender 1o the compaay far cancellabon of the certdicate for the shares sold and
subject to a lke Len for any moneys ot presently payable @3 existed upon the shares before
the sale) be pard tn the person entitied to the shares of the date of the sals

CATLS ON SHARES AND FORFEITURE

12 Subject o the terms of zlonpent, the directors may make calls upon the members m
respect of any moneys anpaxd om thear shares (whether in respect of pommal valne ar
premuum) and each member shall (subtect @ recaiving &t jeast fourteen clear daya’ nonce
specifymng whea and whtre payment s to be made) pay o the company as required by the
ootice the amoimt called on hus shares A call may be requeed to be pad by mstalments A
call may, before rzcopt by the company of any snm due thercunder, be revoked o whale or
part and payment of a call may be posipened wo whale or part. A persan upon whom a call v
made ehall remam Kable for calls made wpon lom sotwithstandmg the subsequant tansfer of
the shares 10 tespect whereo! the cail was mads.




13 A call shall be dezmed to hzve been made at e thme When the resohamon of the
directors authonzmg fhe cafl was passed.

14 Thz jomt hiolders of a share shall be jomtly and severslly hable o pay all calls m
respect thereof

15 If 2 call Temams wnpaad after 1t has bacome due and payezble the person from whem o
15 due and payable shali pay muaest on the amount unpaid from the day i became due and
payable untl it 18 paid at the rate Oxed by the temms of sllocnent of the shere or m the notice
of the call or, B po raw 13 fzed, at the appropneie rate (as defmed by the Act) but the
drectors may waive paymen? of the mirrest wholly or m part.

16 An amoeunt payable m mespect of 2 share oo ailotment or 2t any fixed date, whether m
respect of nommal valic or promtnn o as &1 mstalmept of g call, shall be deemed to be 8 caff
2ed 1f i€ is not paud the provisions of fhe arnicles shall apply a3 if that emount had become duz
anad payzhle by viroe of 2 call.

b7 Subject to the tesms of allgtment, the directors may make gangements on ths isne
of shures for a difference betwezn the holders m the smounts and tmes of payment of cals oo
thewr sheres,

i8 ¥ 2 call remams wpad after i has become due and payable the divectors may grve to
{he parson from wham it ts due not less than fourteen clear days’ nance requirmg payment of
the amount unpaid tugsther with ey mierest which may have accrond. The potice shal] name
the place where payroent 18 to be taade and shall stats thac f the notee 1s not comphed with
the shares in respect of which the cail was made will be Jizblz to be fafeted

L9 ¥ the notice 15 not complied with auy share m respect of whch i was given may,
bedore the payment required by the notice as been mads; be Forfeited by 4 resolzms of the

directors and the fadfetiue shell molude all _d?nd:ndg or a.'_ﬁcrmmcy.. payszJc in respect of
the forfeiled shares and not paxd befors the fofare” ~ T

207 Subject g the provisions of the Act, a forfeited share may be soid, w-allated or
atherwise disposad of om sach temms and m such manner a3 the dueclors detemming either (@
the parson who was before the forfmre the holdar or 1o any other person aad at any gme
before sale, re-alintment or gther disponitton, the fodfertare may be cancslled an such terms a8
the duwectony think it Where for the purposes of its dispasal 2 forfeited share 15 10 be
transferred © any person the drectors may a.uﬂlcmsc some person to exece i wittument of
transfer of the share (o that pecson

20 A person any of whoss shares bave been forfered shall czise fo be & member in
respest of tham and shall sugender o the company fur cancellzhion the exstificats for the
shares farfertad by shall mdfain Hable wo HE compdny B 211 moueys which at the date of
forfesture were presently payable by hun to the company m respect of those ahexes with
unerest at the rate at which interest was payable on those moneys before the forfertnre or,
Do mierest was sb payable, 2t the approprate Tate (as defined m the Act) from the date of
forfeaturs wntll payment but the diectorss may waive payment wholly or m part or enfores
payment without any allowercee for the vafue of the shares at the time of forfemmoe ar foc any
considerahan recarved on ther disposal.




. 22 A statutory declarztion by a drector or the fzcretary that a share has bean forfeusd cn,
3 sprosfled date shall be concliosive evndence of the facts stared m ot 29 agamst all persons
clarmng to be entitled to 8 thire and the declaration shal) (subject to the execthan ¢f zn
mstrement of Gansfer If necessary) cogshtnts a good ke to the share and the parson to Wher
ihe share 15 disposed of shall net be bound to sze to the apphicahon of the consideranon,
acy, nor shall tus ttle to the share be affecied by any sregulanty in o myabdity of the
procecdings i reference to the forfeiiure or disposal of the shave

TRANSFER OF SHARES

23 The mstument of transfer of 2 share may be m 2wy wsval form of @ zay otker farm
which the drectors May approve and shall be exeruzd by ar cn behalf of the transferor and,
tnless the share 15 fully paid, by or on behalf of the tansferes -

24 The duectors may, m thewr sbsohstz dscretion, and wathout assigmng any reason
therefer, denlme to register any Banster of 2y Share, whether or ngt it 15 2 fully paid Sherm
W;ihcm preyudice 10 the generality of the foregummg, they may alsa refrse to mgpster 3 tanafer
undess—
(@) it 15 [odgcdatLh:cﬁcccrztmhofhap[acca_s&mdmxmma}f@pmmmdm
2ccompanied by the certficate for the shares to winch 1t zelates end souch other evidence as the
ducetors may reasonably requuars to thow the Aight of the tmansferor to maks ihe transfer,

_. )it 1s m respect of coly ene class of shares; sud

— T{cHt is 1o favouT of not more thad four transferees

25 *#(1) No sharc shall be transferred {otherwise than to the Company or unless the
transfer 1s permitted by Article 25(2)) until the nights of pre-emption hereinaftcr conferred
have been exhausted Any obligation to transfer a share pursuant to this Arfrcle 1s an
obligation to transfer the enture legal and beneficial interest n such share

. *2)  Any member may transfer any share (of whatever class) m the Company to
any persen or persons at any tune with the prior witten consent of all of the other members
holding shares i the Company (of whatever class) Any member bemng an individual (other
than a benkrupt or a trustee m bankruptev) or us persona!l representatrves (if applicable)
may at any time transfer {or by will bequeath or otherwise dispose of on death) all or any
shares held by him or her (of whatever class) to kis or her spouse {or widow or widower) or
civil partner

(3) A member who mtends to transfer any share {including for this purpose the
assignment of the beneficial mterest m, or the creation of any charge or other securty
nterest over, such sbare or the remunciation or assignment of any nght to recewve or
subseribe for such share) (“the Seller”) shall give notice (“the Transfer Notice”) to the
Directors of s infention and the particuiars of the shares (“the Transfer Shares”) together
with the price per share at which he 15 willing to sell (“the Specified Price”) A Transfer
Notee once receved by the directors 15 urevogable unless paragraph (5) er (9) of this
Article apply

