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- PRELIMINARY

Other regulatlons not to. apply

-No regulatlons for management of a company set out in any schedule to any -

statute (including- The Companies Act. (Model Articles) Regulations 2008)

concerning companies or contained in any regulations or instrument made

pursuant to a statute shall apply to the Company, but the foIIowmg shall be the

,Artlcles of Association of the Company

Interpretatlon E

In these Artlcles unless the context othervwse reqmres the'fc)llowing

- expressions have the following meanings::

v

Expressmn Meanmg

“Act"

“alternate” or

“alternate Director”

“Annual Fixed
Dividend Rate”

“appoinfor"

“Articles”

“Auditors”

“bankruptcy”

“Board”

f‘BUsinese Day”

“Call”

“call notice”

“capitalised sums”

includes -

‘subject to Artlcle 23, the Companles Act 2006 and,

where the context requires, every other statute for the
time being in force concernmg companies and affectlng
the Company :

has the meanmg glven in Artlcle 40

‘means, for any Subsequent Fixed Rate: Period, the: rate

of interest (expressed as a percentage rate rounded
down to the nearest one hundred-thousandth of one

percent (with 0.000005% being rounded up)) equal to .

95% of the sum of the Governmenf of Canada Yield on
the applicable Fixed Rate CaIcuIatlon Date and
3.81045% : :

has the meaning given in Article 40

these Articles of Association as altered or varied from = A

time to time (and "Article" means one of these Articles)
the auditors for the time being of the Company or, |n the

- case ofjomt auditors, any one of them

individual insolvency proceedmgs in. a
jurisdiction other than England and Wales or N,orthern
Ireland which have an effect similar to that of bankruptcy

the board of Directors for the time being ef the C'ompany

~or the Directors present at a duly convened meetlng of- -

Directors at which a quorum is present -

- means any day other than a Saturday or Sdnday'on
~ which banks are generally open for business in London

has the meaning given'in Article 74.
has the meaning given in Article 74

. has the meaning given‘inArticle 100.1(b)

1
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“certificate” :

“Chairman”

“Chairman of the |

meeting”

“clear days”

. “Company"
“Company’s lien”

“Director”

“distribution -
recipient” -
- “document”

“electronic form”
“execution”

“Fixed Rate
Caiculation Date

n

“fully paid”

~ “Government of
Canada Yield”

means a paper certificate evrdencmg a person s tltle to
specrfled shares or other securities ~

the chairman (if any) of the Board or where the context -

‘requires, the chairman of a general meeting of the

Company

‘ has the meamng glven in Artlcle 47 3

(in relation to the périod of a 'notice)' that period,
" excluding the day when the notice is given-or deemed
- to be given and the day for Wthh it is given or on which

it is to take effect
the abov_e-named,icompany
has the meaning given in Article 72

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

. has the mleanmg given in Artiele 942

mcIudes unless otherwise specmed any ‘document

. sentor supplled in electronlc form

has the meaning given in section 1168 of the Act

.inc!udes any mode of execution (and "_executed" shall

be eon’strUed accordingly)

‘means, for any Subsequent Fixed Rate Period, the 30th

day prior to the flrst day of such Subsequent Fixed Rate
Period

" - inrelationto a share means that the nominal valte and

any premium to be paid to the Company in respect of -
that share have been pa|d to the Company

on any date shatl mean the yield to maturity on such-
date (assuming semi-annual compounding) of ‘a
Canadian dollar denominated non-callable Government -
of Canada.bond with a term to maturity of five (5) years

- as quoted as of 10:00 a.m. (Toronto time) on such date’

and which appears on -the Bloomberg Screen
GCAN5SYR Page on such date; provided that, if such
rate does not appear on the Bloomberg Screen

.GCAN5YR Page on such date, the Government of

Canada Yield will mean the arithmetic average: of the-

yields quoted to the Company (or an agent appointed

by the Company in its sole discretion) by two registered

. Canadian investment dealers selected by the Company

(or an agent appointed by the Company in. its sole
discretion) as being the annual yield to maturity on such

2
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' ““hard .copy”~ )

" “holder”

“Initial Preference
Dividend” '
“Initial Preference
Dividend Period™

~“Initial Preference
‘Dividend P‘ayment'.

_ Date”
“Instrument”
“Issue Price”

“Iien enforcement
notice”

“member”

“Office”

“ordinary
resolution”

“Ordinary -
Shareholder” -

“Ordinary Shares”

upai'du
“paid ijp”
“participate”

of the Act

date, compounded semi- annually, whrch a non- callable

Government of Canada bond would carry if issued, in

_A -‘Canadian dollars in Canada, at 100% of its principal _
‘amount on such date with a term to matunty of frve (5)
" years ~ :

hard copy form has the meaning grven in section 1168

<

in relation to shares means the perSon whose 'name is

‘entered in the register of members as the holder of the

shares, or, in the case of a share in respect of which a
share warrant has been issued (and not cancelled), the
person in, possession of that warrant o

-has the meaning given to it in Article °90.1(a)

‘ | means the period from and including 27 September 2019
~ to (but excludrng) 30 September 2024 »

means 31 December 2019

. means a document in hard copy form
 means'in respect of a Preference Share in the capital of

the Company the aggregate of the amount paid up (or
credited as paid up) in respect of the nominal value of
such share, together with any amount credited on |ssue

to the share-premium account -

has the meaning given in Article 73 .

a member of the Company (as defined in section 112 of
the Act)

the registered offrce for the trme being of the Company

has the meaning given in section 28.2 of the Act .

‘means a person entered 'in the register of members of -
‘the Company as the holder for the time being' of an.

Ordrnary Share ,
means the shares of £1 each in the capital of the

.Company, other than the Preference Shares, having the

rights and being subject to the restrictions set out in the
Articles, and "Ordlnary Share" shall be construed
accordingly : '

" means paid or credited as paid
~ paid up or credrted as paid up . :

in relation to a Directors meetlng, has the meanlng -

'given in Artrcle 15

 3'
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“partly paid”

“‘persons entitled”
“Preference Dividend”

- “Preference Dividend
Payment Date”

" “Preference

Shareholder”

“Preference Shares”

in relation to ‘a share means that part of that share’s

" nominal value or any premium at which it was rssued :

has not been paid to the Company

has the meaning given in Article 100. 1(b)'

has the meaning given to it in Article 90. 1(b)
means the Inlteal Preference Dividend Payment Date and

L thereafter the last day of each Quarter

means a person entered in the register of members of
the Company as the holder for the time being of a:
Preference Share. .

means the non-cumulative redeemable preference

shares of CAD 1 ($1) each in the capital of the Company, = -

o hayln'g the rights and being subject to the restrictions 'set -
- out in the Articles, and "Preference Share" shall be

“proxy notice”
“proxy notification
address” '
quahfymg person

construed accordlngly

has the meaning given in A'rtgvclel 55.

-has the me_aning given in Article 56.1

m’eans an individual who is a member of the Company, .
a person authorised under section 323 of the Act to-act

- as the representative of a corporation which is a member

“Quarter”

of the Company in relation to the relevant meeting or -
person appointed as proxy of a member of the Company
|n relation to the relevant meeting

" means each three month period ending on March 31,

. June 30, September 30 and December 31, respectlvely, '

,“Seal”'

© “Secretary”

“senior holder”
ushare“

“special resolution

“Subsequent Fixed
Rate Period™

“subsidiary”

in each year

any common seal of the Company or any- official seal
kept by the Company by virtue of the Act

' the secretary for the time being of the. Company or any

other person appomte_d to perform any of the duties of
the secretary of the Company including (subject to the

provisions: of the Act) a joint, temporary, aSS|stant or. -

deputy secretary ,
has the meaning glven in Artlcle 94. 2(b)

a share of the Company -

has the meaning given in sectlon 283 of the Act
means for the Initial Subsequent Fixed Rate Perlod, the

- period from and including 30 September 2024 (but

excluding) 30 September 2029, and for each succeeding

Subsequent Fixed Rate Period, the period from and
- including the day immediately. foIIowmg the end of the
“immediately preceding Subsequent Fixed Rate Period to .
. (but excluding) 30 September in the fifth year thereafter

has the meaning given in sectlon 1159 of the Act

4
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2.2

23

24

2.5

26
27

28.

