Company No 00025932

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTION IN WRITING
of
LCH.CLEARNET LIMITED
(the "Company")

We, being the sole eligible member (representing not less than 75 per cent of the total voting
nghts of eligible members who at the circulation date of this resolution would have been
entitled to vote on the resolution), RESOLVE, in accordance with Chapter 2, Part 13 of the
Companies Act 2006, to pass the following resolution which has been proposed as a special
resolution

SPECIAL RESOLUTION
THAT

1 the directors of the Company have the powers given by section 550 Companies
Act 2006 to allot shares 1in the Company,

2 the articles of association of the Company be amended by deleting all the provisions
of the Company's memorandum of association which, by wvirtue of section 28
Companies Act 2006, are to be treated as provisions of the Company’s articles of
association, and

3 the articles of association appended to this written resolution be adopted as the articles
of association of the Company in substitution for, and to the exclusion of, the existing
articles of association

05/04/2012
COMPANIES HOUSE

s L




NOTES:

1 The circulation date of this resolution 1s 30 March 2012 This resolution has been
sent to eligible members who would have been entitled to vote on the resolution on
this date  Only such eligible members (or persons duly authorised on their behalf)
should sign this resolution.

2 An eligible member can sigrufy his or its agreement to the resolution by sigming the
resolution and by either delivering a copy of the signed resolution to the Company
Secretary by hand or by sending a copy of the signed resolution 1n hard copy form by
post to the Company Secretary

3 This resolutton must be passed by 27 April 2012  If the resolution 1s not passed by
such date it will lapse The agreement of a member to this resolution 1s ineffective 1f
signified after this date

4 A copy of this resolutton has been sent to the auditors
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Company No 00025932

THE COMPANIES ACT 2006
SPECIAL RESOLUTION
OF
LCH CLEARNET LIMITED

Passedon 3 H‘Pf& 2012

The following resolution was duly passed as a written resolution in accordance with
Chapter 2, Part 13 of the Companies Act 2006

THAT

1. the directors of the Company have the powers given by section 550 Compames
Act 2006 to allot shares in the Company;

2 the articles of association of the Company be amended by deleting all the provisions
of the Company’s memorandum of association which, by wvirtue of section 28
Companies Act 2006, are to be treated as provisions of the Company’s articles of
association, and

3 the articles of association appended to this written resolution be adopted as the articles
of association of the Company in substitution for, and to the exclusion of, the existing
articles of association.

Signed
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Company No 25932

THE COMPANIES ACTS, 1862 AND 1866

THE COMPANIES ACT, 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
LCH CLEARNET LIMITED
Incorporated 22 February 1888

{Adopted by special resolution passed on 3 April 2012)
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Company No 25932
THE COMPANIES ACTS 1862 AND 1866

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

LCH CLEARNET LIMITED

Incorporated 22 February 1888

(Adopted by special resolution passed on 3 April 2012)

PRELIMINARY

1 (A) In these artcles

"Act” means the Compames Act 1985 including any statutory modification or
re-enactment of that Act for the ttme being in force,

"address” means, 1n relation to electronic communications, any number or address
used for the purposes of such communications,

“articles” means the arucles of the Company,
"associate" means, 1n relation to a body corporate (the "first body corporate")

(a) any other body corporate which 15 s subsidiary undertaking or parent
undertaking of the first body corporate or fellow subsidiary undertaking of that
parent undertaking,

(b) any body corporate whose directors are accustomed to act 1n accordance with
the first body corporate’s instructions or directions, and
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() any body corporate in the capital of which the first body corporate, and any
other body corporate under (a) or (b) taken together, 1s (or would on the
fulfilment of a condition or the occurrence of a conungency be) interested so
that they are (or would on the fulfilment of the condition or the occurrence of
the contingency be) able

(0 to exercise or control the exercise of, directly or indirectly, more than
50 per cent of the votes able to be cast at general meetings on all, or
substantially all, matters, or

(11) to appoint or remove directors holding a majority of voting rights at
board meetings on all, or substantially all, matters, or

(m) to direct or cause the direction of the management and policies of
such entity, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise,

and "associated with" shall be construed accordingly,

"clear days" in relation to the period of notice means that pertod excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or
on which 1t 1s to take effect,

