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WRITTEN RESOLUTION

of

MCQUEENSPEECH LIMITED
{Company)

Passed on A\ AMA R 2017

The following resolution was duly passed as a special resolution on the date of this
notice by way of written resolution under Chapter 2 of Part 13 of the Companies Act
2006.

1. THAT, in accordance with section 618 of the Act, the sole director be
generally and unconditionally authorised to sub-divide the 1 ordinary share of
£1 in the Company into 10 ordinary shares of 10p each.

2. THAT the 10 ordinary shares of 10p in the Company be converted and
reclassified into 8 A ordinary shares of 10p each and 2 B ordinary shares of
10p each.

3. THAT, the articles of association of the Company in the form attached be
adopted as the Company's articles of association in substitution for the

existing articles.

Sole Director

04/04/2017 #182
COMPANIES HOUSE
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THE COMPANIES ACTS 20606 ; Q
PRIVATE COMPANIES LIMITED BY SHARES <
ARTICLES OF ASSOCIATION
of
QUEENSPEECH LTD

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1, DEFINED TERMS

1.1 The regulations contained in the Model Aricles for Private Companies Limiled by Shares set out in Scheduls 1 of
The Companies (Modal Articles) Regulations 2008 (S| 3229/2008), shall not apply to the Company.

1.2 in the articles, unless the context reguires otherwise:

‘the 2008 Act' means the Companiss Act 2006,

‘articles’ maans the Company’s articles of association;

‘bankruptey includas individual inselvency proceedings in a jurisdiction other than England and Walss or Northem
Irsland which have an effect similar to that of bankruptey,;

‘chairman’ has the meaning given in article 12,

‘chalrman of the meeting’ has the msaning given in article 39;

’Companiss Acts' means the Companlas Acls (as defined in section 2 of {he Companies Act 2008), in so far as they
apply to the Company;

‘director means a director of the Company, and includes any person occupying the position of diractor, by whatever
name ¢alled;

‘distribution reciplent’ has the meaning given in arlicle 31;

*document’ includes, unlass otherwise spacified, any documant sent or supplied in electronic form;

‘elactronic form’ has the meaning given in saction 1168 of the 2006 Act;

fully pald” in relation to a share, means that the nominal value and any premium to be paid to tha Company in respact of
that share have bean paid to the Company;

*hard copy form' has the meaning given in section 1168 of the 2606 Act;

*holder’ fn relation to shares means the parson whose name Is entered in the register of membars as the hokler of the
ghares;

‘instrumen{ means a documeant In hard copy form;

‘ardinary resolution” has the meaning given in seclion 282 of the 2006 Act;

‘particlpate’ in relation to a directors’ meeting, has the meaning given in article 10;

‘proxy notice’ has the meaning given in artlcle 45;

‘sharaho!der means a person who is the holder of a share;

'shares’ means shares in the Company;

*gpacial regolution’ has the meaning given in section 283 of the 2008 Act;

'subsidlary’ has the meaning given in saction 1159 of the 2006 Act;

‘transmittes’ maans a person entitled to a share by reason of the death or bankruptcy of a shareholder or otherwise by
operation of law; and

wiiting' means the represeniation or reproduction of words, symbols or other information in a visible form by any method
or combination of methods, whether sent or supplied in elactronic form or otherwise.

Unless the context otherwise requires, other words or expresslons containad in thesa articles bear the same meaning as
In the 2006 Act as in force on the date when thess articlas becomae binding on the Company.

2 LIABILITY OF SHAREHOLDERS

2.1 The liability of the shareholders is miled to the amount, if any, unpaid on the shares held by them.



PART 2

DIRECTCRS

DIRECTORS' POWERS AND RESPONSIBILITIES

3 DIRECTORS' GENERAL AUTHORITY

8.1 Subject to the articles, the directors are responsible for the management of the Company's businsess, for which
purpose they may exercise all the powars of the Company.

4 SHAREHKOLDERS' RESERVE POWER

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

4.2 No such special resolution invalidates anything which the diractors have done before the passing of the rasolution,

5 DIRECTORS MAY DELEGATE
5.1 Subject to the arlicles, the directors may delegate any of the powars which are confarrad on them under the articles:

(a) to such person or commitiss;

{b) by such means (including by power of attornay);
{¢) to such an extent;

(d} in refation to such matters or territories; and

{e) on such terms and conditions; as they think fit.