##(4) The Transfer Notice shall constitite the Company 2 agent of the Seller for
the sale of the Transfer Shares to the members other than the Seller (“the Qfferees™) or
(subject to the Act) the Company stself may buy the Shares at the Specified Price save that if
the Directors do ot accept that the Specified Price constrtutes a fawr price then they shall
nstruct the Aunditors of the Company (who shall act as experts and not as arbitrators so that
any provision of law or statute relating to zrbitration shall not apply) to certify i wrihag
("Certificate of Value”) the value of the Transfer Shares The value of the shares shall be (1f
such Sharcs shall be ordinary shares or preferred shares) an amount bearing the same
propertion to the value of the whole of the 1ssued share capitai of the Company as at the date
of service of the Transfer Notice on the open market as between a willng buyer and a
willing seller as the number of Transfer Shares shall bear to the number of all of the 1ssued
ordinary and preferred shares in the capital of the Company at that date. The Auditors’ decision as to
the price for the Transfer Shares on the basis aforesaid is within the Auditors’ complete discretion and
their certification shall be final and binding on the members. The Specified Price in the Transfer
Notice shall be substituted by the price in the Cestiticate of Value. The Company upon receipt of the
Certificate of Value shall forthwith furnish a copy thercof to the Scller. The Seller shall bear the cost
of the valuation.

* Inscrted by Special Resolution dated 5th November 2012
** Amended by Special Resolution passed 19th June 2617



thewr certification shall be final and binding on the members  The Specified Price in the
Transfer Notice shall be substituted by the price 1n the Certificate of Value The Company
upon receipt of the Cerhificate of Value shall forthwith furnish a copy thereof to the Seller
The Seller shall bear the cost of the valuation

(3 [f upon receipt of the Certificate of Value the Seller considers that the price
decided upan by the Auditors of the Company 1s not a reasonable one he shall be entitled to
revoke the Transfer Notice within 7 days of receipt of the Cernficate of Value by written
nohce to the Directors (“the Fwst Revocanon Penod™) Following such revocation the
Transfer Shares will not be offered by the Directors to the Offerees or by the Seller to any
other person or parsons unless &t a later date the Seller serves another Transfer Notice 1n
respect of the Transfer Shares in which event all the provisions of these Articles shall apply

(6) If the Seller has not reveked the Transfer Notice upon expiry of the Furst
Revocation Penod the price (whether by reference to the Specified Price or the Certificate of
Value) shall be fixed in the Transfer Notice as the final pnice (“the Final Pnce”) and the
Drrectors shall by notice in writing (“the Offer Notice™) inform the Offerees of the number
and price of the Transfer Shares and shzll mvite the Offerees to apply 1 writing 1o the
Company, within 21 days of the date of despatch of the Offer Notice (which date must be
stated therein}, for 8 maximum number of the Transfer Shares

**(7) If the Offerees (or any of them) within the penod of 21 days stated i the
Offer Notice apply for all of the Transfer Shares the Directors will allocate the Transfer
Shares to the applicant Offerees in such proportions (or as nearly 2s may be and without
\ncreasing the number sold to an Offeree beyond the number applied for by him) as their
exasting holdings of shares (whether preferred or ordiary) bear to the total of the holdings
of the applicant Offerees The Transfer Shares not capable of being zallocated without

mvolving fractions shall be allocated to the applicant Offerees n such proportion as the
Directors think fit

(&) If upen expiry of the 21 day period specified in the Offer Notice the Board
shall have recewved applications for sorne but not all of the remaimng Transfer Shares the
Directors may (with the consent of such person or persons) nominate within 14 days from
the expiry of the Offer Notice a person or persons which may (subject to the Act) be the
Company (but who shall not be the Offerees or any of them) to whom the Transfer Shares
not applied for will be aliocated The Directors shall give notice 1n wnting (“the Allocation
Notice”) of such allocations pursuant to paragraph (7) of thus Article and of and of this
paragraph to the Seller and to the persons to whom the Transfer Shares have been allocated
The Allocation Notice must specafy the date of despatch of the Allocation Notice, the name
and address of the persons to whom the allocations have been made, the final pnice and
method of payment and number of Transfer Shares to be allocated and the place and tme for
completion (which shall be 21 days from the date of despatch) and (if such te the case) that

the Allocation Notice 15 subject to the Seller’s right of revocation pursuant to paragraph (9)
of this Article

)] The Seller may revoke the Transfer Notice if afier the service of the
Allocaton Notice not all the Transfer Shares have been taken up Notice must be given
wnting by the Seller to the Company within 14 days of the date of the Allocation Notice
{“the Second Revocation Period™)

{10}  Ifthe Seller has not revoked the Transfer Notice upon expiry of the Second
Revocation Penod the Seller chall be bound upon payment of the purchase price due m
respect thereof to transfer the shares compnsed 1 the Allocation Notice to the person or
persons (which may be the Company subject to the Companies Act 1985) named theren on
the day and at the time specified theren

** Amended by Special Resolution dated S5th November 2012



(11)  In the event that the Seller fails or refuses to trznsfer the Transfer Shares
having become bound so to do the Company may receive the purchase price 10 trust for the
Seller and may authonse some person to execute a transfer of the Transfer Shares in favour
of the purchasers

(12)  Dunng the three months following the expiry of 56 days from the date of the
Offer Notice the Seller may transfer to any person and at any price but not less than the Final
Price fixed 1n the Transfer Notice any of the Shares comprised therein not included in the
Allocat:on Notice or all but not part of the Transfer Shares compnsed 0 the Transfer Notice
If the Se!ler has revoked the Transfer Notice under paragraph (9) of this Article

*COME ALONG NOTICE

*25A (A) If the holders (“the Selling Shareholders™) of all of the ordinary shares i the
capital of the Company for the time being i 1ssue wish to seil, for bonz fide
commercial purposes and acting in good faith, all their mterest in the ordinary shares
held by them to a person (“Third Party Purchaser”) not already a member of the
Company holding ordinary shares end to a person not permitted by Article 25(2), the
Selhng Shareholders have the option (“Come Along Option”) to require all other
holders of shares in the Company of whatever class (“Called Shareholders™) to sell
with covenants equivalent to a full title guarantee and transfer all their shares to the

Third Party Purchaser, or as the Third Party Purchaser shall direct 1n 2ccordance
with this Article

(B)  The Selling Sharehclders may exercise the Come Along Option by giving
notice to that effect (“Come Along Notice”) at any time before the tansfer of the
ordinary shares of the Selling Shareholders A Come Aleng Notice shall specify
that the Called Shareholders are requured to transfer all their shares m the Company
of whatever class (“Called Shares”) pursuant to this Article, the person to whom
they are to be transferred, the price at which they are to be transferred and the
proposed date of transfer (“Completion™)

(C) A Coms Along Notice 15 irrevocable, but the Come Along Notice and all
appheations thereunder will lapse 1f, for any reason, there 13 not a sale by the Selling

Shareholders to the Third Party Purchaser within sixty days after the date of the
Come Alang Notice

D) The Called Shareholders shall be obliged to sell the Called Sheres at the
price (“the Sale Price”) du¢ to them on a Sale (as defined mn Article 2(G)) due to
them under the terms of Article 2(G) In default of agreement of the Sale Price, the
certificate of the Company’s accountants (acting as experts not as arbitrators, so that
any provision of law or statute relating to arbitration shall not apply) as to the Sale
Price of any shares in the capital of the Company (of whatever class) shall be final