- “transmittee” - means a person entitled to a share by reason of the

. death ‘or bankruptcy of a member or otherwuse by
operatron of law .

- “United Kingdom” . ~ Great Britain and Northern Ireland |
“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 electronrc form or otherwise.. ~

Unless the context otherwrse requrres

(a) words in the singular include the plural and vice versa;
(b) words |mport|ng the masculine gender include the feminine gender

(c) - a reference to a person includes a body corporate and an unlncorporated
body of persons and '
(d) areferenceto a spouse  shall mclude a reference toa civil partner.

A reference: to any statute or provision of a statute shall lnclude any orders
regulations or other subordinate legislation made under it and shall, unless
the context otherwise requires, include any statutory modlflcatron or re-
enactment of any statute or provision of a statute for the time being in force
This Artlcle 2.3 does not affect the mterpretatlon of Article 2.4.

: Save as aforesald, and unless the ‘context otherwr_se requrres,‘ words or
- expressions contained.in these Articles shall bear the same meaning as in the

Act asin 'forCe on the date when these Article's are. adopted

Where for any purpose an ordrnary resolution of the Company is required, a |
special resolution shall also be effective.

The headrngs are inserted for convenrence onIy and shall not affect the

4 constructron of these Articles.

The footnotes (and references thereto) do not form part of these Artrcles and .
are |ncluded only by way of information:

_The ejusdem gener/s prlncrple of constructlon shall not apply. Accordlngly,

general words shall not be given a restrictive meaning by reason of their being
preceded or followed by words indicating a particular class of acts, matters or
thlngs or by examples falllng W|th|n the general words. :

2.9 A member is “present” at a meeting if the member (belng an individual) atte'nds"

3.1

g (otherwnse than by his duly appointed proxy) or if the member (being a

corporation) attends by its duIy authorlsed representatlve or if the member'

'attends by -his duly appointed proxy.

v Limited Iiability

The ||ab|I|ty of the members is I|m|ted to the amount if any, unpard on the shares -
held by them. :

5
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5.2

6.1
6.2
6.3

7.1

7.2

81

: Reglstered oﬂ" ce

The Office shall be at such place in England and Wales as the Board shall from |
time to time appoint. :

POWERS AND DUTIES OF THE BOARD

Directors’ general authorrty

Subject to the Artlcles the Drrectors are responsrble for the management of the . -

Company’s business, for which purpose they may.exercise all the powers of the
Company

Decisions of the Directors must be taken-
(a) ata Board meeting; or
(b) in the form of a. Drrectors wrrtten resolutlon{n accordance with Artlcle 21.

. Members’ reserve power

The members may, by specral resolution, dlrect the Dlrectors to take or refram
from takrng specified action. :

No such special resolutron mvaIrdates anythrng which the Drrectors have done
before the passrng of the resolutlon ' :

No alteratron of these Articles mvalrdates anythrng WhICh the Dlrectors have

- done prior to the aIteratron

- Powers of Directors being less than minimum number

If the number of Directors for the time being in office is less than the quorum
required for Directors’ meetings, the remaining Director or Directors shall act -
only for the purposes of appointing an additional Director or Directors or of

. convening a general meeting of the Company for the purpose of maklng such.
- appointment(s) by the members ‘

If there are no Dlrector or Drrectors able or willing to act, the members may,
subject to the Articles, summon a general meeting for the purpose of appointing
Directors. Subject to the provisions of these Articles, any additional Director so
appointed shali hold office only until the dissolution of the annual general "
meeting of the Company next foIIowrng such appointment unless: he is re-
elected during such meetlng

Powers of executlve Drrectors

The Board may from time to time:

(a) delegate or entrust to and confer on any Drrector holding executrve office
(including the Chairman or a Deputy Chairman or a Chief Executive or a
Managing Director) such of its powers, authorities and discretions (with
power to sub-delegate), including, without prejudice to the generality. of the

6
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9.1

9.2

9.3

9.4

10

101

11

foregoing, all powers authorities and discretions the exercrse of which
involves or may involve the payment of remuneration to or conferring any
other benefit on all or any of the Directors, for such. time, on suchterms and
subject to such conditions as it thinks fit; and

~ (b) revoke, withdraw, alter or vary all or any of such poWers." "
Directors may delegate |

" Subject to the Articles, the Drrectors may delegate any of the powers whrch are
- conferred on them under the Artrcles- .

(a) to such person or committee;

‘ (b) by such means (rncludrng by power of attorney)
(c) to such an extent; '

(d) in relation to such matters or terntorles and
(e) on such terms and condltrons

. as they think fit.

If the Directors so specify, any. such delegation may authorise further

delegation of the Directors’ powers by any person to whom they are delegated.

Where a provision in the Articles refers to the exercise of a power, aUthority or
discretion by the Directors and that power, authority or discretion has been

* delegated by the Directors to a committee or members of a committee, the

provision shall be construed as permitting the exercise of the power authority -
or dlscretron by the commrttee or a member of a commrttee

The Drrectors may revoke any delegatron in whole or part, or alter |ts terms and

S condrtrons

Associate Directors'

The Board may appoint any person (not being a Drrector) to any office or

" employment having a desrgnatron or title including the word "Director" or attach
~ to any existing office or employment with the Company such desrgnatron or title

and may terminate any such appointment or the use of such designation or title.

- The inclusion-of the word "Director” in the desrgnatron or title of any such office
* or employment shall not imply that such person is, or is déemed to be, or is

empowered in any respect to act as, a Dlrector for any of the | purposes of the Act
or these Artrcles . : ‘

| Exercrse of votrng power

- The Board may exercise or cause to be exercrsed the votrng power conferred -

- ‘by the shares in any other company held or owned by the Compariy, or any:

power of apporntment to be exercised by the Company in such manner in all

~ respects as it thinks fit (including the exercise of the voting power or power of - '

appointment in favour of the appointment of any Director as a director or other
officer or employee of such or in favourof the payment of remuneration to the
drrectors offrcers or employees of such company) :

7
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12

12.1

Borrowing powers

The Board may:exercise all the powers of the Comp'any to borrow money and

to mortgage or charge all or any part of the undertaking, property and assets
(present or future) and uncalled capital of the Company and, subject to the
provisions of the Act', to issue debentures and other securities, whether outright
or as collateral securlty for any debt liability or. obllgation of the Company or of

- . any third party. -

13

13.1

14

: 1‘4'.41
14.2

- 14.3

144

14.5

14.6

A15

15.1

Lt

DECISION MAKING BY DIRECTORS

Board meetmgs

Subject to the provisions of these Articles' the Board may meet for the

despatch of busrness adjourn and othenNise regulate its proceedings as it

:, thinks fit.

Calling a Board meeting
Any'DirectOr may call a B‘oardmeeting.

The SeCreta-ry must call a Board meeting ifa Director so requests

A Board meeting is called by g|V|ng notlce of the meetlng to the Directors. -

Notice of any Board meeting must |nd|cate-

(a) its proposed date and tlme
(b) ‘where it is to take place; and

(c). if it is anﬂc:pated that Directors parﬂcupatmg in the meeting will not be in
- .the same place, how it is proposed. that they should communicate wrth
‘ each other during the meeting.

