THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
FLOWERS IN LONDON LTD
COMPANY NUMBER: 08414554
PART 1
INTERPRETATION, LIMITATION OF LIABILITY AND SHARE RIGHTS

Defined terms
1 In the articles, unless the context requires otherwise-
“articles” means the company’s articles of association;
“bankruptcy” includes individual insolvency proceedings in the jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to that of bankruptcy;
“chairman” has meaning given in article 12;
“chairman of the meeting” has the meaning given in article 40;
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as
they apply to the company;
“director” means a director of the company, and includes any person occupying the position of director, by
whatever name called;
“distribution recipient” has the meaning given in article 32;
“document” includes, unless otherwise specified, any document sent or supplied in electronic form;
“electronic form” has the meaning given in section 1168 of the Companies Act 2006;
“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the company in
respect of that share have been paid to the company; .
“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;
“holder” in relation to shares means the person whose name is entered in the register of members as the
holder of the shares;
“instrument” means a document in hard copy form;
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“Ordinary class shares” means the Ordinary shares of £1.00 each in the capital of the company having the
rights set out in these articles;
“A Ordinary class shares” means the A Ordinary shares of £1.00 each in the capital of the company having the
rights set out in these articles;
“B Ordinary class shares” means the B Ordinary shares of £1 00 each in the capital of the company having the
rights set out in these articles;
“participate”, in relation to a directors’ meeting, has the meaning given in article 10;

“proxy notice” has the meaning given in article 46;
“shareholder” means a person who is the holder of a share;

“shares” means a person who is the holder of a share;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a shareholder or
otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other information in a visible form
by any method or combination of methods, whether sent or supplied in electronic form or otherwise.
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Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies
Act 2006 as in force on the date when these articles become binding on the company.

Liability of members
2. The liability of the members is limited to the m_sOL:r if any, unpaid on the shares held by them.

Share rights

3. (1) Except as otherwise provided in these articles, the Ordinary, A Ordinary and B Ordinary shares shall rank pari passu in all respects

(2) The shares in each class carry the rights specified in the following paragraphs of this article 3.

(3) Voting- | .

The shareholders holding Ordinary, A Ordinary and B Ordinary shares shall be entitled to receive notice of and attend and vote at any
general or other meeting of the company or whenever a poll is duly demanded, and thereupon, shal!l be entitled to cast one vote in
respect of each share held.

{4) Dividends-

(a) every meeting of the directors or general or other meeting of the company at which a dividend is declared shall, by board or ordinary
resolution (as appropriate), direct that such dividend be paid either in respect of one or more classes of shares to the exclusion of the
other classes, or in respect of all classes of shares;

(b) where a dividend is declared in respect of more than one class of shares, the company may differentiate between the classes as to the
amount or percentage of dividend payable, but otherwise the shares shall be deemed to rank pari passu in all respect as if they
constituted one class of shares.

(5) Winding up and repayment of capital —

Each shareholder holding shares, shalt be entitled to participate, rateably in proportion to other number of shares held, in the distribution
of assets of the company on a winding up or other repayment of capital.

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authori
[

4. Subject to the articles, the directors are responsible for the management of the company’s business, for which purpose they may
exercise all the powers of the company.

Shareholders’ reserve power

5.(1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done before the passing of the resolution.

Directors may delegate

6. (1) Subject to the articles, the director may delegate any of the powers which are conferred on them under the articles-

(a) to such person or committee;

{b) by such means {including by power of attorney); !

{c) to such an extent;

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

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

{2) If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person to whom they
are delegated. :

(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees

7. (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far as they are
applicable on those provisions of the articles which govern the taking of decisions by directors.

(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not
consistent with them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

8. (1) The general rule about decision-making by directors is that any decision of the directors must be either a majority decision at a
meeting or a decision taken in accordance with article 9.

(2) tf-

{a) the company only has one director, and

{b) no provision of the articles requires it to have more than one director,



the general rule does not apply, and the director may lake decisions withoul regard Lo any of the provisions of the
arlicles refating (o directors' decision-making. '

Unanimous decisions

3—(1) A decision of the direclors is taken in accordance with this article whenall digible directors indicale lo each
other by any means that'they share a common view on & matter.