* Inserted by Special Resolution dated 5th November 2012



and binding on the Called Shareholders and the Selhing Sharehclders shall bear the
cost of obtatning such certificate

(E) Completion of the sale of the Called Shares shall take place on the same date
as the date of Completion of the sale of the ordinary shares held by the Selling
Shareholders, unless all of the Called Sharcholders and all of the Selling
Shareholders agree otherwise, or that date 1s less than ten days after the Come Along
Notice, m which event, it shall be deferred until the tenth day afier the Come Along
Notice or, 1f-that day would not be a business day (being a day, other than a
Szturday, on which banks 1n the City of London are open for general business) on
the next day after the tenth day which 15 a business day

(F) The rights of pre-emption contained m Article 25 shall not anse on any
transfer of shares {of whatever class) to @ Third Party Purchaser (or as he may direct)
pursuant to a sale in respect of which a Come Along Notice has been duly served

Q) If any holder of shares does not, on completion of the sale of Called Shares,
execute transfer(s) in respect of the Called Shares held by him, the directors shall be
wrevocably enhiled to, and shall authonse and mstruct such person as they shall
think fit to, execute necessary transfer(s) on hus behalf and against receipt by the
Company (on trust for such sharcholder) of the Sale Price deliver such transfer(s) to
the Third Party Purchaser (or as he may direct) and register the Third Party
Purchaser (or as he may direct) as the holder thereof and, after the Third Party
Purchaser {or his nominee) has been registered as the holder, the vahdity of such
proceedings shall not be questioned by any person

*TAG ALONG RIGHT

*25AA (A)  Notwuhstanding any other provision wn these Articles, no sale of the
ordmary shares shall take effect unless the intended purchaser has first made 2 bona
fide offer m accordance with this Article to purchase at the price per share
determined in accordance with Article 2{G) all of the shares of the Company m 1ssue
of whatever class (other than those held by any member who shall expressly waive
his right te receive such an offer for the purpose of this Article)

(B)  An offer made under paragraph (A) of this Article shall be 1n wnting, shall
remain open for acceptance for at jeast 21 days and shall be deemed to be rejected
by any member who has not accepted 1t tm accordance with its terms within 28 days
The price payable shalf be settled in full on completion of the purchase

TRANSMISSION OF SHARES

26 If a member dies the SIvivor or svivars where he was & jomt holder, ard his
pesSonal repressntdrves where he was a scle holdey or the oaly survivor of jomt holdexs, shall
be the only persans recoguised by the company as havmg zny title 10 us micrest; but zothing
herexs contained shal] release the sstae of a deceased member from any liabdity m respect of
any share winch had been jomtly beld by him

27 A person becommeg entitled to a share m comsequence of the death ar bakroptoy of
member may, upon Such evidence bemg produced as the directors may properly [equIre, elect
either (o become the holder of the ghare or 0 have some person nonumated by him regurered
a3 the trapsferes ¥ he elects to become the holder he shall give nouce to the courpany to that
eect If be elects o have mother persom regastered he shall execnte an mstrwment of trapsfer
of the share to that person Al the artcles relatmp to the tansfer of shares shalt apply to the
Dotice or mstrument of transfer a3 if 1t were &0 mstrument of transfer executed by the mesnber
and the death or bankruptry of the member had not occurred.

* Inserted by Special Resolution dated 5th November 2012



i3 A person becotamg cotitled 1o 2 shate m consequencs of the death or bankiuptcy of s
tmember shall have the nights 1o which he wonld be eattled »f he were the holdey of the share,
sxcept that he shall not, before beng registered as the holder of the share, be enteled
reapest of i to agend or Yo of any mestng of the COmpany or at &y Separate mestmg of the
holders of any clags of shares m the company

ALTERATION OF SHARE CAPTTAL
*% 39 The company may by crdinary resofBholr—

(2) consoldalt avd divide all or any of its ghare capral mty shares of larger armoupt than 1t

_—

exisong sharea,

(b} subjest to the provisioas of the Act, sub-drvide itz shares, or any of them, mib shares of
" smaller amount 2nd the resolution may determine that, 25 betwesn the shares 1esultmg from

the sub-diision, any of thexn may bave any preference or advantage as compared with the

cthers, and

(c) cancel shares winch, 2t the date of the passing of the resaluon, kave not been ko o

agred to be taken by any persen and dimunssh the zmount of s share capital by the amount

of the shares so cancelled.

30 Whenevex 23 & result of 1 consohdanion of shares any mevbers would become
entitled to fractons of a share, the dwectars may, on behalf of those members, sell the shares
represenuag the frections for the best pace rezsonably obtatable t© 2y perscn (wchuding,
subjest to the povisians of the Act, the company) and tistribute the net proceeds of sale m
due proporucn among those members, and the dieciors may authonse some persan o
execgts 2n msmmnent of trensfer of the shares to, or m accordance With the directions uf, the
purchassr The mansferes shall not be bound 1o 1ce ta the appheaton of the purchase money
nor shall ms tode to the shares be affected by any wmogulanty m or invalidhiy of the

proceedimys m reference to the Saje

34 Subyect to the provisnioss of the Act, the tompany may by special resoleticn reduce s
sharg capural, any capital edampton reserve and any shark premmm account m apy way

PURCHASE OF QW SHARES

32 Subject 1o e provinons of the Act, the company may purchzse ifs Owp shares
(mclurding 2ay redeemable shares) and, of 1t 15 8 povate company, makz 2 payment m respect
of the rdemption or purchase of s owa shares otherwise than out af distributzble mufits of
the company or the procesds of 2 fiesh ssue of shares

?;B'DERAL MEETINGS
All geacra) meetings other than zunual genera) mestings shall be called extranrdwary
gracrz! meshngs

34 The darectors may call geaeral meetmgs and, o the requisttion of members pammnt
to the povisons of the Act, sball forthwath procesd to convene an extracydmary gencral
mecing for 2 dafe got Jater thay cipht weeks after mrempt of the requmson, B there ez oot
withm the United Kangdom swficent directars o call a gensral mecong sy direstor or avy
member of the corapany may call 4 pencrl mestmg

NOTICE OF GENERAL MEETINGS

35 An anpua| general meenng and an extraordmary gesere] meeting called far the
passmg of a special resolunen or 2 wesoiuton appombng a person as a duector shall be mafled
by a1 least twenty-one clear days’ notice All other extracrdinary general mectmgs shall be
called by a1 least fourteen clear days' potice but a general mesnung may be cafled by sharter

nouce 1510 38 50 agrend— -

** Amended by Special Resolution dated 5th November 2013
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{(a) 13 the case of an aanual general meatng, by all the members enbiled 1o zittnd znd voir
thereat, and

(b) 1 the case of any other meetng by 2 majanty 1n vumber of the members baving a nght 10
aend and voie bemg a majorny together holding not lesy thin nmety-five per cont m nommal

valuz of the shares piving that nght.
Tie notice shall specify the rme and place of tae meenng and the general netme of

the business to be fransacted and, in the case of an anual general meeting, shall spenfy the
meehog as such ,

Subject 10 the provisions of the articles and to eny restogtions rmposed ou zny, shares,
the notce shall be grven to all the members, to all persons entitled to ® share 1 conszquence
of the death or bankrupicy of & member end {0 the directors and auditors

36 * The accidentil amisston to g1ve nobee of 2 meehng 1o, or the pon-receipt of nopee of
a mesfing vy, &ny pArson enttied to reecrve nonce skall aot invalidate the proceadmgs af that

meehng.