"communication” has the same meaning as in the Electromic Communications Act
2000,

"CPSs" means the convertible preference shares in the capital of the Parent
Company,

"Dividend Policy” means the dividend policy to be pursued by the board of the
Parent Company, subject 1o Regulatory Requirements and to the extent thac the
Parent Company has distributable profits, of distributing dividends on the ordinary
shares in the capital of the Parent Company of not less than 50 per cent of the
Group Profits 1n the ordinary course of events and in accordance with the Parent
Company Artcles,

"electronic communication” has the same meaning as 1 the Electronic
Communications Act 2000,

"Excess Provision” means, where all the RCPSs have been redeemed 1n accordance
with the Parent Company Articles or the aggregate RCPS Redemption Provisions
are greater than the amount needed to redeem the RCPSs then outstanding (the
"RCPS Redemption Amount”), the RCPS Redemption Provision or such part
thereof as 1s greater than the RCPS Redemption Amount,

"executed” means any mode of execution,

"Group Profits" means the LCH Clearnet Group's consolidated profits relating to a
financial year plus any Excess Provision less any RCPS Redemption Provision
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prepared 1n accordance with the accounting standards applicable to the Parent
Company which at the date of adoption of the Parent Company Arucles are UK
GAAP,

"holder" means, 1n relation to any share, the member whose name 1s entered n the
register of members as the holder of the share,

"LCH.Clearnet Group” means the Parent Company and 1ts associates,
“office” means the registered office of the Company,

"Parent Company” means LCH Clearnet Group Limited a company incorporated
m England (registered number 4743602), being the parent of the Company,

"Parent Company Articles" means the articles of association of the Parent
Company to be adopted on completion of the merger of the Company and Banque
Centrale de Compensation S A ,

"RCPSs" means a redeemable converuble preference share in the capital of the
Parent Company,

"RCPS Redemption Provision" means, while any RCPSs are outstanding, such
provision as the board of the Parent Company may, in respect of each financial
year, set aside from the consolidated profits of the LCH Clearnet Group for that
financial year for the purpose of redeeming such RCPSs 1n accordance with the
Parent Company Articles,

"Regulatory Body" means any governmental, taxation, regulatory or licensing
authority having jurisdiction over any member of the LCH Clearnet Group,
including, but not hmited to, in the UK, the UK Government, the UK Customs and
Excise, the UK Inland Revenue, the UK Office of Fair Trading, the Financial
Services Authority, in the USA, the Commodity Futures Trading Commuission, the
Unued States Securities and Exchange Commussion, wn France, the Commision
bancaire, the Comuté des érablissements de crédir et des enterprises d’investissement
and the Conseil des marchés financiers, mn the European Umon, the European
Commussion and the equivalent authorities n the Netherlands, Belgium, Portugal,
Italy, Japan and 1n any other country i which the LCH Clearnet Group carries on
business including successors thereto,

"Regulatory Requirements” means, with respect to the Parent Company, the
Company or Clearnet, any regulation or requirement of applicable law or of any
applicable Regulatory Body, or any request of any applicable Regulatory Body
failure to comply with which would result or would reasonably be expected by the
Parent Company to result in the withdrawal of authorisanon necessary to conduct
clearing busimess 1n any relevant jurisdiction or other disciplinary or enforcement
action that would have a material adverse effect on the ability of any member of the
LCH Clearnet Group te conduct clearing business mn any relevant jurisdiction,
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"Scheduled Payments" means al} those payments to be made by the Company n
respect of dividends on RCPSs and CPSs to the holder(s) thereof under the Parent
Company Articles and the RCPS Redemption Provision in respect of a financial
year,

"seal” means the common seal of the Company,

"secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, imcluding a joint, assistant or
deputy secretary, and

“United Kingdom" means Great Britain and Northern Ireland

(B) Unless the context otherwise requires, words or expressions contained 1n the articles
bear the same meamng as mn the Act, but excluding any statutory modification of the
Act not 1n force when the articles beceme binding on the Company

(<) Where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special or extraordinary resolution 1s also effective for that purpose, and
where an extraordinary resolution 1s expressed to be required for any purpose, a
special resolution 1s also effective for that purpose