(2) Such a decision may 1ake the form of a resolution in writing, copies of which have been signed by each ellgible
director or to which each eligible director has otherwlse indicaled sgreemenl in witing.

(3) Referencas in this article to eligible direclors are {o directors who would have been enlilled to vote on the matier
had it been proposed as a resolution al a direclors’ meeting. ‘

(4) A decision may not be iaken in accordance with this article i the eligible direchrs would not have formed a quorum
al such a meeting, '

Calling a directors' meeting

19.—(1)Any director may call a directors' meeting by giving nofice of the meetingto he

directors or by authorising the company secretary (if any) to give such nofice.

(2) Notice of any direciors’ meeting must Indicale—

(8) its proposed date and time;

{b) whereit Is to take place; and

{€) if it is anticipated that direclors parficipating in the meeting will not be in the same piace, how it Is proposed thal
they should communicale with each other during the meeting. :
+(3) Notice of a directors’ meeting rust be given to each direclor, bul. need not bein wiling, :
{4) Notice of & directors’ meeling need nol be given fo direclors who waive their entilement to notice of hat meeting,
by giving notice to that effect to the company not more than 7 days afier the date on which the meeling Is held. Where
such notice is given after the meeting has been held, that does not atfect the validiy of he meeling, or of any business
conducted at it

Participafion in directors’ rﬁeeﬁngs

41.—(1) Subject to the arficles, directors parficipate-in a directors’ meeling, or parl of 3

directors’ meeting, when—

(a) the meeting has been called and 1akes place in accordance with the arlicles, and

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

(2) In determining whether directors are parlicipating in a direclors’ meeting, il is irelevanlwhere any director is or how
they communicate with each olher,

(3) If ail the directors particpating in a meeting are not in the same place, hey may decide that the meeting is to be
trealed as taking place wherever any of them is. :

Quorum for directors’ meetings

12.—(1) At a directors' mesting, unless a quorum Is participating, na proposalis Io be wled on, except a proposal to
call another meeding. . . .

{2) The quorum for directors’ meetings may be fixed from time to time by a decision of lhe directors, but it must never
be less than two, and unless otherwise fixed it is lwo. .
(3) if the {olal number of dlrectors for the time being is fess than the quorum required, Lhe

directors must not {ake any declsion other than a decision— .

(a) to appoint furher directors, or :

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

Chairing of directors’ mestings

13—(1) The direclors may appoint a direclor to chair their meetings.

(2) The person so appoinled for the time being is known as the chairman.

(3) The directors may terrminaie the chalrman’s appointment at any time.

(4) If the chairman is nol participating in a directors’ meeting wn_thm ten minutes of the lims al which it was 1o slart, the
parficipating direclors must appaint one of themselves lo chair i,

. Casting vole

14.—(1) If the numbers of votes for and against a proposal are equal, the chalmman or other direstor chairing the

meeting has a casting vote. ) ) . .
(2) Bul this does not apply if, In accordance with the articles, the chairman or olher director Is not to be counted as

parilcipating in the decislon-making process for quorum or voling purposes.
Transactions or other arrangements with the company and directors’ conflicts of inlerest

15.—(1) Subject to sections 177(5) and 177(8) and seclions 182(5) and 182(5) of the Companies Act 2006, and
provided he has declared the nature and extent of his Interest in accordance vith he requirements of the Companies -
Acl 2006, a director who is inany way, whether directly or indlrectly, interesled in an exisling or propesed transaction
or arrangement with the Cormpany— - {

(a) may be & parly to, or otherwise Inlerested In, any transaction or arrangemenl with the Company or in which the
Company is otherwise (directy or indirectly) interested; .



(b) shalf be entitied lo be counted as parlicipating in any directors’ meeting, or éﬁola directors' meeling, for guorum

purposes in respect of such exisling or proposed lransgcﬁon or arrg}xgenr?ighl inpwhich he is inferested; agd |

g:) shall be entitled to vote at any direclors’ meeling, or part of a direclors' meelng, or pariicipate in any unanimous
ecision, in respect of sydh existing or proposed fransaction or arrangement in which heis Interested.