PROCEEDINGS AT GENERAL MEETINGS

37 No bummess shal] be mansacted 2t any mesting unless a guorum 15 present. Two
persons entifed (o vote upon the busmess o be tmesicted, tach bemng 2 member or a proxy
for 2 merber or a duly avtharised reprsentabve of 2 comporaton, shall be a guoram

38 if such a quorum is mor present within halfao hour from the urme appomtad for the
meehng, or If dunng 2 meehng such 2 guorym ceases to be prasent, the meetng shall stand
adjourned to the same dzy i the nex wesk at the same tome and place or to fuch tme and
place &5 the dueclors may determine and if at the adjowrned Meeong & guoraT 1s not presrot
wnthin half an hour from the une appomied for the Meetmg, the Mesting shall be dissobved.

39 The charman, f any, of the board of direstezs or m s absence some other director
nommnated by the dwectors shall wreside as diagman of the mestng, bat if nerher the
chawman por such other directrr (f 20y) be prescut wathin Sfeen mmutes afier the bme
appomted for holding the mestmg and willme w0 zo1, the duecfors present shall elect coe of
thear number to ba chamman and, 1f theee 15 orly one dwertor present and willing to act, he

shall be chammman

40. 1f no direcror 15 willmg to act as chaumanp, or If ne drector 33 present Wathm fiftecn
mmutes after the tane eppomsted for bolding the mestmg, the memberm present end entitled to
votz shall choose oue of they rumgber to be chairman.

41 & smector shall, notwnthsmandmg that be 1$ not @ member, be cntled w0 ateod apd
vpeak =1 any geneca) meenng nd af Buy separate mectg of the holders of any cless of shares

m the company .

42 The chamman may, with the consent of a mesting at winch 2 quarm 13 preseat (and
shall if sb directed by the mectmp), adjourn he mectmg fom bme 10 tme and fom place i
place, but no busmess ghall be tmpsacted gt an adjourned meetmy othes than busimess whach
might propedy have been tansacted at lhe meetmg had the adioumeent not tken place
When & meeting 1§ adjoumed for feurizen days or more, &f Jeast saven clear days® nonce ahall
be given specrfymg the ume and plare of the zdjonrned mesung and the geparal pabive of the
buszgess 1o be gansacitd. Othernase it shall not be necessary 1o give auy such notiee

43 A resohiton pit 1 the vo of a meettog shall ba decded on ashow of heods unless
befare, or on the declzrahian of the reswlt of, the show of hands & poll 13 doly demanded
Subject 1o the provisions of the Acg, 2 poll may be demanded— .
(2) by the chaymay, o
(b) by at least two members havmng thenght to yoiz at the meeting, or
() by 2 wember or members represcateg pot Jess than one-rnth of the toal vodng pghs of
all the members baving the night to vote at the meeting, or
{d) by a meamber or members hofding shares corfermg 2 right to vote &t the mesting being
shares on which an aggregate sum has been paid up equal 1 not Jess then ans-zxnch of the
lota) sam paid vp og zll the shares confezang that nght,
and a demahd by 2 person as progy for & merrber shall be the same as 3 degnand by the

member



44 1 Unless a poll 15 duly demanded 2 declarstion by the chairman thay 2 resoluton bas
veea carmied or camied unmanumously, or by a parncla Majonty, of 1ost, o NSt camed by 2
pargcular majonry aad an entry to thar effect m the muputes of the mesrmg shal] be
conclustve evidence of the fact withowt proof of the nomber or popchan of the voles
recarded 1 favour of or agamst the msehuion

43 Tbe demand for 2 poll may, before the poll 15 takea, be withdrawn but only wath the-
copsent of dhe chaxman and a dengand so withdrawn shall not be taken to have Imvalidated the
resuolt of a show of hands declared before the demand was made

46 . ApoHshaEbcukmasmcmwmmhcmyappamtmmm(who
netd not be members) acd fix 2 tme and place for declanmg the wsult of the palt The resalt
af the poll shall be desmied to be the resolunon of Be rectme @ which the poll was

demanded

47 A poll demanded on the sleenon of s€hamTaz or o2 2 gueston of adjvormment shall
—— be-tsken-Fferthwath. A poll demanded on any other quesnon shall be takes ather forthwnth o
at such tme 2nd place as the chagman drects pol being mare tan thaty days afier the poll
1s demanded The demand for 2 poll shall not
prevent the congouance of a Teeting for the transachion of any business other them the
quesnon on which the poll was demanded. 1 2 poll 1s demanded before the declaration of the
result of 3 show of hands snd the demand 15 duly withdrawm, the mentmg shall coptmoe as f
the demand had not beeg marde.

8 N potice oted be grven of a poll act taken forthwath of the e and place ar which it
15 10 be taken are aonounced at the me=tng at which it 1s dexoended In any othwr case at least
seven clear days' notise shall be grven specifymyg the tmz aud place at which the poll 1 to be
taken.

49 A resolution m wotmg executed by of on bebaif of each member who would have
bern contled o vote mpon it of 1t had besn proposed 2f 2 geperal mesting at whnck be was
present shall be a8 effectnal as if i had been passed at 2 general mestmg duly convened and
beld and 12y consist of several instruments v the like form each executed by or op behalf of

one of Mo tnembers

VIES OF MEMBERS
50« Subject to any nghts or resinchions aftached to apy shares, on a show of hands every

member %ho (being an mdrvidaal) is present m person or (bempg & corporation) is preseat by a
. duly zuthonsed representative, ot bemg hunself 2 member exntled o vote shall have one
vorr md an 2 poll every member xhall bave ene vote for every sbare of which be 15 the

holder

51 | In the case of jowt kolders the vote of the semor who tendess 2 voie, whether m
persan or by proxy, shail be accepted  the exclusion of the vows of the other joint holders;
ind semorry shall be determmed by the order m which the names of the holders stand m the

repster of members
52 A mcmber m respect of whom an order has been made by any cownt baving

! ’
Junschchon (whether m the Unded Biogdom or clsewbere) mn marters concerming mentzl
disorder may vots, whether on a show of hands or on a poll, by s recetver, curator boms ar
other person authonsed m that behaif appomted by that cowrt, and agy such receyver, ctrator
bonss or other person may, on 2 poil, voiz by proxy Evidencs 1o the sansfacton of the
duestors of the autharity of the persan claiming ty cxercise the nght to vote shall be depastted

2t the office, or &1 such pther plare 25 18 specibed m accordance with the amcles for the
deposit of mstruments of proxy, pot less than 48 hours before the time appoiated for holdmg

the mectng or adjoumad meetme at which the nght o vote 15 to be exercuszd and w defanlt
the nght to votr shall not be exercsable

53 No member shall vots at gy geacrel mettng or at any separdie meeting of the
halders of any class of shares m the company, either wn person or by proxy, w respect of say
share held by han unless all moneys presendy payable by hum n respect of that share have

bese pard



54 Mo objecrion shall bz razed 10 the qualification of any voter except at the mestng or
adjcurzed meetng st Which the voic objected 1015 tradered, and every vots not disallawed at
the meetng shall be vahd Any objection made @ due tme shall be referred 10 the chawman

whose decimon shall be final and conclusive.