5.2 if the directors so specily, any such delegation may authorise further delagation of the directors’ powers by any
person to whom they are dolegated.
5.3 The directors may reveke any delagation in whole or part, or alter its terms and conditions.

6 COMMITTEES

6.1 Committess to which the directors delegate any of their powers must follow procedures which are based as faras_
they are applicable on those provisions of the articlas which govern the taking of decisions by directors. The diractors
may make rules of procadure for all or any committess, which prevail over rules derived from the articles if they are not

consistent with them.

DECISION-MAKING BY DIRECTORS

7 DIRECTORS TO TAKE DECISIONS COLLECTIVELY

7.1 The general rufe about decision-making by directors is that any decision of the directors must be either a majority
decision at a mesting or a decision taken in accordance with article 8.

721N

(a) the Company only has one diractor, and

{b) no provision of the articlas requires it to have mome than one director, the general rule does not apply, and the
diractor may take decisions without regard to any of the provisions of the articles relating to directors’ dacisionmaking.

8 UNANIMOUS DECISIONS

8.1 A decision of the directors is takan in accordance with this article when zll eligible directors indicate to aach other by
any means that they share a common view on a matter.

8.2 Such a decision may take the form of a resolution in writing, copies of which have been signed by each sligible
diractor or to which each elighbls director has otherwise indicated agresment in writing.

8.3 References in this arlicle to efigible directors are to directors whe would have been entitled to vole on the matter had
it been proposed as a resolution at a directors’ masting.

8.4 A decision may not be taken in accordance with this article if the eligible directors would not have formaed a quorum
at sich a mesting.

8 CALLING A DIRECTORS' MEETING



()

9.1 Any director may call a directors’ meating by giving notice of the mesting to the directors or by authorising the
Company secrelary (if any) to give such nofice,
9.2 Notico of any directors’ masting must indicate:

{a) its proposed date and time;

(o) whers it is to take placs; and
(c) it it is anlicipated that directors participating in the mesting will not be in the samae place, how it is proposed that ihey

should communicale with each other during the meeling.
9.3 Notleo of a directors' meeting must ba glven to each director, but nesd not be in writing.
9.4 Notice of a directors’ meeling need not be given to directors who waive their entitlement to notice of that mesting, by

giving notice 1o thal effect to the Company not more than 7 days after the dale on which the mesting is held. Where
such notice is given after the meeting has been held, that does not atfect the validity of the meating, or of any business

conducted at it
10 PARTICIPATION IN DIRECTORS' MEETINGS

10.1 Subject to the articles, directors participate in a directors' meeting, or part of a directors’ meating, when:
(a) the maeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on any particular item of the

business of the meeting.

10.2 In detarmining whether directors are participating in a diractors’ meating, it is imelevant where any diractor is or how
they communicate with each other.

10.3 If all the directors parhclpatmg in a2 meeting are not in the same placa, they may decida that the mesting is to be
treated as taking place wherever any of them is.

11 QUORUM FCR DIRECTORS' MEETINGS

11.1 At a directors' meeting, unless a quorum is participating, no proposal is 1o be voted on, except a proposatto call
another mesting.

11.2 The quorum for directors’ meetings may ba fixed from time to time by a declsion of the directors, but it must never
be less than two, and unless otherwise fixed it Is two.

11.3 If the tolal number of directors for the time being is iess than the quorum required, the directers must not lake any

daclsion other than a dscision:

{a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholdars o appoint further directors.

12 CHAIRING OF DIRECTORS' MEETINGS
12.1 The directors may appoint a director to chair their meetings.
12.2 The parson so appointed for the time belng Is known as tha chafrman.

12.3 The directors may terminate the ehairmar's appointment at any time.

12.4 If the chairman is not participaling in a directors’ mesting within ten minutes of the time al which it was to star, the
particlpating directors must appoint one of themsalves to chair it.

13 CASTING VOTE

18.1 The chairman or other director chalring the mesting chall not, if the numbsrs of votes for and against a proposal are
aqual, have a socond ar casling vole.

14 CONFLICTS OF INTEREST

14.1 if a proposed decision of the directors is eoncorned with an actual or proposed transaction or amangement with the
company In which a director is interested, that director is not {o be counted as participating in the dacislon-making

process for quorum or voting purposes.
14.2 But if paragraph 14.3 applies, a director who is Interestad in an actual or proposed transaction or arrangemant with



the company Is to ba counted as participating in the decision-making procass for quorum and voling purposes.