No regulations contained 1n any statute or subordinate legislation, including but not himited to
the regulations contamned m Table A 1n the schedule to the Compames (Table A to F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the
Company

PRIVATE COMPANY

The Company 1s a private company limuted by shares and accordingly any nvitation to the
public to subscribe for any shares or debentures of the Company 15 prohibited

SHARE CAPITAL

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections (1)
to (6) mnclusive of section 90 of the Act do not apply to an allotment of the Company's equity
securities

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be 1ssued with such rights or restrictions as the Company may
by ordinary resolution determine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are to
be hable to be redeemed at the option of the Company or the holder on such terms and n
such manner as may be provided by the articles

The Company may exercise the powers of paying commissions conferred by the Act
Subject to the provisions of the Act, any such commission may be satisfied by the payment
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of cash or by the allotment of fully-paid or partly-paid shares or partly in one way and partly
n the other

Except as required by law, no person shall be recogmsed by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by or recognise any interest tn any share except an absolute
right to the entirety of that share in the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferring a part of
his holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of lus shares upon paymem for every ceruficate after the
first of such reasonable sum as the directors may determune Every certificate shall be sealed
with the seal and shall specify the number, class and distingmishing numbers (if any) of the
shares to which ut relates and the amount or respective amounts paid up thereon The
Company shall not be bound to 1ssue more than one ceruficate for shares held jointly by
several persens and delivery of a certuhicate for a share to one joint holder shall be a
sufficient delivery to all of them

If a share ceruficate 15 defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemmty and payment of the expenses reasonably incurred
by the Company n investigaung evidence as the directors may determine but otherwise free
of charge, and (in the case of defacement or wearing-out) on delivery up of the old
certificate

LIEN

The Company shall have a first and paramount lien on every share (not bemng a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed time or called in
respect of that share The directors may at any time declare any share to be wholly or n
part exempt from the provisions of this article The Company's lien on a share shall extend
to any amount payable 1n respect of it

The Company may sell 1n such manner as the directors determine any shares on which the
Company has a lten 1f a sum 1n respect of which the Len exists 15 presently payable and 15 not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to 1t 1n consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice 18 not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser The
title of the transferee to the shares shall not be affected by any irregularity or invalidity i the
proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be apphed in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the Company for cancellation of the ceruficate for the shares sold and subject to
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a like lien for any moneys not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members n respect
of any moneys unpaid on their shares (whether 1n respect of nominal value or premwum) and
each member shall (subject to receiving at least fourteen clear days' notice specifying when
and where payment 1s to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be paid by mstalments A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or in part and
payment of a call may be postponed 1n whole or part A person upon whom a call 1s made
shall remain hable for calls made uwpon him notwithstanding the subsequent transfer of the
shares n respect of which the call was made

A call shall be deemed to have been made at the tme when the reselution of the directors
authorising the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls 1n respect of
the share

If a call remains unpaid after 1t has become due and payable the person from whom 1t 1s due
and payable shall pay interest on the amount unpaid from the day 1t became due and payable
until 1t 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the
call or, 1if no rate 1s fixed, at the approprate rate (as defined by the Act) but the directors
may waive payment of the interest wholly or in part

An amount payable 1 respect of a share on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall be deemed to be a call, and
if 1t 15 not pard when due all the provisions of the articles shall apply as 1f that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders i the amounts and times of payment of calls on
their shares

If a call remains unpaid after 1t has become due and payable the directors may give to the
person from whom 1t 1s due not less than fourteen clear days' notice requiring payment of the
amount unpaid, together with any mterest whrch may have accrued The notice shall name
the place where payment 1s to be made and shall state that i1f the notice 15 not complied with
the shares 1n respect of which the call was made will be hable to be forferted