53 Ou a poll votes may be given euher persopadly or by proxy A member may appornt
mole thag cpe proxy to liend on the same 0ctasiog.

56 The appomsment of 2 praxy shall be executed by of on behaff of the appomtor agd
shall be m the followng form (or 10 a form as near thersto 25 cwrcumstances allow or m any
other form which 15 wsual or which the directors may zpproye)—

“ Xomrted
YWe, , of, being a member/members of the 2bove-named campany, hereby 2ppomt, of, ax

falmg hun, of , a5 my/owr proxy o Yous w my/ow namefs] and an myrour behalf ar te
anqual/extracedinary peneral mestpg of the company to be held ono . Lo -l 20,
and gt eny adjournment thereof

Sygneden. .. L .2

57 Where it 1s dewred to afford members an opportiarnty of mstrocting the praxy how he
shall art the appoigument of a proxy shail be m the followmg form (or m a form 25 near
therets g5 circumstaness allow o m oy ofer fomm whuch i wsual or which the drzctors may

2pprove)

. Lugmted
UWe, , of, bawng & memberfmembers of the above-pamed company, hereby appoi, or faimg

bum, of, as mylour proxy to vots m myfour pamels] md on myfour behalf at the
annualextragrdinary general meeting af the eompary to be held on.. . . .20 ,and
a1 any achousnment, thereof

This form 1 1o be tsed m respect of the raclutions mentoned below as follows”

Resoluhon Mo @ *far *against

Resoluhon No 2 “for *against . -
*Styike out whichever 15 not desired
Unless otherwse wstructed, the proxy may vole ag ke thinks &% or ahstam from votmg,

Signed thus day of., . . .. .. 20 "
58 | The appomtment of a proxy and any authonty wnder which 1t 15 executed cra copy of

!
such authority certfied notanally or m some other way approved by the directors may—-
(2) o the tase of 2n mswument m wobng be deposited et the office or at such ower plece
withis the United Xmgdom 25 15 spectfied m the oodce convonumg the meelmg or m any
mstrument of proxXy seat out by the company m relation to the esting pot less than 48 hows
before the tme for holding the mestmg o ad)owrned meetny 3 which the perstn pamed m
the mstrament proposes  vole, of
() m the case of an gppomtment confaned m n clertromic COMMATIC20D, where an address
bas been speccfied for the parpase of reeenving elecnome CoMURCRNODS « -
(1} m the polce comyening the mesting, A
{1) 19 any wstromene of proxy sent oot by the company m relabion to the meeting, or
() tn a0y myitabon contaned m an elechranc communicanan to appoint a proxy issued by
the compangy 1o relaton to the meehng,
be recerved at such eddress not fess than 48 hours before the tme for holding the mestmg ar
aciourned meetrng &t which the persca named 1o the appomiment proposes 1o vole, ot
{¢) 1 the case of 2 poll mken mare than 48 bows after # 15 damanded, be crpomted or
12cerved 18 aforesard after the poll bas been damanded and oot less than 24 howrs bofore the
tme appemted for the whong of the poll, o
{d) where the pell 1s ot taken fartbwith but ts taken not wore than 48 howss afier 1t was
demanded, be debivered at the meetg at which the poll was demanded to the charman or to
the secrctary or o any director,
zud an appomtment of proxy which 13 not depostted, delivered or reczived I @ mapner so
permed shall be myalid In this arode aod m arncle$9 “address™, m relanon to clectranic
commumucations, mohudsy any pomber o address wsed for the purposes of mch

COMUTUIBCEIONS

59 A vote miveg or pall demanded by proxy or by the duly authorised represeatanve of 2
carporanon shall he vabd potwnthstanding e prevons derermmanon of the authoriry of the
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person voung or demandiag 2 poll unless nonce of the deterecinanion was recerved by the
company 3t the affice or at such other place ot which the waroment of oxy was doly
deposned or, where the zppomtmemt of the proxy was comtamed m an eectrome
commumicabym, at the address af wiuch sach appomtment way duly recafved, before the
commencement of the mestmg or adjormed meating at which the vots 18 ;aven or the pall
demznded or (g the case of & poll taken otherwise than on the same day as the mechng or
adourned meetng) the tme appomted for fiang the poll

NUMEBER OF DIRECTORS

60 Unless otherwise determimed by ordmary resolution, the mumber of directors (other
than altemate directors) shall ot be subject o any mascnomm. I and for 50 long as there 1s &
sole duzctor, be may exercise &l the powers and authorrties vested in the directars by these

Articles

ALTERNATE DIRECTORS

61 ' Any demector {other than an zltzmate dwecior) may appowat any other director, or any
other person approved by resohition of the dwectars snd walling o act, to be an altzrnats
director and may remove from office in dieroate director 50 gppomted by him.

62 | Apaltemate direcior shall be emtitled to reccive notics of all meenmgs of diectors and
of sll meetmgs of commitizes of duectars of which s appomior is 2 member, 10 2Hend and
vote at ary such meeting et which the dicector appommmeg hom 18 not persopally present, and
generally to perform all the functions of hus appomtor as & diector 10 hrs abseoes but shall not
be entitled to ecerve any requireration fram the company for his services as am 2lrpate
director But it ghall got be necessary © gree notice of such & mesting to an alternare doector
whe 18 absent from the United Xmpdom

63 '1 An plternate direstor shall cease to be an altemate director f hig appointor teases to
be a dwector, by, 1f 2 dreetor retires by rotation or ctherwise but 1s ezppomizd ar deemed o
have been rezppomted 2t the meetmg at whick be retmes, any appomtment of an altenate
duector made by hum which was 1m fores mmediataly prior 40 ns retrement shall eovtmuz
afier his reappomtment.