14.3 This paragraph applies when:
{a) the company by ordinary resolution disapplies the provision of the articles which would otherwise prevent a director

rom being counted as participating in the decision-making process;

(b} the director's interest cannot reasonably be regarded as Rkely to give rise to a conflict of interest; or

{c) the director’s conflict of interest arises from a permitted cause.

14.4 For the purposes of this article, the following are permitted causes:

{a) a guarantee glven, or to be given, by orlo a diractor in respect of an obligation incurred by or on behalf of the

company or any of its subsidiaries;
(b} subscription, or an agreemant to subscribe, for sharas or other securities of the company or any of its subsidlaries, or

to underwrite, sub-underwrite, or guarantee subscription for any such shares or securities; and

{c) arangements pursuant to which bensefits are mada available to employeas and directors or formsr employass and
diractors of the company or any of ils subsidiaries which do not provide special bensfits tor directors or fermar directors,
14.5 For the pumoses of this article, references to proposed decisions and decision-making processes include any
directors' meeting or part of a diractors' meeting.

14.8 Subject to paragraph 14.7, if a question arises at a meeting of directors or of a committee of directors as o the right

of a director to pasticipate in the mesting (or part of the meeting} for voting or guorum purposes, the question may,
before the conclusion of the meeting, be referred to the chairman whosa ruling in refation to any director other than the

chairman is to be final and conclusive.

14.7 f any question as to the right to participate inihe meating (or part of tha.mesting) should arise in respect of the
chairman, the question is to be decided by a decision of the directors at that meeting, for which purposs the chairman s
not to ba counted as participating in the meeting (or thal part of the meeting) for voting or quorum purposes,

14.8 Where the number of non-conilictad directors is less than the quorum for the purposas of approving a resolution
authorising any sftuation or transaction constituting a conflict as anticipated by the Companies Acts, the quorum shall be
all the disinterestad directors.

14.9 When all the direclors of the Company are conflicted, the Company shall pass the conifict to the Company's
shareholders for approval by ordinary resolution.

15 RECORDS OF DECISIONS TO BE KEPT

15.1 The diractors must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the
decislon recordad of every unanimeus or majority dacision taken by tha direclors.

16 DIRECTORS' DISCRETION TO MAKE FURTHER RULES

16.1 Subject to the articlas, the directors may make any rule which they think fit about how they take decisions, and
abott how such rules are to be recorded or communicated to directors.

NUMBER AND APPOINTMENT OF DIRECTORS

17 METHODS OF APPOINTING DIRECTORS

17.1 There shall be no maximum number of directors and the minimum number of directors shall be one. Whenever the
Company has two or more directors, at lsast one of them shall be a natural person. :

17.2 Any perscn 16 years of age or mors and who is willing to act as a director, and Is permitted by law to do so, may be
appointed to be a director:

(a) by ordinary resolution; or
(b) by a dacision of the directors.

17.8 In any case where, as a result of death, the Company has no shareholders and no directors, the parsonal
representatives of the last shareholder to have died have the right, by notice In wriling, to appoint a parsontobe a

director.

17.4 For the purposes of paragraph (3), where 2 or more shareholders dle in clrcumstances rendering it uncerain who
was the last to dis, a younger shareholdsr is desmed to have sutvived an older shareholder.



LI}

18 TERMINATION OF DIRECTOR'S APPOINTMENT
18.1 A parson ceases to be a director as soon as;
(a) that person ceases fo be a direclor by virtue of any provision of the Companies Acts or is prohibited irom being a

ditector by law;
(b} a bankrupicy order s made against that parson;
{c) a composition is made with that person's creditors generally in satisfaction of thal person's debts;

(d) a registered medical practitioner who is freating that person gives a written opinion te 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;
{e) by reagon of that person's mental health, a courl makes an order which wholly or partly prevents that parson from

personally exarclsing any powers of righis which that parson would otherwise have;
{f) notiticatlen is received by the Company from the director that the director is resigning from oflics, and such

resignation has taken effect in accordance with its tarms;
(9) ha shall for more than six consacutive manths have baen absent without permisslen of the directors irom mestings of

dirsctors hekd during that perlod and the directors resolve that his office be vacated.
19 DIRECTORS' REMUNERATION
19.1 Directors may vndertake any services for the Company that the diractors dacide,

19.2 Diractors are entitled to such remuneration as the directors determine:

{a) for their services to the Cempany as directors, and
(b) for any other service which they underiake for the Company.