If the nouice 1s not complied with any share in respect of which 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors
and the forferture shall include all dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and it such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before a sale,
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re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of ns disposal a forfeited share 1s 1o be
transferred to any person the directors may authorise some person to execule an nstrument
of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member n respect of
them and shall surrender to the Company for cancellauon the certificate for the shares
forfeited but shall remain hable to the Company for all moneys which at the date of
forfeiture were presently payable by hum to the Company in respect of those shares with
nterest at the rate at which interest was payable on those moneys before the forfeiture or, 1f
no interest was so payable, at the appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment wholly or n part or enforce
payment without any allowance for the value of the shares at the ume of forfeiture or for any
considerauon recerved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated 1n it as agamnst all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
mstrument of transfer 1f necessary) constitute a good title to the share and the person to
whom the share 1s disposed of shall not be bound to see to the applicauon of the
consideratton, 1f any, nor shall his utle to the share be affected by any irregulanty n or
mnvahdity of the proceedings n reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The mstrument of transfer of a share may be wn any usual form or 1n any other form which
the directors may approve and shall be executed by or on behalf of the transferor and, unless
the share 15 fully paid, by or on behalf of the transferee

The directors may, n their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it 1s a fully paid share or share
on which the Company has a hen

If the directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the
refusal

The registration of transfers of shares or of any class of shares may be suspended at such
times and for such periods (not exceeding 30 days in any year) as the directors may
determine

No fee shall be charged for the registration of any nstrument of transfer or other document
relaung to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but
any imstrument of transfer which the directors refuse to register shall be returned to the
person lodging 1t when notice of the refusal 15 given

TRANSMISSION OF SHARES
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If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of jomnt holders shall be the
only persons recognmised by the Company as having any title to his interest, but nothing 1n the
articles shall release the estate of a deceased member from any hability 1n respect of any
share which had been jointly held by him

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nommated by him
registered as the transferee If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another person registered he shall execute an
mstrument of transfer of the share to that person  All the articles relating to the transfer of
shares shall apply to the notice or mstrument of transfer as if i were an instrument of
transfer executed by the member and the death or bankruptcy of the member had not
occurred

A person becomng entitled to a share by reason of the death or bankruptcy of a member
shall have the rights to which he would be entitled 1f he were the holder of the share, except
that he shall not, before being registered as the holder of the share, be entitled 1n respect of 1t
to attend or vote at any meeting of the Company or at any separate meeting of the holders of
any class of shares in the Company

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution.

(a) mncrease 1ts share capital by new shares of such amount as the resolution prescribes,

(b) consohdate and divide all or any of its share capual into shares of larger amount
than 1ts existing shares,

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others, and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and dimumish the amount of 1ts share capital by
the amount of the shares so cancelled

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, scll the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person (0
execute an instrument of transfer of the shares to, or 1 accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
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nor shall his utle to the shares be affected by any wregulanty mm or imvalidity of the
proceedings in reference to the sale

Subject to the provisions of the Act, the Company may by special resolution reduce 1its share
capital, any capital redemption reserve and any share premium account 1n any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and make a payment n respect of the redemption or purchase of s
own shares otherwise than out of distnibutable profits of the Company or the proceeds of a
fresh 1ssue of shares

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings

The directors may call general meetings and, on the requisiion of members pursuant to the
provisions of the Act, shall immediately proceed to convene an extraordinary general
meeting for a date not later than 28 days after receipt of the requisition If there are not
within the United Kingdom sufficient directors to call a general meeting, any director or any
member may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution shall be called by at least 21 clear days' notice
All other extraordinary gencral meetings shall be called by at least 14 clear days' notice but a
general meeting may be called by shorter notice 1f 1t 1s so agreed

(a) m the case of the annual general meeting or a meeting called for the passing of an
elecuve resolutton, by all the members enutled to attend and vote at that meeting,
and

(b) mn the case of any other meeting, by a majority 1n number of the members having a

right to attend and vote, being

8y a majority together holding not less than such percentage i nominal value of
the shares giving that right as has been determimed by elective resolution of the
members in accordance with the Act, or

(n)  1f no such elective resolution 1s 1n force, a majority together holding not less
than 95 per cent 1 nominal value of the shares giving that right

The notice shall specify the tme and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such
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Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptcy of a member and to the directors and auditors Where the nouce
of meeting 1s published on a web-site 1n accordance with article 116, 1t shall conunue to be
published i the same place on that web-site from the date of the notification given under
article 116(b) unul the conclusion of the meeung to which the notice relates