64 ; Any zppowntmment or removel of an alernae diector shall be by actice to the

compary signed by the ducctar making or revoking the appomtment ar tn any other manner
approved by e drecion

65 | An aliecnate directar shall be desgned for all purposes to be a doector and shall alone
be responsible for hus own acts and defanits and be shall not be denmed w be the 2gent of the

director appointmg hum,

POWERS OF DIRECTORS

66 ' Subject to the provisions of the Act, the memarandura and the articles and 1 any
directzons grvea by special resslution, the busmess of the company shell be managed by the
directors who may exercise all the powers of he canpany No aiterabion of the memorandim
or aracles and po such duectiop shall mvahdate any pnor act of the directors which would
bave bezsa valid ¥ that afteration had not besn mzde or that direcoon had not been gven The
powers given by this armcde shall not be limited by any special power given o the dirsctors by
ihe articics and 2 mestmg of directors at which a quorum 15 present may exercise all powers
exercisable by the directors

§7  Wihow mryudice to e peaneraluy of aacle 66, e drectars way excreise all the
powers of the company o bogow meney, amd 0 momtgage or charge fts undertkmg,
property, 2ad wncalled ], or any part thereal, 2nd to 1ue debegrares, debennie stocl,



and other secunties whether putoght or a5 seconty for 2oy debe, habibty or obhigaton of the
_ company or of aay thad pany

63 The directors may, by power of attomey or othervise, 2ppoif! any pexson to be the
agent of the company for such purposes and an snch condinops as they determume including

authonry for the 2gent to delegare 2l or any of his powers

DELEGATION OF DIRECTORY POWERS .
69  ‘The dotcrors may delegate any of ther powers to 2y commuttec cogusang of one on
mere dmeetors and {if thought £¢) ope of mare other persons They may also delegate to any
manageg drector or aoy dmestor holdinng any other 2xecihve ofiice such of ther powers a3
they conmder desyable to be exexvised by hun Any such delegabon may be mads subyect in
ary eondinoms the directars may mmpose, and either collatrrally with or to the exclusion of
therr own powers and may be pvoled or altared Subjest to any swch conditions, the
proceedings of @ cOmMIlNtze with two oF more members shall be gavaned by the amcles
regolating the proceedings of drectors so far as they are capable of applymg,

APPOINTMENT AND RETIREMENT OF DIRECTORS

70" No person shall be tppoineed 2 direstor at apy general meenng wnlesy—

(2} be 13 reconmmend=d by the directegs, ot

(b) pot less than fourteen nor mare than thurty-five clear days befare the date appownted for the
meshag, potjce exccutzd by.a member qualified ta vate af the mesbng has beea givep 1o the
coropany of the mtenbon o propose that pemson for appomiment or Teappomtment stahng the
particnlars whach would if he were 50 appomted or reappeimed, be requmed b be meluded in
the company’s regsier of dreqacs together wath nonce execited by that person of s

wilingness to be appoited or rezppointed

711 Not less than stven nor more than twenty-eight clear days before the date appomled
far bolding a gemeral meching nolice shall be givey to all wha are eotitied to reesive notice of
the mecting of any prrson who 1§ recazmnended by the dercinrs for appomtipent a5 a dector
at the meeting or @ Tespect of whom uctes has been duly givea to the company of the
wnteanon 10 propass bun at the meeting for sppoinmment 23 & dwectar The notice shall grve
the parnculars of that person which wonld, if be were 30 appownted, be requoed 10 be meinded

in the company's regster of dwectors

72 Subjert as aforeaard, the compeny may by ordmary resolunon appoint a person Who
15 willipg 10 act 40 be a director either 1o fil 3 yacancy or s an additional daector

13 Fhe directors may 2ppomnt a perstn who 1s willing o act © be 2 direciar, erther o £}
2 vacancy &r as &n addnona} dwector, movided that the gppomtment does BOL czuse the
oumber of directors to excesd any number fixed by or m accordance with the arbcles as the
maximum aumber of direciors

DISQUALIFICATION AND REMOYAL OF DIRECTORS
74’ The office of a director shall be vacated f—
(a) he ceases 10 be a direetar by yute of any proviman of e Act of be becomes probibried

by law from beang a duecton; or

{b) he becomes bankrUpt or makes amy morangemsat or composhicm with s aednors
zenerally, or

(c) he 1a, or may be, saffering from mental dsarder and esther—

(1) he 3 admitied 1o bospatal m plrsuance of an applicango for admission for peament under
the Mermal Health Act 1983 or, 1 Scodend, 2n sppheaton for admisoon wnder the Mol

Health (Scotland) Act 1960, ar



(1) & order m made by 2 eowrt having jwrmdichon (whether i the United Kmgdem or
elsewhere) m matters cancernmg menmi disorder for his dasention of for the appaimtment of 2
recerver, curator bonis Or other persan 1o cxervise powers with @spect to lns property of
affawrs, or

{d) b reaigns s office by notice to the company, or

(e} he shall farmore taa six cansecutive menths have besn absent withoat perzmssion of the
drectors from meetings of doectors held durng that peniad end the directors resotve that ng
cffice be vacated

REMUNERATION OF DIRECTORS
* 75 The dmrectors shall be entitied 1o such remmeranen 23 the company may by ordmary
resoluton datarmme and, unless the resohunon provides ptherwise, tie wmunerztion shall be

dectned to acerue from day w day

DIRECTORS’ EXPENIES
76 The directors may be paid 2lf travellmg, botzl, md oher expeuses propetly meurred

by them m copascuon with thew sttendance at cettmgs of directers or comupiees of
durectors or general meshngs or separate meenngs of the holders of any class of shares or of
debentures of the company or otherwise m connection wich the discharge of thes dunies

DIRECTORS' APPORNTMENTS AND INTERESTS

771 Subject to the provisicns of the Act, the directors may appomal one or more of ther
" namber io the office of managng diector or o any other exequtive office Gnider the company

and may enter 10to a8 2gTecment or ATERgTINCIL With 4y duecter for bys employment by the

company ar for the provision by hmm of any seTvices outside the scope of the ordipary duties

of 2 dwector Any such appomtment, agiesmest or smangerweat May be made upon such

(ems &5 the directors determine and they may reznmnerate any such drector for his serviess a3

they thamk fir

73 Apy zppomtment of a dmecior o an execulive office under athele 77 shail tyminate
£ e ceases 1o be 3 dector but without preyudhee. 1o any clan © damages fur breech of the
contract of service between the director and the company

79 Subject 10 the provamons of the Act, and provided that be has disclesed w0 the
dirzetors the pature &nd axient of any marnal mierest of s, 2@ drectar porwnthstanding his
office—

(a) may be a party 1o, Or otherwise mtrresied m, a0¥ transacQou Or amangement wth the
company or 1 which the comparry 13 otherwise interesied,

(b) may be a dwector or other officar of, or employed by, or 2 party t any transachon o
arrangement with, o otherwise wterested m, 20y body corporate promoted by rhe conrpany or
10 which the company 1s otherwrse mirresied, and

{c) shail not, by reason of his office, be accountable to the cornpaay for my benefit which he
denves from any soch office or employment of from any such transathon gr arangtment or
flom any mtevest 1 zn¥ such body corparsie and no such fransacton or arrangemeal shall be
lzble to be avowded o the ground of any such mierest of benefit

80 For the purposes of article 79 ~
(a)agmmﬂnm&gxmmm:mmﬂamruwbcrcg‘m:l:da.shavmga.nmtm:sf.
of the natire and exicol spectfied m the ROACE 1 20Y TANSACUCR O Arangement I wluch 2
sp::nﬁedpusanordmufpmnsssmmﬁmdshaﬂbedmcdtobeadmlosummmc
duworhasanmmmanymchmﬁwunuﬂthandespm:ﬁcd. omd

(b) an mtexest of wiuch 2 director has no knowiedgr and of wluch it s unmreasonable ty expect
hum to hzve know)edze shall not be beated 2s an misrest of his,
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DIRECTORS® GRATUITIES AND PENSIONS

81 The diwectors may prondz benesits, whether by the payment of gratimties or pensions
or by msurance ar otherwise, for apy duector swho has held put vo longer holds any execunve
office or employment wnth the company or with any body corporate whuch i or bas been a
submicdiary of the company or a predecessor m busmess of the company or of any such
subsidiary, and for ny member of Jus Family