(2) The directors may, in accordance with the requiremens sel oul In this artide, authorise any matter or situation

proposed to them by any director which would, if not authorised, invelve a diredor breaching his duty under section

175 of the Companies Act 2006 {o-avoid conflicls of Inlerest. l

(3) Any authorisation under ihis arficle will be effective only ff—

{a) lhe. authorisalion of the conflict shall have been proposed by any director for consideralion, whether or noi at a

meeling of lhe directors, in the same way thal any olher maiter may be proposedto the directors under the provisions

of these arlicles or in such other manner as the directors may defermine;

(b) any requirement as to the quorum for conslderation of the authorisafion of the conlict is mel wihout counting the

confiicled director or any other interested director; and '

{0) the matter was agreed to without the conflicted director voting or would have been agreed o if the confiicted

director's and any other interested director’s vote had not been counted. '

Records of decisions to be kept

16. Tpe directors must ensure thal the company keeps a record, in wn't%ﬁg. for 2l leas! 1D years from the date of the
decision recorded, of every unanimous of majority decision taken by the directors. : '

Directors' discrefion to-make further rules

17. Subject to the articles, the direclors may make any rule which they think fil aboul how ihey take decisions, and
about how such rules are to be recorded or communicaled to directors.

APPOINTMENT OF DIRECTORS
Methods of appointing directors

18.—~(1) Aﬁy person who is willing to act as a director, and is permitted by faw lo do sb,'may be appointed (o be a
director—

(a) by ordinary resolufion, or

(b) by a decision of the directors.

(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal
represertatives of the fast shareholder lo have died have the right, by nolice in wriling, to appoint a person lo be a
direclor. .
{3) For the purposes of paragraph (2), where 2 or more shareholders die in circumsiances

rendering it uncertain who was the last to die, a younger shareholder Is deemed o have survived an older shareholder.

Termination of director's appointment

19. A person ceases 1o be a direclor as soon as— ) .
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2008 or is prohibited from being
a direclor by jaw; ’

(b) & bankrupley order Is made against that person;

(c) a composition is made with that person’s creditors generslly in satisfaclion of lhal person's debts;

(d) a registered medical praciitioner who is freating that person gives a wiilten opinion fo lhe company stafing that that
person has become physically or mentally incapable of acting as a direclor and may remain so for more than three
months; :

(€) by reason of that person’s mental heallh, a court makes an order which wholly or parlly prevents thal person from
personally exercising any powers or rights which thal person would otherwise have;

(f) notificalion is received by the company from the director that the direcior is resigning from office, and such
resignation has taken effect in accordance with its terms. )

Directors' remuneration

20.—(1) Directors mr:lly undertake any services for the company that the directors decide.
(2) Directors are entitled to such remuneralion as the directors determine—

(a) for thelr services to the company as directors, and

(b) for any other service which they undertake for the company.

(3) Subject Io the articles, a director's remuneration may—

() lake any form, and - .

(b) Include any arrangements in connection with the payment of a pension, allowance or graluily, or any death, sickness
or disability benefits, to or in respect of that director. ) .

(4) Unless the directors decide otherwise, directors' remuneration accrues from day Lo day.

(5) Unless the directors decide otherwise, direclors are not accountable fo lhe~ sompany for any remuneralion which
.they receive as directors or other officers or employees of the company's subsidlaries or of any olher body corporale

in which the company is interested.
" Directors’ expenses

21, The company may pay any reasonable expenses which the directors properly Incur in
conneclion with their attendance at—



(a) meetings of direclors or commitiees of direclors,

(b) general meetings, or . .

(c) separele meetings of the Nolders of any class of shares or of debentures of hecompany, of olherwise in connection
with the exercise of their powers and the discharge of their responsibliities in relafion lo the company.

PART 3
SHARES AND DISTRIBUTIONS

All shares to be fuily paid-up

22.—(1) No share is to be Issted for less than the aggregate of its nominal velue and any

premium fo be paid to lhe company in consideration for its fssue.

(2) This does not apply lo shares faken on the formalion of the company by the subscribers to the company's
memorandum. : .

Powers to issue different classes of share .

23.—{1) Subject to the arlicles, but without prejudice to the rights sitached fo any exsting share, the sompany may
issue shares with such rights of restrictions s may be determined by ordinary reselution.