The aceidental omussion to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not mmvalidate the proceedings at that
meeting  Where a nottce of meeung published on a web-site 1n accordance with article 116
18 by accident published 1n different places on the web-site or published for part only of the
period from the date of the notification given under article 116(b) until the conclusion of the
meeting to which the notice relates, the proceedngs at such meeting are not thercby
invahdated

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacied at any meeting unless a quorum 1s present Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporatien, shall be a quorum

If such a quorum 1s not present within half an hour from the time appointed for the meetng,
or 1f during a meeting a quorum ceases to be present, the meeting shall stand adjourned to
the same day n the next week, at the same time and place or to such day and at such time
and place as the directors may determine

The chairman, 1f any, of the board of directors or 1n his absence some other director
nomunated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) 1s presemt within 15 minutes after the tume
appointed for holding the meeung and willing to act, the directors present shall elect one of
their number to be chairman and, 1f there 1s only one director present and willing to act, he
shall be chairman

If no director 1s willing to act as chawrman, or 1f no director 15 present within 15 mnutes
after the ume appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company

The chairman may, with the consent of any meeting at which a quorum 15 present (and shall
if so directed by the meeting), adjourn the meeting from tume to time and from place to
place, but no business shall be transacted at any adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken place
When a meeting 1s adjourned for 14 days or more, at least seven clear days' notice shall be
given specifying the ume and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise 1t shall not be necessary to give any such notice
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A resolution put to the vote of the meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 15 duly demanded
Subject to the provisions of the Act, a poll may be demanded

(a) by the chairman, or
(b) by any member present in person or by proxy and entitled to vote

Unless a poll 1s duly demanded a declaranon by the chairman that a resolution has been
carrted or carried unammously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the munutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or aganst the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken 10 have invalidated the result
of a show of hands declared before the demand was made

A poll shall be taken 1n such manner as the chairman directs and he may appoint scrutineers
{who need not be members) and fix a place and ume for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeung at which the poll was
demanded

In the case of equality of votes, whether on a show of hands or on a poll, the chairman shall
be entitled to a casting vote in addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken either immediately
or at such urne and place as the chairman directs not being more than 30 days after the poll
1s demanded The demand for a po!l shall not prevent the continnance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a
poll 1s demanded before the declaration of the result of a show of hands and the demand 1s
duly withdrawn, the meeting shall continue as 1f the demand had not been made

No notice need be given of a poll not taken immediately 1f the tyime and place at which 1t 1s
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and place time at which the poll 1s to be
taken

A resolution 1 writing executed by or on behalf of each member who would have been
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was present
shall be as effectual as if 1t had been passed at a general meeting duly convened and held and
may consist of several instruments 1n the like form each executed by or on behalf of one or
more members If a resolution i writing 1s described as a special resolufion or as an
extraordinary resolution, 1t has effect accordingly

VOTES OF MEMBERS

Sulject to any rghts or restrictions attached to any shares, on a show of hands every
member who (bewng an individual) 1s present in person or (being a corporation) 1s present by

UK-3031001-v1A -12 - 7040494569




60

61

62

63

64

65

66.

a duly authorised representative not being himself a member entitled to vote, shall have one
vote, and on a poll every member shall have one vote for every share of which he 1s the
holder

In the case of jomnt holders the vote of the semor who tenders a vote, whether 1n person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and seniority
shall be determined by the order in which the names of the holders stand 1n the register of
members

A member 1n respect of whom an order has been made by any court having jurisdiction
(whether 1n the United Kingdom or elsewhere) in matters concermng mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bons or other person
authorised n that behalf appointed by that court, and any such receiver, curator boms or
other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right to vote shall be received at the
office, or at such other place as 1s specified 1r accordance with the articles for the deposit or
delivery of torms of appeintment of a proxy, or in any other manner specified 1n the articles
for the appomntment of a proxy, not less than 48 hours before the tume appointed for holding
the meeting or adjourned meetng at which the right to vote 1s to be exercised and 1n default
the night to vote shall not be exercisable

No member shall, unless the directors otherwise determine, be entitled to vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company,
erther 1n person or by proxy, 1n respect of any share held by him unless all moneys presently
payable by him 1n respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 tendered, and every vote not disallowed at
the meeting shall be valid Any objection made 1n due time shall be referred to the chairman
whose decision shall be final and conclusive