{wncinding 2 spousa apd a fomper spouse) or eny person Whe s or was dependent oo b, and
may (a3 well before 23 after he ceases to hold such office or employment) contribute to any
fund and pay premrems for the perchase or provision of 2oy such bensdit

FPROCEEDINGS OF DIRECTORS

82 Subject to the provisons of the articles, the directors may wgulats their proceedmgs
as they tunk ft A diector may, and the secautary at the equest af 2 director shall, call ¢
meeting of the duectaors

33: It shall not be necessary to giwe nohes of & mestmg of the doectors to a durcior who
15 abseat fom the United Emgdom Queshions wnsmg =t 2 mestmg shall be decided by &
majonity of votes In the case of ap eqnaliry of votes, the chairman shall haye a szcond or
casting vois A dmrector who is also an alternaie doector shall be entitled 1 the absence of his
appomtor (0 a scparate voie an behalf of his appamtor m additian to his o%n vote

84 The quorum for the wansackon of the business of ¢z drectws mRy be fixed by the
dueetors amd unless so fixed at any otber puzsber shaif be two (subject to the poovinions of
articie 5% A person who holds affice oaly as an zlternate director shall, of his sppomtor 15 not

preseat, De counted m the quormm.

€5 | The continwmg drrestors or 4 sole coutmung dizctor may 26t botwithstandmg any
vacancics i thew aumber, but, (subject to the provisicns of article 609 if the number of
direciars 1s Jegs than e Dumber fixed &5 the quorumm, the copomumg directors or dpector may
act onty for the purpose of Hiling vacarcies or of calling 2 gezeral meetog

B& . AN zets dome by 2 meetmg of duccters, o of a cowmtttee of direstors, or by a person
eehing 45 g duectar sball, perwithstanding that i be afterwards discovered that thers was a
defect 1n the appomtment of any diteclor or that any of them were disqualified from holding
office, or had vacated office, or were not entitied to Yote, be ss valid a3 of every such paason
had been duly appomted and was gualified and had contmued to be 2 director and had been

enttled to vote

87 A resolution wn writag signed by all the directors eottfed to receive pouce of a.
mestmg of direcsors or of a commrttee of directors shall be as vabd and effectnal o5 if thad

bexn passed al a meenog of disctory ar (28 the case may be) a commyttes of directtrs doly

convened and held and may cuosit of several

docurnests m the ke form each sigeed by one or o directors, but a resofution signed by

an aiternats director oeed pot also be uigned by his appomptor and, If 1t 18 s1gned by & aector
who has appomntzd an altemnate duector, 3t need not be signed by the aliermate director m that

capacity. -

88 Without prejudics o the firm senwoce of arncle 82, 4 mestog of the drectors ar of a
committee of the directors may contist of & canferace between drreciars who are oot all
pue place, but of whom each = ahle (directly or by wlephonic commumtanon) (o spesk ©

each of the others simultanecusly



€9 A duectar laving part in a copference es described i arbicle §8 shall be-desymed 1 be
prestat m person af the mectng and shafl be enttled to vomw or be counted wm a quorun
accordingly  Such @ meetmg shzlf be decmed to takes place where the argest group of those
parbcipatmg in the coaference is assembled, oz, if there 18 no stch group, wheze the chaonnan
of the meatng then 15 The word “mestng™ m these arncles shall be construed zecordimply

80 A duoector may voi2 as @ dpector on 2ny vesolubon canceming amy contract ar
armangement m whaeh be is mterested or upon any matter ansiog thexeont, and 1f he shall so
vote g Yole shall be counted and he shell be reckoned m estimating & quornrn whea any such
confract ot arrangement 1s under consideration

g1 The company may by crdinery resoluton suspend or rlax to amy sxtsmi, either
geacrally or 1o yespect of any pardcolar matter, any provision of the atcles prohiing a
dmeetor from votng st 2 meetmg of diectors or of 2 computiee of directars

e rm— = ——rr— - —
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SECRETARY
92 Subject to the provinoas of the Act, the sccretary may be appomited by the doectors
for such term, at such remoneraton and upon such conditiops as they ray thmk fit, md Foy

secTetary so appomted may be removed by them

MINUTES
93 The directors shall cause mmtes to be made 1n books kept for the purpose—

(a) of all apporotments of officers made by the direciors, md

(t) of al} proceedings 2t meetings of the company, of the holdars of axy class of sheres in the
company, and of the directors, znd of computtees of drrectors, mejuding the names of the
directors present st ezch such mestmg

THE SEAL
o4 The seal shail only be used by the authonty of the directors oF of a comutmites of

directors authonsed by the dmwectors The doectors may deteomnc who shall sign any
Jastrument to whuch the seal 15 affixed and unless otherwise so deteomrned 12 shall be signed

by a durector and by the secretary or by 2 second director

DIVIDENDS
95 Subject to the provasions of the Act, the commpany may by erdinazy resclunen dectare
dividends  sccordance with 1he [espeetive mights of &ie members, but po divadend shall

exceed the amount eeommended by the directars

96  Subject 1 the provisons of the Act, the dirsctors may pay wmtenm dividends Af it
appears 1o thern that they axe jusied by the profits of the company available for distnbution,
Tf the share capital 1s divded mto different classes, the duectors may pay Inienm drvidends
on shares which confer deferred or nan-preferred nghis with regerd to dividend as well as on
shars which confer preferente] nghrs with regard to dividend butno mtenm drvidend shall
be pud on shares carrymg deferred or non-prefeaed nphts of, at the tope of payment, any
preferennal dividend 3§ o arrear The drectors may also pay ar mizrvals setled by them amy
dividend payable et & fixed ratz if it appesrs to them that the profits avadable for dastnbywion
Justfy the payment, Provided the dureciors act in good fauh they shall not meur any luabyduty
to the holders of shares canfemng prefered Tights for any loss they may suffer by the lawful
paymant of an wterun drvidend on 21y shares havug defered or pon-prefested nghits

97 Except as otherwise provided by the opghts attached to shares, all divadends shall be
declared and paid accordmg 1o the zmounts pard wp on the shares on which the drvdend 15
pmid All dividends shall be apportioned and pard proportenalely to the amounis paid vp on
the shares dunng any paragm or porgons of the pexiod m respect of which the dividead 15
paid, but, ff apy share 15 ssued oo terms providing that o shal) rank for dividend as from 2

parteudar date, that share shall rank for drndend accardmgly

98 A general meeting declarmg a dindend may, upen the recemmendanon of the
dmreetors, direct that 3t shall be sansfied wholly or pardy by the dsmbunan of assets #nd,
whers any difficulty amses in regard to the distribubon, the directors may setde the same and
m parbenlar may 1ssue fractional cestificates and fix the value for dsmbuvon of any assets
and may determmne that czsh shall be paid to any member ppon the fooung of the vahe so
fixed 1 mder 1o adjust the nghts of wembers and may vest any assets 0 TUStess.
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99 Any dividerid or other moneys payable m respect of a share may be paid by cheque
sent by post to the regstered address of the parson entitled or, of (%0 or mow persons ate the
hnld:ndtheshamormpmﬁywmiu{mthyr:asonufthcd:a:horbanhuptcyofth:
holder, o the registered address of that ous of those persans whe 15 first naxned m the regrsec
of members or o such persan and 1o such address as the person or persons enpted may
wnhag drect Every cheque shall be mede payable o the arder of the person or persons
eautied of o such other person as (e person or persons tyuted may M wotng direct and
payment of the cheque shall be 2 good discharge to the company Any jomt holder ar other
persan jouatly eattied to 2 share 25 efuresard muy pive Tecuipty for 2ay dndend ar other

maoneys payable m respect of the share,

100 No drvidend oz other moorys payable m respect of a share shall bear mzerest agamst
the compazny tnless otherwise provided by the nghts attacked to the share,