Notlce of a Board meeting must be given to each Director, but need not be in

writlng

'Notice of a Board meeting need not be given to Directors who waive their

entittement to notice of that meeting, by giving notice to that effect to the

‘Company at any time prior to or not more than 7 days after the date on which

the meeting is held. Where such notice is given after the meeting has been held,
that does not affect the validity of the meetlng, or of any business conducted.at

Participation in Board meetings
Subject to the Artlcles Dlrectors participate in a Board meetlng, or part of a
Board meeting, when- -

(@) the meeting has been called and takes place in- accordance W|th the
Articles; and :

Sections 738-754 of the Act. .
T8
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15.2

15.3

o is.

16

161

E (b) they can each communicate.to the others any mformation or. oplnrons they_

~have on any partrcular item of the business of the meetlng

In determinlng whether Drrectors are partIC|pat|ng in a Board meeting, it is
irrelevant where any Director is or how they communicate with each other.

If all the Directors participating in a meeting a.re not |n the same place; they may .
decide that the meeting is to be treated as. taking place wherever any of them

"Quorum for‘Board meetings

The quorum for Board meetings may be frxed from time to time by a demsron of

: : the Directors, and unIess otherwise fixed it is two.

16.2

171

17.2

17.3

17.4

175

18
18.1

18.2

19

19.1

Subject to Artlcle 7.1,ata Board meetrng unless a quorum is particrpatlng, no

‘ proposal is to be voted on, except a proposal to caII another meeting

Chalrlng Board meetmgs :

The Directors may appoint a Director to chair'their-ymeetings.

The person SO appointed for the time being is known as the Chairman.

"The Directors may appornt other Dlrectors as deputy or assistant charrmen to

ohalr Board meetrngs |n the Chairman’ s absence

The Drrectors may termlnate the apponntment of the Charrman deputy or .
aSS|stant chalrman at any time. » :

IfA nerther the Chalrman nor the deputy or assistant chairman. nor any Director.
appointed generally to chair Board meétings in the. Chairman’s absence is
participating in a Board meeting within ten minutes of the time-at which it was
to start the participating Directors must appoint one of themselves to chair it.

“

: Votmg at Board meetmgs general rules

: Subject to the Artlcles a decrsron is taken at a Board meetlng by a majonty of |

the votes of the participating Directors.

'Subject to the Artrcles each Director partrcrpatlng ina Board meetlng has one- . -
- vote. : -

Chairman’s casting VOte a't Board meetings

~Ifthe numbers of votes at a meeting of the Board for and against a proposal are
“equal, the Chairman or other Director (including the deputy or- assrstant‘
chalrman) chairing the meeting has a casting vote. ’

9
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19.2
20

-20.1

21
21.1

.22

22.1

222

23

23.1

232

Article 19.1 does not apply if, in accordance with the Articles, the Chairmah or
other Director (including the deputy or assistant chairman) is not to be counted.

" as participating in the decision-making process for.quorum or.voting purposes.

Alternates voting at Board meetings .

Subject to the Artlcles a ‘Director who is also an alternate Director has an‘ ’

- additional vote on behalf of each appointor who is-

(@)  not participating in a Board meetlng, and
(b) - wouId have been entitled to vote if he was partlcrpatlng |n |t

Resolution i m_ writing. .

. A resolution in writing éxecuted by all the Directors for the time being entitled to

receive notice of a Board meeting, who would have been entitied to vote on the

resolution at the meeting, and not being less than a quorum, or by all the =

members of a committee of the Board. for the timé being entitled to receive -

" notice of a committee meeting, who would have been entitled to vote on-the .
resolutions at the meeting, and not being less than a quorum, shall be as valid . -

and effective for all purposes as a resolution duly passed at a meeting of the'
Board (or committee, as the case may be). Such a resolution:” .

" (a) may consist of several documents in the same form each executed by one

~or more of the Directors or members of the relevant committee, |nclud|ng
by means of facsimile transmission; ‘ :

(b) need not be S|gned by an alternate Dlrector if it is srgned by the Director

who appornted him; and

. (o). if signed by an alternate Drrector need not also be S|gned by hIS appomtor |

Proceedings of committees

Committees to which the Directors.delegate any of their powers must follow

~procedures which are based as far as they are applicable on those prowsrons
* of the Articles which govern the taking of decisions by Directors.

The Directors may make rules of procedure for all or any commrttees,_which
prevail over rules derived from the Articles if they are not consistent with them.

Minutes of proce'edings '

The Board shall cause minutes to be made in books kept for the purpose of

“recording:

(a) all apporntments of offrcers and committees made by the Board and

(b) - all orders, resolutlons and proceedlngs at every meeting of the Company, -

of the Board and of any commuttee of the Board

: Any such minutes, if purporting to be signed by the Cha‘irm_an of the meeting at

" which the proceedings were held or by the Chairman of the next succeeding

meeting or the Secretary, shall be prima facie evidence of the matters stated in-
such minutes wrthout any further proof ‘ '

10~
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24
24 1

25

251

25.2

25.3

26

26.1

Valldlty of proceedmgs

All acts done by a meetmg of the Board, or of a committee of the Board, or by any
person acting as a Director, alternate Director or member of a committee shall,

notwithstanding that it is afterwards discovered that there was some defect in the

appointment of any person or persons acting as aforesaid, or that they or any of

‘them were or was disqualified from holding office or not entitled to vote, or had in .
. any way vacated their or his office, be as valid as if every such person had been
~ duly appornted was duly qualified and had continued to be a Drrector alternate

Director or member ofa commlttee and was entitled to vote. .
" DIRECTORS' INTERESTS

Directors' interests other than in r'elation' to transactions or
arrangements W|th the Company - authorlsatlon under section 175 of
the Act

The Board may authorise any matter proposed to it in accordance with these

Articles which would, if not so authorised, involve a breach by a Director of his
duty to-avoid conflicts of interest under section 175 of the Act, including, without -
limitation, any matter which relates to a situation in which a Director has, or can
have, an interest which conflicts, or possibly may conflict; with the interest of:
the Company (including the ‘exploitation of any property, information or
opportunity, whether or not the Company could take advantage of .it, but
excluding any situation which cannot reasonably be regarded as likely to give .

- rise to a conflict of interest). The provisions of this Article do not apply to a -

conflict of interest arising in relation to a. transaction or arrangement with the
Company. ‘

Any authorisation under Article 25.1 above will be effective only if: -

(a): any réqunrément as to quorum at the meetlng at which the matter is -
considered is met without counting the Dlrector in questlon or any other
interested Director; and

(b) the matter was agreed to without such Directors VOting or would have been
: agreed to if such Directors votes had not been counted.

The Board may (whether at the time of the giving of the authorisation or
subsequently) make any such authorisation subject to any limits or conditions
it expressly imposes but such authorisation is otherwise given to the fullest
extent permitted. The Board may vary or terminate any such authorisation at

- any tlme

Confidential information and attendance at Board meetings -

A Director fshall be under no duty to the Company with respect to any

mformatron which he obtains or has-obtained otherwise than as a Director of

" the Company and in respect of which he has a duty of confidentiality to another
-person. In particular, the Director shall not be in breach of the general duties

he owes to the Company under sections 171-177 of the Act because he fails:
(a) to disclose any such information to the Board or to any Director or other
officer or employee of, or consultant to, the Company; and/or - '
11
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262

26.3

26.4

27

271

27.2

(b) touseor apply any such mformat;on in performmg his dutles asa Dlrector
of the Company. .

To the extent that the relationship between a Director and a person to whorn he o

owes a duty of confidentiality gives rise to a conflict of interest or possible
conflict of interest, Article 26.1 applies only if the existence of that relationship
has:been authorised by the Board pursuant to Article 25 or authorised by the
members “(subject, in any such case, to any terms upon. which such

“authorisation was glven) o , .