On a poll votes may be given ether personally or by proxy A member may appoint more
than one proxy to atiend on the same occasion Deposit or delivery of a form of appointment
of a proxy does not preclude a member from attending and voting at the meeting or at any
adjournment of 1t

Subject as set out herewn, an 1nstrument appointing a proxy shall be i writung 1 any usual
form or 1n any other form which the directors may approve and shall be executed by or on
behalf of the appomntor save that, subject to the Acts, the directors may accept the
appointment of a proxy recewved m an electronic communication at an address specified for
such purpose, on such terms and subject to such conditions as they consider fit The
directors may require the production of any evidence which they consider necessary to
determine the validity of any appointment pursuant to this article

The form of appointment of a proxy and any authority under which 1t 1s executed or a copy
of such authority cerufied notanally or 1n some other way approved by the directors shall be

(a) 1n the case of an mmstrument in writing, left at or sent by post to the office or such
other place within the United Kingdom as 1s specified in the notice convening the
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meeting or 1n any form of appoimntment of proxy sent out by the Company 1n relation
to the meetng at any ume before the time for holding the meeting or adjourned
meetng at which the person named 1n the form of appointment of proxy proposes to
vote,

(b) 1n the case of an appointment of a proxy contained 1n an electromc communication,
where an address has been specified by or on behalf of the Company for the purpose
of recelving electronic communications

() 1 the notice convening the meetng, or

(1 1n any form of appomtment of a proxy sent out by the Company in relation to
the meeting, or

() 1n any imvitation contamed 1n an electromc communication to appoint a proxy
1ssued by the Company 1n relation to the meeting,

received at such address at any time before the ume for holding the meeting or
adjourned meeting at which the person named in the form of appointment of proxy
proposes to vote,

(c) in the case of a poll taken more than 48 hours after it 15 demanded, deposited or
delivered as required by paragraphs (a) or (b) of this article after the poll has been
demanded and at any ume before the tme appointed for the taking of the poll, or

(d) where the poll 1s not taken immediately but 1s taken not more than 48 hours after tt
was demanded, delivered at the meeting at which the poll was demanded to the
chairman or 1o the secretary or to any director,

and a form of appomntment of proxy which 1s not deposited or dehivered in accordance with
ths article 1s invahid

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voung or demanding a poll unless notice of the determination was recewved by the
Company at the office or, in the case of a proxy, any other place specified for delivery or
receipt of the form of appomtment of proxy or, where the appointment of a proxy was
contained 1n an electromec communication, at the address at which the form of appointment
was recerved, before the commencement of the meeung or adjourned meeting at which the
vote 1s given or the poll demanded or (in the case of a poll taken otherwise than on the same
day as the meeung or adjourned meeung) the time appointed for taking the poll

A company which 1s a member may, by resolution of 1ts directors or other governing body,
whether or not expressed to be pursuant to any provision of the Act, authorise one or more
persons to act as 1ts representatives af a meeting or at a separate meeting of the holders of a
class of shares (a "representative”) Each representatnve 1s entitled to exercise on behalf of
the company (in respect of that part of the company's holding of shares to which the
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authorisation relates) those powers that the company could exercise 1f 1t were an individual
member The company 1s for the purposes of the articles deemed to be present in person at a
meeting 1f a representative ts present  All references to attendance and voung in person shall
be construed accordingly A director, the secretary or other person authorised for the
purpose by the secretary may require a representanve to produce a certified copy of the
resolution of authorisation before permitting hum to exercise his powers

NUMBER OF DIRECTORS

Unless otherwise determuned by ordimmary resolution, the number of directors (other than
alternate directors) 1s not subject to a maximum and the minimum number is one

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any person willing to act,
whether or not he 1s a director of the Company and without the approval of the directors, to
be an alternate director and may remeve from office an alternate director so appoimnted by
him