(2) The company may Issue shares which are (o be redeemed, or are liable o be redeemed al lhe opfion of the
cgmpsny or the holder, and the direclors may determine the terms, conditions end manner of redempiion of any such
shares, : .

Company not bound by less than absolute Interests

24. Except as required by law, no person is to be recognised by the company as holding any share upon any frust, and
except as otherwise required by law or the articles, the company is not in any way to be bound by or recognise any
inlerest in a share other than the holder's absolute ownership of it and all the righls attaching lo IL.

Share cerfificates

. 25~—(1) The company musl issue each shareholder, free of charge, with one or more cerificales in respect of the
shares which that shareholder holds.
(2) Every certificale must specify—
(8) in respect of how many shares, of what class, it s issued;
(b) the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any dislinguishing numbers assigned to'them.
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.
(5) Certificates must—
(a) have affixed to them the company's common seal, of
- (b) be olherwise executed in aecordance with the Companles Acts.

Replacement share certificales

26—(1) If a certificate issued in respect of a shareholder's shares js~—

(a) damaged or defaced, or - o

(b) said to be lost, stolen or destroyed, that shareholder is entiled to be issued with a repiacement certificate In respect
of the same shares. . ’

(2) A shareholder exercising the right lo be lssued with such a rep)acemenl cerlificale—

(a) may at the same time exercise the right to be issued wilh a single certificale or separate cerlificales;

(b) must return the:certificate which is to be replaced to the company if it is damaged or defaced; and

(c) must comply with such conditions as to evidence, lidemnity and the payment ofa .

reasonable fee as the directors decide. :

Shére transfers

27 —(1) Shares may be transferred by means of an instrument of transfer in any usual formor any other form approved
by the directors, which is executed by or on hepalfofme transferor. )

(2) No fee may be charged for registerng any instrument of transfer or other document relating to or affecling the lile
to any share, o . )
(3) The company may retain any insirument of transfer which is regxs'tered. )

{4) The transferor remalns the holder of a share until the transferee’s mame Is enlered in he regisler of members as
helder of it. : ) '
(6) The directors may tefuse lo register the transfer of a share, and if they do so, the instument of Uansfer must be-
relurned to the (ransferee with the notice of refusal uniess they suspect that the proposed fiansfer may be fraudulent.

Transmission of shares

28.—(1) Ittitle lo a share-passes to a transmiltee, the corﬁpany may only recogaise the

(ransmittee as having any lille to that share. ‘
(2) A transmittee who produces such evidence of enlitlernent to shares as the dlreclors may properiy require—



{8) may, subjeci lo the. articles, choose either lo. become the holder of those shaies or to have thern Iransferred (o
another person, and

‘(‘b)dsubject to the arlicles, and pending any transfer of the shares to another person, has the same rights as the holder
30, . .
(3) Bul transmittees do nol have the: fight to aflend or vole at a general meefing, or agree fo a proposed wrillen

resolution, In respect of shares to which they are entifled, by reason of the holder's death or bankruptcy of otherwise,
unless they become the holders of those shares. :

Exercise of transmittees’ rights

23—1) Transmilfees who wish to becoms the holders of shares to which theyFave become enditled mus! nolify the
company in wiiling of hat wish, '

(2) ifthe transmittee wishes to have a share transferred fo another person, the (= nsmittee mus{ execute an instument
of transfer in respect of if. .

(3) Any transfer made or executed under this ailicle Is lo be treated as if it weremade of '

execuled by the person from whem the transmitiee has derived righis In respectothe share, and as if the event which
gave rise to the transmission had not occurred, ’

Transmittees bound by prior notices

30. f a notice is given 1o a shareholder in respect of shares and a lransmitiee is entifedto those shares, the transmittee
lsfbound by the notice i it was given to the shareholder before (he transmittee’s name has been enlered in the register
of members. .

DIVIDENDS AND OTHER DlSTRlBUTIDNé
Procedure for declaring dividends

31.—(1) The company may by ordinary reselution declare dividends, and Ihe directors may decide to pay interim
divigends, : . .

(2) A dividend must nof be declared unless the directors have made a recommendalion as to its amount. Such a
dividend must not exceed the amount recommended by the directors,

(3) No dividend may be declared or paid upless itls in accordance with shareho{ters' respective righls.