Where the existence of a Dlrectors relatlonshlp wrth another person has been’
authorised by the Board pursuant to Article 25 or authorised by the members - -
(and subject to any limits or conditions imposed) and his relationship with that -
person gives rise to a conflict of interest or possible conflict of interest, the
Director shall not be in breach of the general duties he owes to the Company
under sections 171-177 of the-Act because he:

. (a) . absents himself from meetings of the Board at which any matter relating to

the conflict .of interest or possible conflict of interest will or may be
discussed or from the discussion of any such matter at a meetlng or
otherwise; and/or «

(b) makes arrangements not to recelve documents and mformatron relatlng to
any matter which gives rise to the conflict of interest or possible conflict of
interest sent or supplied by the Company and/or makes arrangements for N
such documents and information to be received and read by a professwnal
adwser on his behalf, »

for so long as he reasonably belleves such confllct of interest (or possrble '
conflict of interest) subsists. :

The provisions of Artlcles 26.1 to 26.3 are W|thout prejudlce to any eqwtable
principle or rule of law which may excuse the Director from:

(a) disclosing rnformatlon in cwcumstances where dlsclosure would othervvlse '
be required under these Articles; and/or

(b) attending meetings or dlscusswns or recelvmg documents and mformatlon '
as referred to in Article 26.3, in circumstances where such attendance or

receiving such documents and mformatlon would otherwise be required

under these Articles.

'Declaratlon of interests in proposed or emstmg transactions or

arrangements with the Company

A Director who is in any way, directly or indirectly; interested in a proposed'

. transaction or arrangement with the Company shall declare the nature and °
-extent of his interest to the other. Directors before the Company enters into the.
~ transaction or arrangement

A Dlrector who is'in any way, directly or |nd|rectly, mterested in a transaction or
arrangement that has been entered into by the Company shall declare the
nature and extent of his interest to the other Directors as soon as is reasonably
practicable, unless the. lnterest has already been declared under Artucle 271
above

12
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27.3

Any declaration required by Article 27.1 may (but need not) be made - at a

“meeting of the Directors or by notice in writing in accordance with section 184

of the Act or by general notice in accordance with section 185 of the Act. Any
declaration required by Article 27.2 must be made at a meeting of the Directors

. -or by notice in writing in accordance with section 184 of the Act or by general
,notrce in accordance with section 185 of the Act. :

27.4

- 27.5

. 28

- 281

- 282

Ifa declaratlo_n of mterest, or deemed declaration of interest, made under
Article 27.1 or 27.2 above proves to be, or becomes, inaccurate or incomplete,

- a further declaration must be made under Article 27.1 or 27.2, as approprlate

A Dlrector need not declare an mterest under this Article 27:

' '(_a) [if it cannot reasonably be regarded as likely. to give rise to a confllct of

mterest
(.b) if, or to the extent that the other Directors are aIready aware of it (and for

this purpose the other Directors are treated as aware of anything of which
they ought reasonably to be aware); :

(c) if, orto the extent that, it concerns terms of his service contract that have

been or are to be considered by a meeting of the Directors or by a
committee of the Dlrectors appomted for the purpose under these Articles;
or ‘

(d) if the Director is not aware of his mterest or is not aware of the transactlon :
‘ -or arrangement in questlon (and for this purpose a Director is treated as
being aware of matters of which he ought reasonably to be aware).

- Ability to enter into transactlons and arrangements W|th the Company
; notwrthstandmg mterest and remuneratlon and beneflts

Subject to the provisions of the Act? and provrded that Artlcle 27 IS complled |
with, a Director, notwithstanding his office: : :

, (a) may enter into or otherwise be interested in any contract, arrangement,

transaction or proposal with the Company or in which the Company is -
otherwise interested, either in regard to his tenure of any.office or: place of
profit or as vendor, purchaser or otherwise;

‘(b) may hold any other office or'place of profit under the Company (except that

- of Auditor or auditor of a subsrdlary of the Company) in conjunction with .
the office of Director and may act by himself or through his firm in a

A professronal capacity for the Company, and in any such case on such

- terms as to remuneration and otherwise as thé Board may arrange, either
in addition te or in lieu of any remuneration provided for by any other -
Article; or :

(c) | may be a Director or other off"cer of or employed or engaged by, ora party

- to any transaction or arrangement, with or otherwise mterested in, any
body corporate promoted by the Company or in which the Company is '
~ otherwise interested or as regards which the Company has any powers of
apporntment

A Director shall not by reason of his oft" ice, be accountable to the Company for
any }remuneratlon_or other heneflt which he derives from any office or

Sections 175-177 and 182-187 of the Act.
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-28.3

: employment or engagement or from any transactlon or. arrangement or from
- any interest in any body corporate: : : :

‘(a) the acceptance entry into or existence of whrch has been authorlsed by

the Directors pursuant to Article 25 or authorised by the members (subject,
in any such case, to any terms upon WhICh such authorisation was given);.
or

(b) which he is permltted to hold or enter into pursuant to Artlcle 281 or’
otherwrse pursuant to the Artrcles .

nor shall the Teceipt of any such remuneration or other benefrt constitute a-
breach of his duty under section 176 of the Act. No transaction or arrangement

" authorised or permitted pursuant to Article 25 or 28.1 or othérwise pursuant to

29

29.1

1292

29.3

30
30.1

the Articles shall be liable torbe avorded on the ground of any such interest or

_ benefrt

General voting and quorum r'equirements '

'Wlthout prejudlce to the: obllgatron of a Dlrector to dlsclose his interest in

accordance with Article 27, a Director may vote at any meeting of the Board or -
of a committee of the Board on any resolution concerning a matter in relation to
which he has, directly or indirectly, an interest or. duty, subject always to Article
25 and the terms on which such authorisation is given. Subject to the foregoing,’

- the relevant Director shail be counted in the quorum present at a meeting when

any such resolution is under. consrderatron and if he votes his vote shall be
counted

Subject to Article 29.3, if a questlon arises at a meetlng of the. Board or of a
committee of the Board as to the right of any Director to participate in the -

‘meeting (or part of the meeting) for voting or quorum purposes, the question
-may, before the conclusion of the meeting, be referred to the Chairman whose
ruling in rélation to any Director other than the Chairman is to be final and

conclusive.

If any question as to the ‘right to partrcrpate in the meetlng (or part -of the
meeting) should arise in respect of the Chairman, the question is to be decided
by a decision of the Directors at that meeting, for which purpose the Chairman
is not to be counted as participating in the meeting (or part of the meetlng) for
votrng Or quUOTUM. pUrposes. 4 .

Miscellaneous

The Company may by ordrnary resolutron suspend or-relax the provrsmns of

_Articles 25 to 29 to any extent. Subject to the Act, the Company may by ordinary

resolution ratrfy any transaction or arrangement not properly authorised by

) reason of a contraventlon of Artrcles 25 to 29. -

302

For the purposes of Artrcles 25 to 29 in relatron to an alternate Director, the
interest of his. appointor is treated as the interest of the alternate Director in.
addition to any interest which the alternate Director otherwise has. Articles 25
to 29 apply to an alternate Drrector as |f he were a Drrector otherwrse appornted

14
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31

31.1

32

32.1
33
33.1

34

341

342

‘ Defi nitions

'For the purposes of Articles 25 to 30:
. (a) -aconflict of interest mcludes a confhct of mterest and duty and a conflict of

duties; and

(b) an interest means a direct or an indirect interest, and for these purposes
- an interest of a person who is for the purposes of the Act® connected with
‘a Director shall be treated as an interest of the. Drrector and ‘interested”
shall be construed accordlngly '

A Dlrectors dlscretlon to make further rules

Subject to the Artlcles the Directors may make any rule whrch they thlnk fit
about how they take decisions, and about how such rules are to be recorded or
communrcated to Directors. -

APPOINTMENT RETIREMENT AND REMOVAL OF DIRECTORS

Number of Dlrectors |

'Unless and until otherwise determined by the Company by ordinary resolutlon

the number of Directors:(other than any alternate Dlrectors) shaII be not less -
than two

Methods of .appointing Directo‘rs

Any person who is willing to act as a Director, and is permltted by law to do so,
may-be appointed to be a Dlrector— » -

| (a) by ordinary: resolutlon or .