19.3 Subject to the arlicles, a director's remuneration may:

(a) take any form, and
{b} includs any arrangements in conhection with the payment of a pansion, allowance or gratuity, or any death, sickness

or disability benefits, to or in respact of that director.
19.4 Unless the directors decide otherwise, directors' remuneration accrues from day to day.

19.5 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 ather body corporate in
which the Company is interested.

20 DIRECTORS' EXPENSES

20.1 The Company may pay any reasonable axpenses which the diractors properly incur in connaction with their

attendance at:
(2) mostings of direttors or committess of direciors;

{b) general meetings, or
(<) separate meatings of the holders of any class of shares or of debentures of the Company, or othsrwise in connection

with the exarcise of thelr powars and the discharge of their responsibilitias n relation to the Company.
PART 3
SHARES AND DISTRIBUTIONS

SHARES

21 ALL. SHARES TO BE FULLY PAID UP

21.1 No share fs to be issued for less than the aggregate of its nominal value and any premium to be paid to the
Company in consideration for its issus.

21.2 This doss not apply to shares taken on the formation of the Company by the subscribers to the Company's
memorandum.

21 A, SHARE CAPITAL

Al the date of adoption of these Articles the share capital of the Company Is divided Into 8 A ordinary shares of 10p each and 2 B
ordinary shares of 10p each (the A Shares and B Shares together being referred to as the Shares) which shall rank pari passu in all
mspacts save that the holders of the Shares shall be at llberty to determine distributions and profit payments to each class of Sharas as

they may in thelr absclute discretion determine in a general meeting.



22 POWERS TO 1SSUE DIFFERENT CLASSES OF SHARE
221 Subjsct to tha articles, but without prajudice to the rights attached te any existing shara, the Company may iseue
shares with such rights or restrictions as may be determined by ordinary resolution.

22,2 The Gompany may issue shames which are to bs radeamed, or are liable to be redesmed at the option of the
Company or the holder, and the diractors may determine tha terms, conditions and manner of redemption of any such

sharss,
23 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

23.1 Except as requirad by law, no person Is to ba recognised by the Company as holding any share upon any trust, and
except as otharwise required by law or the articles, the Company is not in any way to ba bound by or recogniss any
interest in a share other than the holders absolute ownership of it and all the rights attaching to it.

24 SHARE CERTIFICATES
24.1 The Company must Issue aach shareholder, iree of chargs, with one or more ceiticatas in respact of the shares
which that shareheldar holds.

24.2 Evely carlificate must spacify:

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

(b} the nominal value of these shares;

{c) that the shares are fully paid; and

{d) any distinguishing numbers assigned to them.

24.3 No cartificate may be issuad in respact of shares of mora than one class.

24.4 If more than ona person holds a share: only one cerlificats may be fssued in raspect of it.
24.5 Cerlificates must:

(a) have affixed to them the Company's common seal, or
(b) be otherwise execuied in accordance with the Companies Acts.

25 REPLACEMENT SHARE CERTIFICATES

251 If a certificate issued in respect of a shareholder’s shares is;

{a) damaged or defaced; or
(b) sald to be lost, stolen or dastroyed, that shareholder is entitled to be issued with a repfacemant certificate in respect

of tha same shares.

. 25.2 A shareholdar axercising the right to be Issued with such a replacement certificate:
(&) may at the same time exercise the right to be issued with a single cedificate or separate cerlificates;
(b} must retum the certificate which is to be replaced to the Company if it is damaged or defaced and
(c) mus! comply with such conditions as to evidencse, indemnity and the payment of a reasonable fee as the directors

dscide.

26 SHARE TRANSFERS

26.1 Shares may be transforred by means of an instrumant of transfer in any usual form or any other form approved by
the diractors, which is executed by or on behalf of the transferor.

26.2 No fea may be charged for registering any instrument of transfar or other document relating to or affecling the tille
to any shars,

26.3 The Company may retain any instrument of transfer which is registered.

26.4 The transferor remains the holdar of a share until the {ransferes's name is entered In the register of members as
helder of it.

26.5 The directors may refuse to register tha transfer of a share, and if they do so, the instrument of transfer must be
returnad fo the transferee with the notice of refusal unless they suspect that the proposed transter may be fraudulent,

27 TRANSMISSION OF SHARES
27.1 If title to a share passes to a transmittee, the Company may only recognise the transmiites as having any title to

that share,



27.2 A transmittee who produces such evidence of entillement to shares as the diractors may proparly requirs:
{a) may, subjact to the articles, choose ejther to become the halder of those shares or to have them transtferred to

anothef person, and
(b) sublect to the articles, and pending any transfer of the shares to another person, has the sama rights as the holder

had.