(4) Unless the shareholders' resolution to declare or directors’ decision to pay a dividend, or the lerms on which shares
are Issued, specify olherwise, il must be paid by reference. fo each shareholder'sholding of shares on the date of the
_ resolution or declsion lo declare or pay'it.

(5) If the company's share capital Is divided into different classes, no interim dividend may be paid on shares camying
deferred or non-preferred rights if, at the time of payment, any preferential dividend Is in arrear,

(6) The direclors may pay alintervals any dividend payable at a fixed rate if it appears to them that the profils available
for distribution justify the payment. - : :

(7) tfthe directors aclin good faith, they do not incurany liability lo the holders oishares

conferring preferred rights for any foss they may suffer by the lawful payment of &n inferim dividend on shares wilh
deferred or non-preferred rights. : )

Payment of dividends and other distributions ’

32.—() Where a dividend or other sum which s a distibution is payable in respec! of a share, it must be paid by one -
ormore of the following means— . ) L

() transfer to a bank or building society account specified by the distribufion recipient either in wriling or as the direclors
may otherwise decide; ) - .

{b) sending a cheque made payable to the distribulion reciplent by post to the disliibulion reciplent at the distribution
recipient's registered addresss (If the distribulion recipient is a holder of the share), or (in any olher case) to an address
specified by the distribution reclpient either in writing or as the directors may othenise deride;

(c) sending a cheque made payable to such person by post to such person at such address as he distribution recipient
has specified either In wriling or as the directors may otherwise decide; or ‘

(d) any other means of paymen! as the directors-agree with the- distribution reciplent either In wriling or by such other
means as the directors decide, ) o ) )

(2) In the articles, "the dis(fibution recipient’ means, in respect of a share in resped of which a dividend or other sum
is payable— - ] .

() the holder of the share; or . ) : ) ) )

{b) ¥ Ine share has bwo or more joint holders, whichever of them is named firsl in ke register of mermbers; or

{¢) if the holder Is no longer entiled to the share by reason of dealh or bankmuptey, or olfherwise by operation of law,
the transmittee.

No interest on distributions .

33. The company may not pay interesl on any dividend or other sum payable in respect of a share unless otherwise
provided by— C -

() the terms on which the share was Issued, o

(b) the provisions of anoiher agreement between the fiolder of that share and ihe company.

Unciaimed distributions .

34—(1) All dividends or olher sums which are—
(a) payable in respect of shares, and



{b) unclaimed afier having i;een declared or become payabl i
‘ e, led or olherwise made use of by lhe
direclors for the benefil of the company until claimed, payable, may be Inves yhe.

g)sTh(t:.l p?yL['nenl of any such dividend or other sum into a separale account does nol make the company a trustee In
pect of it. - .

(3) :
(2) twelve years have passed from the date on which a dividend or other sum became due for payment, and .
(b) the distribution recipient has nol claimed i,

Lhe dislribution recipient is no longer enitled fo that dividend or other sum and 1 ceases to remain owing by the -
ompany.

Non-cash distributions

35.—(1) Subject (o the lerms: of issue of the share in question, the company may, by ordinary resolution on the
" recommendation of the directors, decide to pay all or part of a dividend or olher distibution payable in respecl of 2
share by fransferring non-cash assets of equivalent value (including, without inilzlion, shares or other securities in
any company). A
(2) For the pufposes of paying a non-cash distribution, the directors may make vhatever
arrangements they think fit, including, where any difficulty arises regarding the distibulion—
- (a) fixing the value of any assets! :
{b) paying cash to any distribution recipient on the basis of that value in order fo adjust the righls of recipients; and
(c) vesling any assets in trustees. .

Waiver of distributions

36. Distribufion recipients may waive their entilement lo a dividend or other distibution

payahle In respect of a share by giving the company nofice in wriling to that efied, bul F—

() the share has more than one holder, or : .

(b) more than one person Is enlitled to the share, whether by reason of the dealh of bankruptey of one or more jolnl
holders, or otherwise, the nolice is not effective unless it is expressed to be glven, and slgned, by all the holders or
persons otherwise entified fo the share, ’

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

37—~(1) Subject to the articles, the directors may, ifthey are so authorised by anomdinary

resolution— .