An alternate director shall, whether or not he 15 absent from the United Kingdom, be enutled
to receive notice of all meetngs of directors and of all meetings of commuttees of directors of
which his appomntor 1S a member  An alternate director may waive the requirement that
notice be given to him of a meeting of directors or a commuittee of directors, either
prospectively or retrospectively Notice of a board meetng 1s deemed to be duly given to an
alternate director if 1t 1s given to im personally or by word of mouth or by electronic
communication to an address given by him to the Company for that purpose or sent 1n
writing to him at his last known address or another address given by hum to the Company for
that purpose  An alternate director shall be entitled to attend and vote at any such meeting at
which the director appointing him 1s not personally present, and generally to perform all the
functions of his appointor as a director 1n his absence but shall not be enutled to receive any
remuneration from the Company for his services as an alternate director

An alternate director shall cease to be an alternate director 1f his appointor ceases to be a
director

Any appomtment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or 1n any other manner approved
by the directors Any such notice may be left at or sent by post or facsimile transrmssion to
the office or such other place as may be designated for the purpose by the directors

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for hus own acts and defaults and he
shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any directions
given by special resolution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company No alterauon of the memorandum or
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articles and no such direction shalt invalidate any prior act of the directors which would have
been valid 1f that aiteration had not been made or that direction had not been given The
powers given by this article shall not be lumited by any special power given to the directors
by the articles and a meeting of directors at which a quorum 1s present may exercise all
powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such condittons as they determine, including
authority for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or more
directors They may also delegate to any managing director or any directer holding any
other executive office such of their powers as they consider desirable to be exercised by
him  Any such delegation may be made subject 10 any conditions the directors may mpose,
and either collaterally with or to the exclusion of 1its own powers and may be revoked or
altered Subject to any such conditions, the proceedings of a committee with two or more
members shall be governed by the provisions of the articles regulaung the proceedings of
directors so far as they are capable of applying Where a provision of the articles refers to
the exercise of a power, authority or discretion by the directors and that power, authonty or
discretion has been delegated by the directors to a committee, the provision shall be
construed as permutting the exercise of the power, authority or discretion by the commuittee

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoimt a person who 1s willing to act to be a
director erther to fill a vacancy or as an additional director

The directors may appomt any person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appomntment does not cause the
number of directors to exceed any number fixed by or 1n accordance with the articles as the
maximum number of directors

The holder or holders of more than half in nomuinal value of the shares giving the right to
attend and vote at general meetings of the Company may remove a director from office and
appoint a person to be a director, but only if the appointment does not cause the number of
directors to exceed a number fixed by or i accordance with the articles as the maximum
number of directors The removal or appointment 1s effected by notice to the Company
signed by or on behalf of the holder or holders The notice may consist of several
documents n sumilar form each signed by or on behalf of one or more holders and shall be
left at or sent by post or facsimle transmission to the office or such other place designated
by the directors for the purpese The removal or appontment takes effect immediatety on
deposit of the notice 1n accordance with the articles or on such later date (1f any) specified 1n
the notice
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated 1f

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(©) he becomes, 1 the opimon of all s co-directors, incapable by reason of mental
disorder of discharging his duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and his alternate
director (if any) shall not during such period have attended any such meetings
mstead of hum, and the directors resolve that his office be vacated, or

n he 1s removed from office by notice addressed to lum at his last-known address and
signed by all his co-directors, or

(2) he 1s removed from oftice by notice given under article 80
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordmary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such reasonable
additonal remuneration (whether by way of salary, percentage of profits or otherwise) and
expenses as the directors may decide

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly icurred by them
n connection with their attendance at meetings of directors or commuttees of directors or
general meetings or separate meetngs of the holders of any class of shares or of debentures
of the Company or otherwise 1n connection with the discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their body to
the office of managing director or to any other execuuve office under the Company, and may
enter mto an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appointmem, agreement or arrangement may be made upon such
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terms as the directors determine and they may remunerate any such director for his services
as they think fit Any appointment of a director to an executive office shall deterrmne 1f he
ceases 0 be a director but without prejudice to any claim for damages for breach of the
contract of service between the director and the Company

Subject to the provisions of the Act, and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office

(@) may be a party to, or otherwise mterested 1n, any transaction or arrangement with
the Company or in which the Company is otherwise interested,

) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested 1n, any body corporate promoted by
the Company or in which the Company 1s otherwise interested, and

©) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any nterest tn any such body corporate and no such
transaction or arrangement shall be hable to be avoided on the ground of any such
interest or benefi