27.3 But transmitiees do not have the right fo attend or vole at a general mesting, or agres to a proposad written
resolution, in respect of shares to which they are entitfed, by reason of the holder's death or bankrupicy or otherwise,

unless they baecome the holders of those shares,

28 EXERCISE OF TRANSMITEES' RIGHTS

28.1 Transmitless who wish to become the holders of shares to which they have become entitled must notify the
Company in writing of that wish.

28,2 If the transmittee wishes to have a share transferred to another person, the transmiltes must execute an instrumem
of transfer in respect of iL.

28.3 Any transfer mada or executed under this article is to be treated as if it were made or exacuted by the psrson from
whom the transmittes has derived rights In respact of the share, and as il the event which gave rise o the transmission

had not occurred.

29 TRANSMITEES BOUND BY PRIOR NOTICES

29.1 i a notice Is given to a shareholder [n respect of shares and a transmittes is entitted to those shares, the
transmittee is bound by the notice i it was given to the sharehoMer before the transmittee’s name has been entered in
the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

30 PROCEDURE FOR DECLARING DIVIDENDS

30.1 The Company may, by ordinary resolution daclare dividends, and the directors may dacids to pay interim dividands
but a dividend must not be declared unloss the directors have mada a recommandation as to its amount. Such a
dividend must not exceed the amount recommended by the directors and no dividend may be declared or paid unless it
Is in aecerdance with shareholders' mepactive rights.

30.2 Unless:

{a) the shareholders' resolution to declare, or

(b} directors’ decision to pay a dividend, or
(c) the terms on which shares are issued, specify otherwise, it must be pald by reference to each shareholdar's holding

of shares on the date of the resolution or decision to decla or pay it.

30.3 If the Company's share capital is divided into different classes, no interim dividend may be paid on shares camying
defarred or non-prafarred rights If, at the time of payment, any preferential dividend is in arrear.

30.4 The directors may pay at intervals any dividend payable at a fixed rate if it appaars to them that the profils available
for distribution justify the payment.

30.5 If the directors act in good faith, they do not incur any liabllity to the holders of shares conferring preferred rights for
any less they may suffer by the jawiul payment of an interim dividend on shares with deferred or non-preferred rights.

31 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
31.1 Where a dividend or other sum which is a distribution is payable in respsct of a share, it must be paid by one or

more of the following means:

{a) transfer to a bank or building society account specified by the distribution reciplent in writing; or

(b} sending a chaque, payabls to the distribution reciplent, by post to the disiribution racipient at his registered address
(if the distribution recipiont is a holder of the share), or (in any other case) to an address specified by the distribution
reciplent sither in writing or as the directors may otherwise declde; or

(c) any other means of payment as the directors agree with the distribution raciplant either in writing or by such other

means as the direclors decide,
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36.3 Any capilalised sum may be applied In paying up new shares of a nominal amount aqual to the capitalised sum
which are than aliolted cradited as fully paid to the persons entilled or as they may direct.

26.4 A capitalised sum which was appropriated from profits available for distribution may be applied in paying up new
debentures of the Company which ara then alletted credited as fully paid to the persens entitled or as they may direct.
36.5 Subjact to the arlicles the directors may:

(a) apply capitalised sums in accordance with paragraphs (3) and {4) above partly in cne way and partly in another;

{b) make such arangsmenis as they think fit to deal with shares or debentures bacoming distributable in fractions under
this article (including the issuing of fractional cerlificates or tha making of cash payments); and

{c) authorise any person to enter into an agreement with the Company on bshalf of all the persons entitled which Is
binding on them in respect of the alloiment of shares and debentures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

37 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

87.1 A person is able to exarcise the righi to speak at a general meeting when that person is in a position to
communicate to all those atlanding the mesting, during the meeting, any information or opinions which that person has
on the businass of the mesting.

37.2 A person is able to exercise the right to vote at a general mesting when:

(a} that person is able to vote, during the masting, all resolutions put fo the vote at the meeling, and
{b) that person's vote can be1aken into account in determining whather or not such resolutions ara passed at the sams

time as the votes of all the othar parsons attending the meeting.

87.3 The directors may make whatever arrangements they conslder appropriate to enable those attending a ganeral
mesting to exarcise their righls to speak or vole at it.

37.4 In determining atendance at a genaral mseting, it Is immaterial whether any two or more ghareholders attending it
are in the same place as each other.