(a) decide lo capitalise any profits of the company (whether or not they are avaiable for distribulion) which are nol
required for paying a preferentlal dividend, or any sum standing to the credit of the company’s share premium account
or capilal redemption reserve; and ..

(b) appropriate any sum which they so decide to capitalise (a “capitalised sum? o he persons who would heve been
enlitled fo it if it were distributed by way of dividend (the "persons entitied”) andInthe same proporfions.

(2) Capltalised sums must be applied—

(a) on behalf of the persons entitled, and

(b) in the same proportions as a dividend would bave been disiribuied 1o them.

(3) Any capilalised sum may be applied In paying up new shares of a nominal amounl equal {o the capitalised sum
which are then aliotted crexdited as fully paid to the persons entitied or as they-may diredt.

(4) A capilalised sum which was appropriated from proiits available for distribution may be applied in paying up new
debeniures of the company which are then allotled credited as fully. paid to the personsentified oras they may direct,
(5) Subject to the articles the directors may— ) .

_ (@) apply capltalised sums in accordance with paragraphs (8) and (4} parlly In ane way and paftly in another:

(b) make such arrangemenls as they think fit to deal with shares or debentures becoming distributable In fraclions
under this arlicle {including the Issuing of fractional certificales or the making ofcash payments); and

(c) authorise any person ta enter inlo an agreement wilh the company on behall of all the persons entilled which is
binding on them in respect of the allotment of shares and debentures to them under this article.

PART 4
DEGISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

38.—{1) A person is able to exercise the right to speak at a general meefing when thal person is In a posilion to
communicale fo all those attending the meeting, during the meeting, any information or opinjons which that person has
on lhe business of he meefing, . i

(2) A person is able to exercise the righl to vole at a general meeling when— ]

(a) that personis able to vote, during the meeting, on resolutions put o the vote sl the meeling, and

(b) thai-person's vole can be taken into account in determining whether or not such fesolulons are passed al lhe same
time as the voles of all the other persons atiending the meeling. ' -

(8) The directors may make whatever arangements (hey consider appropriate lo enable those altending a general
meeling to exercise thelr righls to speak or vole al it )

(4) In determining attendance ata general meeling. it Is Immaterlal whether any two or more members altending it are
in the same place as each other.



(5) Two or more persons who are not in the same place as each other atlend a genersl meeling i thelr clrcumslances

are such that if they have (or were o have) rights 1o speak and. vote at thal mesling, they are (or would be) sbie to
exerclse them. .

Quorum for general meetings

33, No business ofher than the appointment of the chairman of the meeling s lobe ansacled at a general meeling if
the persans attending it do not constitute a quorum L '

Chairing general meetings -

‘;0-—‘(1) If he directors have appointed a chaimman, the chairman shall chair general meetings if present and wiffing to
050, ) )

(2) If the directors have nol appointed a chairman, of if the chairman is unwiling 1o chair the meeting or is nol presen
within {en minufes of the time af which a meeting was due lo start—

{8)he directors present, or . .

{b) (If na direclors are preseni), the meeting," :

-must appoint & director or shareholder to chair the meeting, and the appointmeniof the chairman of the meefing must
be the first.business of the meeting.

(3) The person chairing a meeting in accordance with this arficle is referred to ss"the chairman of the meeting”.

Attendance and speaking.by directors and non-shareholders

41~(1) Direclors may attend and speak at general meetings, wheiher or not they are

shareholders.

(2) The chaiman of the meeting may permit other persons who are not—

(a) shareholders of the company, or : :

{b) otherwise enfitled to exerclse the rights of sharehoiders in relafion fo generalmeelings, 1o attend and speak af a
general meeling. : ’