(b) by a decision of the Dlrectors or -

(c) bya notlce of apporntment gnven in accordance wrth Artlcle 34, 2

The holder or holders of more than 50 per cent of the Ordlnary Shares for the

. time being in issue may appomt a person to be a Director and/or remove a

- Director from office, but only. if the appointment does not cause the number of

34.3

Directors to exceed a number fixed by or in accordance with the Articles as’
the maximum number of Directors. The appointment or removal is effected by
notice in writing to the Company signed by or on behalf of the holder or

~ holders. The notice may consist of several documents in’similar form each
'signed by or on behalf of one or more holders. The appointment or removal
takes effect immediately on deposit of the notice in accordance with the

~ Articles oron such later date (if any) specified in the notice.

In any case where as a result of death, the Company has no members and no
Directors, the personal representatives of the last member to have died have

" the right, by notice in writing, to appoint a person to be-a Director.

Sections 252-256 of the Act.
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344

For the: purposes of Article 34.3, ‘where 2 or more members die in
circumstances rendering it uncertain who was thé last to die, a younger member

s deemed to have survrved an older member

35

- 35.1

36

36.1"

36.2°

36.3

36.4

37

371

38 -

38:1.

Appomtment of executlve Drrectors

Subject to the provis'ions‘of the Act?, the Board may from time to time appoint
one or more of its body to hold any employment or executive office. for such

- term and subject to such other conditions as the Board thinks fit. Thé -Board

may revoke or terminate-any, such appointment without prejudice to any claim

for damages for breach of contract between the Director and the Company

Dlrectors remuneratron

Directors may’ undertake any services for the Company that the Dlrectors

decide.

Directors are entitled to such remunera_tion as the Directors determine-

« (a).l for their services to the Company as Directors; and |
_(b) for any other service which they undertake for the Company. -

Subject to the Articte's a Director’s remuneration may-

(a) take any form and A
(b) include. any arrangements in° connection wrth the payment of a pension,
allowance or gratuity, or any death, sickness or dlsablllty benefits, to or in
- respect of that Director.

Unless the Directors decrde otherwise, Directors’ remuneratron accrues from
day to day. _

Directors’ expenses

The Company may pay any reasonable eXpenses which the Directors (including .
alternate Directors and the Secretary) properly |ncur in connectlon with thelr

. attendance at-
(a) meetings of Directors or commrttees of. Dlrectors

(b) general meetings; or -

(c) separate meetings of the holders of any class of shares or of debentures

- . of the-Company, or otherwise in connection with the exercise of their
powers and the dlscharge of thelr responsrbllltres in relation to the
-Company.

Termination of Director’s appointment

A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provrsron of the Act or

is prohibited from berng a Director by law;

Sections 188 and 227-230.
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39

39.1

40

40.1

402

40.3

()
©

(@)

(e)

g

(gy

a bankruptcy order is made against‘ that person;.

a composmon is made with that person s creditors generally in satisfaction
of that person’s debts;

a registered medical practltioner gives a written opinion to the Company-

- stating that that person_has become physically or mentally incapable of

acting as a Dlrector and may remain so for more than three months

by reason of that person’s mental health; a couirt makes an order which
wholly or partly prevents that person from personally ‘exercising anyi

- powers or rights which that person would otherwise have;

notlflcation is received by the Company from the Director that the Director '

is resigning from office as Director, ‘and such resignation has taken effect.

in accordance W|th its terms;

that person has, for more than 6 consecutive months, been abs'ent 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 instead of him, and the Directors resolve that -

~ he should cease to be’ a Director or

h)

that person is removed from offlce, by notice given under Article 34:2.

Removal by .ordinary resolution

In addition to any power of removal conferred by the Articles,_the Company-may

by ordinary resolution remove any Director in accordance with the Act®, but -
- without prejudice to any claim for damages which he may have for breach of

any contract of servrce between h|m and the Company

ALTERNATE DIRECTORS

) Appointment and removal of alternates '

Any Director (the “appointor’i) may appoint as an alternate any other Di'rector,

(a)
(b)

-or any other person approved by resolution of the Directors, to- |

exercise that Director’s powers; and
carry out that Director s responsrbilitles

in relation to the taking of deC|S|ons by the Dlrectors in the absence of the
alternate’s appointor (such person to be known as an alternate Director)."

Any appointment or removal of an alternate must be effected by notice in writing |
to the.Company signed by the appointor, or in.any other manner approved by
the Directors. : :

(a)

,A The notlce must-

identify the proposed alternate and

Sections 168-169 of the Act.
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404

M

411

41.2

41.3 .

w414

42

42.1

(b) in the case of a notice of appomtment contarn a statement signed by the .
proposed alternate that the proposed aIternate is wrllmg to act as the
alternate of the Director glvrng the notice. .

_Any person appounted as an alternate Drrector under this Article 40 may act as
* . an alternate Director for more than one Dlrector

| nghts and responsnbllrtles of alternate Drrectors

An alternate Director has the same rrghts in relation to any Directors’ meetlng

_or Directors’ written resolution, as the alternate s appointor. -

'Except as the Articles specrfy otherwise; alternate Drrectors-

{(a) are deemed. for all purposes to be Dlrectors

' (b) are liable for their own acts and omissions;
(c) are subject to the same restrictions as their appointors; and
.(d) are not deemed to be'agents of or for their appointors.

Subject to the Articles, a person who is an alternate Dlrector but not a
Director-

(a) -may. be counted as partrcrpatrng for the purposes of determining whether
. a quorum is part|c1pat|ng (but only if that persons apporntor is not
participating); and

~(b) . may sign-a ‘written resolutlon (but onIy if it is not signed or to be S|gned by

that person’s appointor .in cwcumstances where he would have been
entitled to do so).

No alternate may be counted as more than one Director for such purposes.

An alternate Director is not -entitled‘to receive any ‘remuneration from the
- Company for serving as an alternate Director except such part of the alternate’s
. appointor's remuneration as the apporntor may direct by notlce in wntrng made
‘to the Company. N

Termination of alternate Directorship -

An alternate Drrectors apporntment as an alternate termrnates-

.(a) when the alternate s apporntor revokes the apporntment by notrce to the

Company in writing specifying when it is to terminate;

(b) on the occurrence' in relation to the alternate of any event Wthh if |t

occurred in relation to the alternate’s appointor, would result in the
termination of the appointor’'s appointment as a Director; '

(¢c) ‘on the death of the alternate’s appointor; or .

"(d) when the alternate’s appointor’'s appointment as a Director termlnates

.except that an alternate’s appointment as an alternate does not terminate
when the appomtor retires at a general meeting and is then reappornted as
a Drrector at the same general meeting. :

18
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" 43

431

441

44.2

-44:3

- 44.4

45

451

46

46.1

‘GENERAL MEETINGS .

' Convemng of general meetmgs '

The Board may convene a general meetrng whenever it thrnks fit. A general,
meeting shall also be convened on such requisition, or in default may be
convened by such reqursrtronrsts as provided by the Act®. At any meeting

“convened on such requisition or by such requisitionists no_business shall be
. transacted except that stated by the reqwsrtlon or proposed by the Board

'Notlce_of general meetlngs

“All generallmeetings (other than an adjourned meeting) shall be convened by -
_not less than 14 clear days' notice in wrrtrng or such longer period as may be

requrred by law fromtime to time.