37.5 Two or mora persons who are not in the same place as each other attend a ganeral meseting if their circumstances
are such that if they have {or were o hava) rights to speak and voto at that masting, they are (or would be) able to

exarcise tham,
38 QUORUM FOR GENERAL MEETINGS

38.1 The quorum for a genera! mesting shall be determined according to section 318 of the 2006 Acl and no business
other than tha appoiniment of the chairman of the meeting is to be transacted at 2 gensral meeting if the persons

attending it do not constitute a quorum,

39 CHAIRING GENERAL MEETINGS

39,1 i the directors have appointed a chairman, the chaiman shall chair ganeral meslings if preseni and willing to do
50,

39.2 If the directors have not appointed a chairman, or if the chairman Is unwilling to chair the meeting or is not present
within tan minutes of the time al which a mseting was due to starl:

(a) the directors present, or
(&) (i no directors are presant), the mesting, must appoint a director or shareholder to chair the meeting, and the

appointment of the chairman of the meeting must be the first business of the meeting.
89.3 The person chalring a meeting in accordance with this article is referred to as ‘the chairman of the meeting’.
40 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

40.1 Directors may atiend and speak at gensral mestings, whether or not they are shamholdars.



31.2 In the articles, 'the distribution recipient’ means, in respscl of a shars in respact of which a dividend or othaer sum is

payable:
(a) the holder of the share; or
(b} it the share has two or more joint holders, whichever of them is named first in the register of members; or

{c) IFthe holder is no longer entilled to the share by reason of death or bankruptcy, or otherwlse by operation of law, the
transmittee.

32 NO INTEREST ON DISTRIBUTIONS

32.1 The Company may not pay interest on any dividend or other sum payable in respsct of & share unless otherwise
provided by the terms an which the share was Issued, or the provisions of another agreement between the holder of that
share and the Company.

33 UNCLAIMED DISTRIBUTIONS

33.1 Al dividends or other sums which are payable in respact of shares and unclaimed after having bean declared or
become payable, may be invested or otherwise made use of by the direclors for the benefil of the Company until
claimed.

33.2 The payment of any such dividend or other sum into a separate account doas nol make the Company a trusles in

rospect of it and if
{a} twalve years have passed from the date on which a dividend or other sum became due for payment; and
{t) the distribution recipient has not claimed i, the distribution recipiant is no longar entitled to that dividend or other sum

and it ceases to remain owing by the Company.

34 NON-CASH DISTRIBUTIONS

34,1 Subjeci to the tenms of issue of the share in question, the Gompany may, by ordinary resolution on the
recommandation of the directors, decida to pay all or part of a dividend or othar distribution payabla in respect of a shara
by transferring non-cash assets of equivalent value {including, without limitation, ehares or other securties in any
company).

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

(a) fixing the value of any assals;
(b) paying cash to any distribution recipiant on the basis of that valuae in order to adjust the rights of recipients; and

(¢) vesting any assets in truslees.

35 WAIVER OF DISTRIBUTIONS

35.1 Distbution recipients may waive their entitlemsnt to a dividand or other distribution payable in respact of a share
by giving the Company nolice 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, whather by reason of the death or bankruptcy of one or moro joint
holders, or otharwiss, the nolice is not effaclive unlass it is expressad to be given, and signed, by all the holdars or

persons otherwise enfitled 1o the share.

CAPITALISATION OF PROFITS
36 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

86.1 The directors may, if they are sc authorised by an ordinary resolution;

{a) decide to capitalise any profits of the Company (whether or not thay are available for distribution) which are not
required for paying a preferential dividend, or any sum standing to the c¢redit of the Company's share premium account
or capital redemption reserve; and

{b) approprate any sum which they so decide to capitalise (a "capitalised sum') to the persons who would have basn
entitied to it ¥ it wera distributed by way of dividend (the ‘persons entitled’) and in the same propedions.

36.2 Capitalised sums must be applied:
(a) on bahalf of the paersons entitled, and
{b} in the same proportions as a dividend would have been distributed to them.



40.2 Tha chairman of the meseting may permil other persons who ars not:

{a) sharehclders of the Company, or
(b) otherwise antitled to exercise the rights of shareholders in relation to general mestings, to attend and speak at a

gensral mesting.