Adjournment

“R--#(1). It the persons attending a general meetfing within half an hour of the lime af which the meeting was due to
start donot consfitule a quorum, or i during 8 meeling 2 quorum ceases to be piesenl, the chairman of the meeting
mustiadjourn it.
(2)Fhe chalrman of the meeting may adjoum a general meeling at which a quorum Is pesent i—
¢ {@yhe:meeting consents to an adjournment, o .
(b) it appearsto the chairman of the meeting thal an adjournment is necessary lo prolect the safely of any person
attending the meeling or ensure that the business of the meeling is conducted in an orderly manner.
(3) The chairman ofthe meeling must adjourn a general meeling if direcled to doso by he mesfing.
(#) When adjourning a general meeting, the chairman of the meeting must—
" (a) either specify the lime and place to which it is adjourned or stale that it Is {o conlinue st a lime and ptace to be fixed
by the directors, and
(b) have regard toany directions as to the time and place o{any adjournment which have been given by the meeting.
(5) If the continualion of an sdjourned meeting is fo take plate more than 14 days afteritwas adjouned, the company
must give at least 7 clear days’ nofice of it (that s, excluding the day of the sdjoum ed meeling and the day on which
the notice is given}— : '
(a) fo the same persons to whom notice of the company's general meetings Is required to be given, and
(b) contgining the same information, which such nolice is requlreq fo cantain,
{5) No business may be {ransacled at an adjouned general meeting which could ot properly have been transacled at
the mieeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: general

43, A resalution putto the vote of a general meeling mus{ be decided on 8 show of hands Unless a pollis duly demanded
in accordance with the articles. - . .

Errors and disputes

44.—({1) No objection may be raised to the qua)iﬁcaﬁohiof any person voting at a general

meeting excepl at the meeting or adjourned meeting at which the vote objecled Ib Is tendered, and every vote not
disallowed at the meeling Is valid. ) ) :

{2) Any such objection must be referred to lhe chairman of the meeting, whose declsion is final.

Poll vofes

45.—(1) A poll on a resolution may be demanded— -
(a) In advance of the genera| meeting where itls to be pul lo the vote, or .

{b) al a general meeling, either before a show of hands on that resolution or immediately sfler the resull of a show of
hands op Ihal resolution is declared.

(2) A polt may be demanded by—

(a) the chalrman of the meeling;



(b) the directors;
(c) lwo or more persons having lh.e right lo vote on the resolution; or )

(d) 2 person or persons representing-not less than one lenth of ihe total voting fights of alt the shareholders having Lhe
right to vote on the resolution, ' :

(3) A demand for a poll may be wilhdrawn if—

() the polf has not yel been laken, and - -

(b) the chairman of the meeting consents to the withdrawal. . ’ ’
(4) Polls must be {aken immediately dnd in such manner as the chairman of fhe Meeting directs.

Content of proxy notices

3;1;(1) Proxies may only validly be appointed by 2 nolice in writing (a “proxy noli®e”)

i

(a) states the name and address of the sharehoider appointing the proxy;

(b) Identifies the person appointed to be thal shareholder's proxy and the genersl meeting In relafion lo which that
persan Is appoinied; -

() is signed by or on behalf ofthe shareholder appolnling the proxy, oris authentizaledinsuch manner as the direclors
may delermine; and . .

(d) is delivered io the company in accordance with the aricles and any Instustions confalned in the notice of the
general meefing to which they relate, - .

(2} The company may require: proxy nolices to be delivered in a particular form, and may

specify different forms for different purposes.

(3) Proxy nolices may specify how the proxy appointed under them s to vote {orthaltheproxy is to abstaln.from voling)
On one of more resolulions. .

(4) Unless a proxy notice indicates otherwise, it must be treated as— . .

() asfiowing the person appointed under it as a proxy discretion as to how lovote on any ancillary or procedural
resolutions put to the meeting, and

(b) appoinling that person as a proxy In refation to any adjoumnment of the geneis! meeting to which i relales as well
as the meeling itself. ’

Delivery of proxy notices

47 —(1) A person who Is entitied to attend, speak or vote {either on a show of hands oron a pol) at a general meeting
remalns so-entitled in respect of thal meeting or any adjournment of it, even though 2 valid proxy nofice has been
delivered-o the company by or on behalf of that person. '

{2) An appointment under a proxy notice may be revoked by delivering to the company a nolice in wriling gliven by or
'on behalf of the person by whom or on whose behalf the proxy notice was given.

(3) A nolice revoking a proxy appointrment only akes effeclif it Is delivered before he stait of the meeting or adjourned
-meeling fo which.it relales. .
(4) If a proxy notice is not executed by the person appointing the proxy, il must be sccormpanied by writlen evidence of
the authorily of the person who executed it to execute it on the appolnior's behall

Amendments to resolutions

48.—(1) An ordinary resolutian to be proposed ai a general meeting may be amended byordinary resolition if—

(a) hotice of lhe proposed amendment is given to the company In wiiting by @ person entilled to vote al the general

meeting al which il is to be proposed not less than 48 hours before the meeling Is (o take place (or such later time as

the chairman of the meeling may delermine), and .