'Subject to the provisions of the Act’, and notwrthstandlng that it is convened by

shorter notice than that specified in this Article 44, a general meeting shall be

.deemed to have been duly convened if it is so agreed by a majority in'number

of the members having a right to attend and vote at the meeting, being a -
majority together holding not less than 90 per cent. in nomlnal value of the
shares giving that rrght

The notice shall be given to the members (other than any who; under the
provisions of these Articles or of any restrictions imposed on any shares, are

" not entitled to receive notice from the Company), to the Directors and to the
" Auditors and to any other person who may be entltled to recelve it.

The notice shall specify the time, date and place of the meetrng and the general
nature of the business to be dealt with at the meeting. If the meeting is convened

to consider a special resolution, the text of the resolution and the intention to
. propose the resolution as a special resolution shall also be specrfled The notice -

of meeting shall also specify, with reasonable prominence, the members' rrghts

~ to appoint one or more proxies under section 324 of the Act. .

. Omlssmn to send notice

The accidental omission to give or send notice of a general meeting or, ‘in cases.
where it is intended that it be given or sent out with the notice, any other
document relating to the meeting (including an-appointment of proxy) to, or the

non-receipt of either by, any person entitled to receive the same: shall not ‘

mvalrdate the proceedrngs at that meetrng
PROCEEDINGS AT GENERAL MEETINGS

Quorum

No busrness other than the appointment of the Chalrman of the meeting is to
be transacted at a general meetrng if the persons attending it do not constrtute
a quorum ' A , ‘

Sections 303-305 of the Act. -
Sections 307 and 337 of the Act.
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46.2

46.3.

47

471

47.2

473

48 .

4814

If the Company has only one member entitled to attend and vote at the meeting,
one qualifying person present at the meeting and entitled to vote is a quorum.
Subject to the Act and Article 46.3, in all other cases two qualrfyrng persons

present at the meeting and entrtled to vote are: a quorum. '

Where the Company has more than one member entrtled to attend and vote

‘at a meeting, one qualrfyrng person present at the meeting and entrtled to

vote as:

(a) the duly authorrsed representatrve of two or more corporatrons each of

~ which is a member -entitled to attend and vote. upon the business to be
‘transacted at the meeting; or-

~ (b) -aproxy-duly appointed by two or more members entitled to attend and vote

upon the business to be transacted at the meetrng,

-

isa q'uorum.

' Charrrng general meetrngs

If the Drrectors have appointed a Chalrman the Charrman shall chair general
meetings if present and willing to do so. :

If the Drrectors have not appomted a Charrman or-if the Chairman is unwiIIing
to chair the meeting -or is not present wrthrn ten minutes of the time at which a

. meetrng was due to start-
(a) the Directors present; or’

(b) (if no Directors-are present), the meetrng

 must appoint a Director or member to chair the meeting, and the apporntment

of the Chairman of the meeting must be: the first business of the meeting.

The person charnng a meetrng in accordance wrth thrs Artrcle is referred to as :
“the Chairman of the meeting”. : :

' Attendance and speaklng by Directors and non-members .

A Drrector shaII notwrthstandrng that he is not a member be entrtled to attend

and speak at any general meeting and at any separate meeting of the holders

. of any class of shares of the Company. The Chairman of the meeting may invite

any person to attend and speak at a general meeting where he consrders thrs o

' . will assist in the delrberatrons of the meetrng

49

491

492 .

. is present if-

vAdjournment

If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a

- meeting a quorum ceases to be present the Charrman of the meeting must

adjourn it.

The Chairman ofthe meeting may adjourn ageneral meetrng at which a quorum
20
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493

49.4

' 49.5

(a) the meetrng consentsto an adjournment or

" (b) it appears. to the Chairman of the, meetrng that an adjournment is

necessary to protect the safety of any person attendlng the meeting or
ensure that the business of the'meeting is conducted in an orderly manner.

The Chairman. of the meetlng must adjourn a general meetrng if dlrected to do
so by the meeting. : .

When adjourning a general meeting, the Chairman of the meeting must-

(a) either specify 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 Directors, and

| (b) have regard to any directions as to the time and place of any adjournment

- which have been glven by the meetrng

If the continuation of an 'adjou'rned meeti}ng is 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 of the adjourned meetrng and the day on whrch the -~

496

- 50
- 501

51

511

512

. notice is given)- . ‘
© (a) to the same persons to ‘whom notlce of the Company s general meetlngs .

is required to be given; and

. (b) contarnlng the same lnformatlon whlch such notlce is requrred to contaln

No busmess may. be transacted. at an adjourned general meeting which could‘
not properly have been transacted atthe ‘meeting if the adjournment had not
taken pIace :

| ‘ Orderly conduct

" The Chairman shall take such actlon or give such directions as he thinks fit to' A
promote the orderly conduct of the meeting.  The Chairman’s decision on . -

matters of procedure -or arising incidentally from the business of the meeting
shall be final, as shall h|s determlnatlon as to whether any matter is of such a
nature. -

_ VOTING

B Method. of voting

“Atany general meeting a resolution put to avote of the meetingj shall be decided

on a show of hands unless (before or on the declaratlon of the result of the
show of hands) a poII is duly demanded '

Subject to any rights or restrrctrons attached to any shares, whether or not such

‘rights or restrictions are set out in the Articles, on a vote on a resolution:

(@) ona show of hands ata meetlng ‘
() - every member present (but not being: present by proxy) and entrtled
to vote on the resolution has one vote; and .

| (ii) : every proxy present who has been duly appornted by a member -
entitled to vote on the resolution has one vote, except where;
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51.3

.'51.4
52

52.1

53

53.1

(A) that proxy has been duly appornted by more than one member
entitled to vote on the resolution; and

(B) the: proxy has been rnstructed

(1 by-one or more of those members to vote for the resolutlon
and by one or more of those members to vote against the .
" resolution; or - : : '

(1) by one or more of those members to vote in the same way
.. .on the resolution (whether for or against) and one or more
-~ » . ofthose members has given the proxy discretion astohow
to vote : ‘

in which case the proxy has one vote for and one vote agalnst the
resolutron and :

(b) ona poII taken ata meetrng every member present and entitled to vote on’
the resolution has one vote in respect of each share held by the relevant
member or members -

In the case of jomt holders of a share only the vote of the senior holder who

votes (and any proxy or corporate representatlve duly authonsed by him or it)
may be counted by the Company :

The Company is not obliged to venfy that a proxy or corporate representatlve
of a member which is a corporation-has acted in accordance with the terms of

- his appointment and any failure to so act shall not affect the valldlty of any

proceedings at a meeting of the Company.

Chairman's declaration conclusiVe on show of hands

“Unless a poliis duly demanded and the demand is not withdrawn, a declaration
by the Chairman of the meeting that a resolution has on a show of hands been

carried, or carried unanimously or by a particular majority, or lost, or not carried
by a partrcular majority, and an entry to that effect in the book containing the

. minutes of proceedings of the Company, shall be conclusive evidence thereof, - '

without proof of the number or proportlon of the votes recorded rn favour of or ‘ '

, agalnst such resqutlon

Errors and drsputes

No objection may be raised to the quallflcatron of any person votrng at a
general- meeting except at the meeting or adjourned meeting at which the vote -

. objected to is tendered, and every vote' not disallovved at the meeting is valid.

53.2
- 54

54.1

Any such objectron must be referred to the Charrman of the meetrng whose-'

decrsron is final.