41 ADJOURNMENT

41.1 If the persons atlending a general meeting within half an hour of the time at which the mesting was due to start do
not constitute a quorum, or if during a meeting a quorum ceasas tp be present, or if at any time during a querate general
meating the mesting diracts him to do so, the chairman of the meating must adjourn it and ha may adjourn a general
meeting al which a quorum is pressnt if:

(2) the meeting consents to an adjoumment, or

(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safely of any persen
attending the mesting or ensure that the businass aof the meeting s conducted in an orderly manner.

41.2 When adjourning a general meeting, {he chaiman of the meeting must:

{a) either spacify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed
by the direclors; and

(b) have regard to any directions as to the time and place of any adjoumment which have bean given by the mesting.
41.8 If the continuation of an adjoumed meaeting s to take place more than 14 days after it was adjourned, the Company
must give at least 7 clear days' notice of it {that Is, excluding the day cf the adjourned mesling and the day on which the
notice is given):

() to the same persons to whom notice of the Company’s genaral meetings is required to be given, and

(b) containing the same information which such notkce is required to contain.

41.4 No business may be transacted at an adjournad general maeeting which could net properly have been transacted at
the meeling if the adjournment had not taken place and if, at an adjourned general mesting, a quorum is not present
within half an heur from the time appointed for the meeting, the shareholders present shallbe a quorum,

VOTING AT GENERAL MEETINGS

42 VOTING: GENERAL

421 A rasolution pirt to the vote of a general meeting must be decided on a show of hands unless a poll is duly
damanded and actad upon in accordance with thase arlclas and sections 321 and 322 of the 2006 Act.

43 ERRCRS AND DISPUTES

43.1 No objection may be raisad to the qualification of any person voting at a general meeting except at the mesting or
adjourned meeting at which the vola objected to is tendared, and every vote not disailowed at the mesting Is valid.

43.2 Any such cbjsction must be referred to the chairman of the meeting, whose decision is final.

44 POLL VOTES

44.1 A poll on a resoluticn may bs demanded:

(a) in advance of tha general masting where it is to be put to the vete, or

(b) at a general mesting, either before a show of hands on that reselution or immediately after the result of a show of
hands on that resolution is declared.

44.2 A poll may be demanded by:
(a) the chairman of the mesting;

{b) the directors;
{c) two or more persons having the right to vote on the resolution; or
{d) a person or persons representing not less than one tenth of the total voting rights of all the sharehoklers having the

right to vote on the resclution.

44,3 A demand for a poll may be withdrawn H:

(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
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44.4 Polls must ba taken immadiately and in such manner as the chalrman of the meeling directs.

45 CONTENT OF PROXY NOTICES

45.1 Proxies may only validly be appointed by a nolice in wiiting (a 'proxy notice') which:
(a) states the name and address of the shareholder appainting the proxy;
(b) idantitlas the pareon appointed to be thal shareholder's proxy and the ganeral mesetling In refation to which that

person is appointad;
(¢) is signed by or on behall of the sharehelder appointing the proxy, or is authenticated in such manner as tha directors

may determine; and
{d) Is delivered to the Company in accerdance with the articles and any instructions contained in the notice of the

generai mesting to which they relate.

45.2 The Company may require proxy noticss to be delivered in a particular form, and may epecify different forms for
diferent purposes.

45.3 Proxy notices may spacify how the proxy appointed undar them is to vots (or that the proxy is to abstain from
voting} on ona or more resolutions.

45.4 Unless a proxy notice Indicates otherwise, it must be treated as:

(a) allowing the psrson appointad under it as a proxy discretion as to how to vele on any ancillaty or procadural

resclutions put to the meeting; and
(b} appointing that parson as a proxy In relation to any adjournment of the general mesting to which it relates as well as

the maeling itself.

46 DELIVERY OF PROXY NOTIGES

46.1 A person who Is entitlad to attend, speak or vole (either on a show of hands or on a poll) at a general meeting
remains so entitled in respect of that mesting or any adjoumment of it, even though a vafid proxy rotice has been
dellvared to the Company by or on bshalf of that parson.

46.2 An appointment under a proxy notice may be revolited by delivering to the Company a notice in wriling given by or
on behalt of the person by whom or on whose behalf the proxy notice was givan.

46.3 A notice revoking a proxy appointment only takes effect if it is delivered bafora tha slart of the meeting or adjoumed
meeting to which it relates.

46.4 It a proxy notics is not executed by the person appointing the proxy, it must be accompanied by written evidence of
the autherily of the pereon who exacuted it to execute It on the appointors behall.