(b) the proposed amendment does not, in the reasonable opinlon of the chelrmanof the meeling, materially alter the

scope of the resolution.

(2) A special resolution to be proposed at & general mealing may be amended by ardinary resolution, if—

(a) the chalrman of (he meeting proposes the amendment at the general meeling al which the resolution is lo be
" proposed, and . .

{b) the amendmenl does.not go beyond what is necessary lo comrect a grammatical or other non-substanlive eror in

the resolulion. . » .

(3) If the chairman of the meeling, acling in good faith, wrongly decides [(hat an amendment io a resclution s oul of

order, the chairman's ‘error does not invalidate the vole on that resolution.

. PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be-used

49.—(1) Subject to the articles, anything sent or supplied by or to the company under te articles may be senl o
supplied in any way in which the Companies Act 2006 provides for documents or information which are authorised or
required by any provision of that Act to be sent ar supplieq by orto the company.

(2) Subjeet lo the artlcles, any notice or document to be séntor supplled loa d_lreciorm .
conneclion with the taking of decislons by direclors may also be sent or §uppl|z§j by Ihe means by which lhal director
has asked 1o be sent or supplied with such notices or documents for the time being. : . .

(3} A director may agree with the company thal natices or dqcumpnts sent to thatdirector in a particutar way are to be
deemed to have been received within & speclfied time of their being sent, and for the specified time to be less than 48
hours,



" Company seals

50.—(1) Any commen seal may only be used by the sutharity of the directors. '
(2) The directors may decide by what means and in what form any common seal is fo be used,
(3) Unless otherwise declded by the direclors, if the company has a common sealand fl is

affixed lo a document, the document must also be signed by at leas! one authorised person in the presence of a'wilness
who altesls the signature. .

{4) For the purposes of this article, an suthorised person is—

(8) any direclor of the company;

(b) the company secretary (f any); or . . ) '
{c) any person authorised by the directors for the purpose of signing documens to wHch the common seal Is applied.

No right to inspect accounis and other records -

51, Except as provided by law or authorised by the directors or an omdinary resolufion of the company, no person is

enlitled to inspect any of the company’s accounfing or other records or docrmerls merely by virtue of being a
shareholder. T

Provision for employees on cessation of business

52. The directors may decide to-make provision for the benefit of persons empiojed or formerly employed by fhe
company or any of lts subsidiaries (other than 2 director or former director or shadaw director) in connection with he
cessation or transfer lo any person of the whole or part of the undertaking of thecorpany or thal subsjdiary.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

53.—(1) Subject to paragraph (2), a relevant direclor of the company or an assvcialed company may be indemniiied
oul of the company's assets against— )

(a) any liability incurred by that director in connection with any negligence, default, breach of duly or breach of trust in
refation to the company or an assoclated company,

(®) any liability incurred by that director In connection with the activities of the cumpany or an assoclaled company in
its capacity as a trustee of an occupational pension scheme {as defined in section 235(8) of the Companles Acl 2006),
(c) 2ny otherliability incurred by (hat direclor as an officer of the company or an iss odaled company.

(2) This arlicle does not authorise any tndemnity which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law.

(3) In this article— : )

(a) companies are associated if one is a subsidiary of the other or both are sublidiaries of the same body corporate,
and . : :

(b) a "relevant director’ means any director or former director of the company or an assoclated company.

Insurance

54.—(1) The directors may decide to purchase and maintaln insurance, at the expense of the company, for the benefi
- of any relevant director in respect of any relevant foss.

(2) In this article—

(a) a "relevan! director’ means any director or former director of the company or ¥n associated company,

{b) a “relevan loss” means any loss or liability which has been or may be incurred by a relevant director in conneclior

with that direclor’s duties or powers In relation to the company, any assoriated company or any pension fund or

employees’ share scheme of the company or assaciafed company, and

(c) companies are associaled if one is & subsidiary of the other or both are subsiliarles of the same body corporale.