101" Any dividead winch has remeined unclagned far twelve years from the datz when 11
became due for paymcut shall, if the dmectors o resolve, be forfertzd and cease to remamn

owmg by the company

ACCOUNTS
102 No member shall (a3 such) have eny rpht of mspecnng suy accooRtmg records or
ather book or document of the company except a3 confeoed by statate or zuchorized by the

direetors or by ordinary resohubon of the company

CAPITALISATION OF FROFITS

103" The directors may with the anthority of an ardinary resolubon of the eompany—

(2) subjoct as heremafter provided, resolve to capuahse any undivided profits of the company
not requued for paying smy preferennal dividend (whether or pot they sre avadlable for
distnbuhon) or any sum standmg to the credit of the company’s share premnnm account of
czpilal redempbion ressrve,

(b} eppropnats the st reseived to be capralised to the members wha would have becn
entitied (o3t of 1f were dutobated by way of drndend and m the saame propartons and apply
such sum on thewr behalf erther m or bowards paymg up the amounts, of any, far the hme bewg
unpaid on any shares beld by them mspectively, or 1o paymg up m full umssued shares or

debentures of the company of 2 nomnal amount equal to that sum, and allot the shares or |

debromres credited as fully pad to those members, or ss they Tmay diect, m those

propottions, ot partly m enc ‘way 2od partly 10 the other but the share premmum account the

capitz] redemphion 1eserve, and any profits which age not avaijable for distribation may, for
the purpases of this artcie, only be appbed in payrog op unissned shares o be alloued w0

members credited as fully pud,

(<) makz such provision by the wsue of frachogal cerhficates or by payment m cash or

otherwise as they determme 1o the case of shares or debentnres becoming distnbutable under
this arncle m frachons, and

(d) authonse any perscn (o entes on behalf of all the members concemed mw s agrwement
with the company providing for the alfotment to them respecnvely, emdied 23 filly paid, of
any shares or debentores o which they are entiled opon such capntahsation, any sgreement

mads under such anthosy beung bmding on all such members.

NOTICES
104 Anynotice w be mven to or by any parson pursuant to the arbicles (other than 2 nobes

calling a meetmg of the duectors) shall be m wutmg or shall be given asmg electronic
commmumczations t0 an 2ddress for the bme bemg notfied for thar purpose to the person grving
the natice I this artiele, "address®, m relation to slectromc commpumratons, maludes any
rurnber or address used for the porpeses of such commnmications

105 The company mzy grve iny notee to a Toember ether personally ar by seoding 1t by
post m 4 prepaid covelope addressed to the member at hus registered address or by leaving 3t
at that address or by giveng it using electronic commumieabions © m zddress for the tme
bewng nohfied to the company by te mamber. In the cass of jomt holders of g share, all
notices shall be given to the jomt holder whose name siands frst m the regster of wembers in
respect of the jomt holdug and notice so given shall be sufficient notice o 2l the joinc
holders A member whose registered zddress 15 not within the United Kimgdom and who grves
to the company an address withn the Unieed Xmgdom 2t which notices may be Ziven to hym,
or an address o which nofices may be seat usimg :!u:tmmc commumcahons, shall be enarled
io have nogces gven 0 him at that address bur oherwiss no such moember shall be cantded w

recmive any poocee from the company _
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106 A member present, either 10 person or by proxy, 2t amy meetng of the campany or of
the bolders of any class of shares m the company shall be deemed to have recerved noties of
the meaumg and, whern requsite, of the prposes far wioch 1t was called

167 Every person who becomes entiled o & shaze shall be bourd by any notice m respect
of that share which, before hus name 13 entered m the togister of membess, bas besa duly
given to a person from whom he deaves hys tide

108 Proof thet an cavelope contaming a notice was properly addressed, prepard and
posted shall be conclosve evidence that the nolice was greon Prood thar a nebes eontained
an electrome communmcation was sent in accordance with guidance swed by the Institme of
Chartred Secretanes and Admmustrators shall be conclusive svidenee ther the potics was
given. A nooce shall be decmed to be grven at the exprraticn of 48 hours after the envelope
contanmg it was posted ar, in the case of 2 notice coptamed m an dectome commmIczhion,
at the expiratzon of 48 hours after the tame 11 was sent

109 A nomec may be given by the compamy lo the persns enttled to a shars m
consequence of the death or bankruptey of 2 member by seading or delrvermg i, m any
mamer authonsed by the arucies for the giving of notcs o a member, 2ddressed to them by
name, or by the tide of repeseatznves of the deceased, or tustee of the bankrupt or by any
ikt deserzphon at the address, of apy, within the United Kmgdom supphied for that purpose by
the persons clauung to be so eottled, Unn) such an address bas been supphied, a nouce may
be given mm any manocr 10 wirch £ mught have been grven i the death or bankrupicy had not
vccnrred .

INDEMNITY
110 Subject to the provisions of the Act but wathout prepadice to any wdemmity to which 2

girector may otherwise be eobitled, every director or other offcer or auditor of the company
shall be mdenmificd ot of the assets of the company agaist-

(2) any Gability wcurred by him m defending any proceedmgs, whether ¢ivil or cnminal, n
which judgment 15 given m ks favour or m which he 15 acquitted o7 1n connechion with 2oy
appbeanon m winch relief s granted to hum by the cout from hability for neghgenee, default,
breach of duty aor breach of must m relehon 1o the affarrs of the company, and

b) all losses or habiluies incurred by um m or about the exesuton and discharge of the duces

of s office

SINGLE-MEMBER COMFANY
111 I, and for 50 long as, the company has anty enc member, the following provisoos

shall apply-

(=) one ic};son enntled to vofe upcn the busmess 10 be transacted, being the sole member of
the Company or & proxy for that member ar (if soch mewber 15 & corporzion} @ duly
authorised representative of such member, shall be a quorum and article 37 shall be modaficd
accordingly and article 33 shaill not have effect,

(b) the sole member of the company (or the proxy or zuthansed representauve of the scle
member representmg that member af the relagve general meehing) shzll be the chagman of
any general mesting of the Company and ardele 39 shall be wodified accordmgly),

{c) & groxy for the sole member of the Compary may vote on a show of hands and ashele 50

shall be modified accordmgly; and
(d) all other provisions of these articles sball (in the abstnce of aoy express proviswn to the

contrary) apply with such modificanan as may be pecsssary m relation © a company which
has only one member