47 AMENDMENTS TO RESOLUTIONS

47.1 An ordinary resclution to be proposad at a general mesting may be amendsd by ordinary resolution if:
{a) notice of the proposad amendment Is givan to the Company in writing by a person entitled to vote at the general
mesting at which it Is to be proposed not less than 48 hours befora the meeting is to taks place (or such later ime as the

chairman of tha meseling may datermine), and
(b) the propesed amendmenl doas not, in the reascnable opinion of the chairman of the mesting, materially alter the

scope of tha resolution,

47.2 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
(a) the chairman of the mesting proposes the amandment at the genaral meeting at which the resolution is 1o be

proposed; and
(b) the amendment does not go beyond what is nacessary to corract a grammatical or other hon-substantive error in the

rasolution.

47.3 }f the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resciution is out of
ordar, the chalrman's error does not invalldate the vote on that resolution.

PART S
ADMINISTRATIVE ARRANGEMENTS



48 MEANS OF COMMUNICATION TO BE USED

48.1 Anything sent or supplied by or to the Gompany under the articles may be sent of supplied in any way in which the
Gompanies Acts provides for documants or information which are authosised or required by any provision of that Act to
be sent or supplied by or to the Company.

48,2 Evary notica convening a general meeting shalt comply with the provisions of section 307 and 325 of the 2006 Act
as to the fangth of notics required for the meeting and the giving of information to sharghoklars In ragard to their right to

appoint proxies; and nolices of and othar communizations relating to any ganeral meeting which any sharsholder is
entitlad to racafva shall be sent to the directors and lo the auditor for the time being of the Company.

48.3 Any notice of document to be sent or supplied to a director in connaction with the taking of decistons by diractors
may algo be sent or supplied by the means by which that director has asked to be sent or supplied with such notices or
dacuments for the lims being.

48.4 A director may agree with the Gompany that notices or documants sent to that direclor in a partlcular way ars 1o be
desmed to have been received within a specifiad time of their being sent, and for the specified time fo be fess than 48
hours.

49 COMPANY SEALS
49,1 Any common seal may only be usad by the authonly of the direclors.
49.1 The directots may decids by what means and in what form any common seal is to be usad.

49.3 Unless otheiwise dacided by the directors, if the Company has a commen ssal and it is affixed to a document, the
document must also be signad by at least one authorised person in the presence of a witness who attests the signature.

49.4 For the purposes of this article, an authorised parsen is:

{a) any director of the Commpany,;

(b} the Company secretary {if any); or

{¢) any persen autherised by the directors for the puspese of signing documents to which the common seal s applied.
50 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

50.1 Except as providad by law or autherised by the directors or an ordinary resolution of the Company, no person is
enlitlsd to inspect any of the Company's accounting o other records or documents merely by vitue of being a
sharshoider.

51 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

51.1 The diractors may decide to make provision for the benslit of persons smployed or formery employed by the
Company or any of iis subsidiasies (other ihan a director or former director or ehadow diractor) in connaction with the
¢essalion oriransfer fo any person of the whola or part of the undsrtaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

52 INDEMNITY
52.1 Subject to paragraph {2), a relevant director of the Company o an associated company may be indemifiad out of

the Company's assets against:

{2) any Jiabilily incutrad by that diractor In connactlon with any negligence, default, breach of duty or breach of tust in
relation to the Company or an associatad company;

(o} any llability incurred by that director in connection with the activities of the Company or an associated company in its
capacily as a trustae of an occupational pension scheme (as defined in section 235(6) of the 2008 Act);

{¢) any other liabillty incurrad by that director as an officer of the Company or an associated company.

§2.2 This arkle does not authorise any indemnity which would be prohibited or randered vold by any provision of the
Companias Acls or by any other provislon of law.

52.3 In this anticle:
{8) compantas are assoclated Hf ona is a subsidiary of the other or both are subsidiarles of the same body corporate; and

(b} a ‘relevant direclor means any director or formar director of the Company or an associaled company.



L)

53 INSURANCE

$3.1 The directors may decide to purchase and maintain insurancs, at the expense of the Company, for the benefil of
any relevant director il raspect of any refevant loss.

58.2 In this articte:

{2) a'relovant dirsctor means any director or former director of the Company or an associated company;

(b} a ‘relovart loss’ means any loss or fiabllity which has bean or may be incurred by a relevant director in connaction
with that directors dutias or powsrs in relation to the Company, any associated company or any pension fund or

employaas' share scheme of the Company or associated company; and
(c) companies are agsociated if ona is a subsidiary of the othar or both are subsidiaries of the same body corporate.
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