Demanding a poII

A pollona resolution may be demanded-

(@) in advance of the general meetrng where it IS to be put to the'vote; or
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54.2

' (b) ata general meeting, either before a show of hands on that resolution « or

immediately after the result of a- show of hands on that resolution is
declared : : »

Subject to the provnswns of the Act®, a poll may be demanded by- :
(a) -the Chairman of the meetlng, :

-~ (b) the Directors:

- 543

(c) two or more persons having the right to vote on the resolution; or

. (d) aperson or persons representing not less than one tenth of the total votlng

rights of all the members havrng the right to vote on the resolution.

A-demand for a poII may be withdrawn if-

(a) the poll has not yet been taken; and~
(b) the Chairman of the meetmg consents to the wrthdrawal

A demand SO W|thdrawn shall not |nva||date the result of a show of hands

*declared before the demand was made.

54.4

55 .

- 55.1

55.2

Polls must be taken |mmed|ately and in such manner as the Chalrman of the
meeting directs.

Appointment of proxy'_ and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of his
rights to attend and to speak and to vote (both on a show of hands and on a
poll) on a resolution or amendment of a resolution, or on other business arising,

at a meeting or meetings of the Company. A member may appoint more than

one proxy in relation to a meeting, provided that each proxy is appointed to
exercise the rlghts attached toa dlf'ferent share or shares held by the member

Proxres may only validly be appomted by a notice in wrltlng @“ proxy notlce )

which-

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

(b) identifies the person appointed to be that member’s proxy and the general
- meeting m relation to which that person is appointed; o

(c) is S|gned by or on behalf of the member appointing the -proxy,.or ‘is
. authenticated in such manner as the Directors may determine; and

| .(d) is delivered-to the Company in accordance with the Articles and any

55.3

55.4

instructions contalned in the not|ce of the genera| meetlng to which they -
relate

The Company may require proxy notices to be delivered in a partlcu!ar form,
and may speC|fy different forms for dlfferent purposes.

Proxy notnces may specnfy how the proxy appointed under them is to vote (or .

that the proxy is to abstain from voting) on one or more resolutions.

Section 321 of the Act.
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555

" 56

' 56.1
56.2

| 56.3
56.4-

56.5.

566

56.7

' 56.8-

Unless a proxy notrce rndrcates othen/vrse it must be treated as- .

(a) allowing the. person appornted under jt as a. proxy discretion as to how to
_vote on any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person-as a proxy.in relation to any adjournment of the |

_-general meeting to which it relates as well as the meeting-itself.

, Dellvery of proxy notlce's and termination of authorlty

'Any notice of a general meeting must specify the address or addresses ("proxy |

notification address") at which the Company or its agents will receive proxy

" notices relating to that meetlng or any adjournment of it, delrvered in hard copy

or eIectronlc form.

A person who is entitled to attend,ispeak or vote (either on a show of hands or

-on-a poll) ata general meeting remains so entitled in respect of that meeting or -

any adjournment of it, even though a valid proxy notice has been delrvered to
the Company by or on behalf of that person :

Subject to Artlcles 56. 4 and 56. 5 a proxy notice must be dellvered to a proxy -
notification address at any time before the start of the general meetlng or

| ~adjourned meetlng to which it relates

In the case of a poll taken more than 48 hours after it is demanded the notice

- .must be delivered to a proxy notification address at any time before the tlme ‘
'-appornted for the taking of the poII

In the case of a poll not- taken ~during the meetlng but taken not more than 48'
hours after it was demanded the proxy notice must be delivered-

(@) toa proxy notification address at any time before the time appornted for -
the taking of the poII to which |t relates; or

"(b) at the meetrng at which the ‘poll was demanded to the Charrman of the

meetrng ‘Secretary or any Director.

A proxy notice whlch is -not dellvered in accordance wrth thrs Artlcle 56 shall be
invalid. T

The Directors may reqUire the prodUCtion of any evidence which they consider
necessary to determine the validity of any proxy notice.

‘The termrnation'of the authdrity of a person' to act-as pro>ty does not affect

whether he counts in deciding whether there is a quorum’ at a meeting, the

validity of anything he does as Chairman of a meeting, the validity of a poll -
"demanded by him at a meeting, or the validity of a vote given by that person -
-unless notice of the termination is given in writing by or on behalf of the member

by whom or on whose behalf the proxy notice was given and is recelved by the.

~‘Company at the proxy notification. address- ‘

- (a) at any time before the start of. the general meetmg or adjourned meetlng »

to whrch it relates;
24
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57

57.1

(b) (in the case of a poll not taken during the meeting but taken not more than
48 hours after it was demanded) at @ny time before the start of the general
meeting or adjourned meeting to which it relates or at the meetlng at which

. the poH was demanded or

(c) (inthe case of a poII taken more than 48 hours after itis demanded) at any
time before the time appomted for taklng the’ poII .

More than one proxy may be appomted

A member may appoint more than one proxy in relation to a meeting, provided
that each proxy is appointed to exercise the rights attached to different shares

_held by the member. When two or more valid but differing appointments of proxy

are -delivered or received in respect of the same share for use at the same
meeting and in respect of the same matter, the one which is last validly
delivered or received (regardless of its date or of the date of its execution or
submission) shall be treated as replacing and revoking the other or others as -
regards that share. If the Company.is unable to determine which appointment

- was last validly delivered or recelved none of them shall be treated as valid in

58

58.1

59

59.1

‘respect of that share.

Corporate representative '4

A cOrporation (whether or not a company within the meaning of the 'Act) which
is a member may, by resolution of its directors or other governing body,
authorise such person or persons as it thinks fit to act as its representative (or,

~ as the case may be, representatives) at any meeting of the Company or at any
separate meeting of the holders ‘of any class of shares. Any. person' so

authorised shall ‘be entitled to exercise the same powers on behalf of the

- COrporatlon (in respect of that-part of the corporation's holdings to which the

authority relates) as the corporation could exercise if it were an individual

member. The corporation shall for the purposes of these Articles be deemed to
be present in person at any such meeting if a person so authorised is present
at it; and all references to attendance and voting in person shall be construed
accordingly.. A Director, the Secretary or some person authorised for the

.purpose by the Secretary may require the representative to produce a certified -

copy of the resolution so authorising him or such other evidence of his authority .
reasonably satisfactory to such Director, Secretary or other person before
permlttrng him to exercise his powers

.Amendments to resolutions

“An ordinary resolutlon to be proposed at a general meetlng may be amended -

by ordinary resolutron if-

(a) notice of the proposed -amendment is glven to the Company in wntlng by a
person entitled to vote at the general meeting at which it is to be proposed
not less than 48 hours before the meeting is to take place (or such later
time as the Chairman of the meeting may determine); and

| (b) the proposed amendment does not, -in the-reasonable opinion of the

Chairman of the meeting, materially alter the scope of the resolution.
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. 59.2-

A special resolution to be proposed at a general meeting may be amended by .

- ordrnary resolution, if-

59.3

' 50.4

60-

60.1

61

IGRE

62

© 62.1

63

63.1

64

64.1

(a). the Chairman of the meetrng proposes the amendment at the general
meeting at which the resolution is to be proposed; and ‘

(b) the amendment does not go beyond what is necessary to correct a

,grammatrcal or other non-substantive error in the resolutlon

If the Chairman of the meetrng, acting in good faith, wrongly decrdes that an
- amendment to a resolution is out of order, the Chalrmans error does not

mvalrdate the vote on that resolution.

The Chairman of the meetrng ‘can agree to the‘withdrawal of any proposed -

_amendment before it is voted on at the meetrng

‘No votmg of shares on wh|ch money owed to Company

No votrng rights atta_ched to a s,hare may be‘ exercised at any general -
meeting, at any adjournment of it, or on any poll called at or in relation to it,
unless all amounts payable to the Company in respect of that share have

- been paid.

Casting vote -

In the case of an equallty of votes whether on.a show of hands orona poII the
Chairman of the meeting at which the show of. hands takes place or at which

‘the poll is demanded shall not be entitled to-a second or casting vote.

SHARE CAPITAL
Allotment

Subject to the provisions of the Act9, the Board may allot (with‘o_r without

- conferring rights of renunciation), grant options over, offer or otherwise deal
- with or dispose of shares or grant rights to subscribe for or convert any security

into shares of the Company, to such persons (|nclud|ng the Dlrectors
themselves) :

Pre-emptuon rlghts dlsapplred

Sectlons 561 and 562 of the Act shall not apply to. the allotment by the Company
of any equrty security. ‘

Power to issue dlfferent classes of share

Subiject to the provisions of the Act'0 and to any special rlghts for the time belng '
attached to any .existing shares, any share may-be issued which is, or at the

~ option of the Company or of the holder of such share is liable, to be redeemed
. onsuchterms and conditions and in such manner as these Articles may provrde.

or the Board may determrne .

Sections 549-551 of the Act.
Sections 684-689 of the Act.
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64.2

Suvbject to the provisions of the Act'! and these Articles and to any special rights
for the time being attached to any existing shares, any shares may be allotted

* or issued with or have attached to them such preferred, deferred or other

- special rights or restrictions, whether in regard to dividend, voting, transfer,

. 64.3

- 65
- 65.1
65.2

66

66.1

66.2

67 -

67.1 -

return of capital.or otherwise, as the Company may from time to time by ordinary.
resolution determine or, if no such resolution has been passed or so far as the
resolution does not make specific provision, as the Board may determine.

- If rights and 'restrictions attaching to shares are determined by ordinary'

resolution or by the Directors pursuant to this Article 64, those rights and

restrictions shall apply in place of any rights or restrictions that would otherwise

apply by virtue of the Act in the absence of any provisions in the Artrcles as if
those rights and restrlctlons were set out in the Artlcles :

Varlatlon of class rlghts o

Subject to any special rights for the trme being attached to any eX|strng shares, .
the rights attached to any class of share may be varled or abrogated in
accordance with the provns:ons of the Act'2.

The rights attached. to a cIass of shares are not unless otherwrse expressly '
provided for in the rights attachlng to those shares, deemed to be varied by the -
creation, -allotment or issue of further ‘'shares ranking pari passu with or
subsequent to them or by the purchase or redemption by the Company of its
own shares in accordance with the Act. -~ ' S

Commission and brokerage '

- The Company may pay any person a comm|SS|on in con3|derat|on for that
~ person- : :

(a) subscnbrng, or agreelng to subscrlbe for shares or
(b,) procuring, or agreeing to procure, subscrlptrons for shares. .

Subject to the provrsrons of the Act'3, any such commission may be paid-

(@) in cash, orin fully paid-or partly paid shares or other securities, or partly in .
- one way and partIy in the other; and . ,

(b_). in respect of a conditional or an absolute subscription.
INTERESTS IN SH_ARES.

Company not bound by less than absotute interests

Except as required by law, no pers.on is to be recognised by the Company as

holding any share upon any trust, and except as otherwise required by law or

the Articles, the Company is not in any way to be bound by or recognise any
interest in a share other than the holders absolute ownershrp of it and all the .

~ rights attachlng toit.

- Secttons 549-592 of the Act.

Section 630-635 of the Act. -

.Sections 552-553 of the Act. .
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68.1

- 68:2

68.3

68.4

69

'69.1

69.2

70

701

70.2

~ SHARE CERTIFICATES -

Certificates to 'be‘ 'issued except |n certain cases

Except where otherwise specified in the Articles, the: Company must issue each
member with one or more certificates in respect of the shares which that
member holds. :

Except as othen/vlse specmed in the Art|cles all certlflcates must be issued free .

of charge.

No certificate may be issued in re_spect of shares of more than one clas's.

If more than one person holds a share, only one certificate may be |ssued in

respect of it and delivery of a certificate to the senior holder shall constltute
dellvery to all of them :

Contents and execution of share certificates

Every certmcate must spec:fy

(a). inrespect of how many shares, of what class it is-issued;

" (b) the nomlnal value of those shares; -
(c) the amount paid up on them and
(d) any dlstlngwshlng numbers assngned to them

‘Certificates must-

(@) have affixed to them the Company s common seal or an official seal which
is a facsimile of the Company’s common seal with the addition-on its face
of thie word “Securities” (a “securities seal’); or ~ :

(b) be otherwise executed in accordance with the Act; or

- (c) beissued.in such dther manner as the Directors may approve.

Consolidated share certificates

When a member’s holdlng of shares of a partlcular cIass increases, theA'

. Company may | issue that member with-

(a) asingle, consolidated certificate in respect of all the shares of a partlcular '
class which that member holds; or : '

(b) a separate certificate in respect of only those shares by which that'
members holding has increased. o : :

When a members holdmg of shares of a partlcular cIass is reduced the

Company must ensure that the member is issued with one or more certlflcates .

. in respect of the number of shares held by the member after that reduction. But
-the Company need not (in the absence of a request from the member) issue

any new certificate if-

- (a) aII the shares which the member no Ionger holds as a result of the

reductlon and
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70.4

70.5

[&

711

71.2

- (b) must return the certificate which is to be replaced to the Company if it is

72

721"

(b) none of the shares which the member retains foliowing the reduction; Were,

immediately before the reduotion represented by the same certificate.

A member may request the. Company in wrltlng to replace-
(a) the member's separate certificates with.a consolrdated certlflcate or

'('b) the member's consolidated certificate with two or.. more separatev

- certificates representlng such proportlon of the shares as the member may
specify.

When the Company complles with such a request it may charge such -

reasonable fee as the Directors may decide for doing so.

A consolldated certificate or separate certrfrcates must not be issued unless any
 certificates which they are to replace have first been returned to the Company .
for cancellation or the holder has complied with such reasonable conditions as
- to evidence and mdemmty as the Directors decide. '

| _ Replacement share vcertlflcates

If a certificate issued in respect of a member’s shares is-

(@) damaged or defaced; or

_(b) said to be lost, stolen or destroyed

that member, subject to havrng first complled wrth the obllgatlons in Artlcles
71.2(b) and. 71.2(c), is entitled to be |ssued with a replacement certlflcate in

- respect of the same shares

A member exercising the right to be |ssued with such a repIacement
certificate-

(a) may at the same time exercise the nght to be issued with a srngle certlflcate |

or separate certificates;

damaged. or defaced; and

(c) must comply with such conditions as to evidence, mdemmty and the
' payment ofa reasonable fee as the Directors decrde

PARTLY PAID SHARES

- Company s lien over partly pald shares ' s

To the extent and in the circumstances permitted by the Act1414 the Company

. has a lien (“the Company s lien”) over every share which is partly paid forany .
‘ part of- o - : C

“(a) that shares nominal value and

(b). .any premium at which it was |ssued,

* Section 670 of the Act.
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72.2
72.3
73

73.1

. 73.2

: which has not been paid to the Company, and which is payable'lmme'dlately
or at some time.in the future, whether or not a caII notice has been: sent in

respect of it..

The Company s lien- over a share-

(a) takes priority over any third party s interest in that share; and

(b) extends to any dividend or other money payable by the Company in
" respect of that share and (if the lien is enforced and the share is sold by
the Company) the proceeds of sale of that share.

The Directors may at any time decide that a share ‘which is or would othenNise
be sub_Ject to the Company s lien shall not be subject to it, elther wholly or in

“part.

Enforcement of the. Company’s lien

Subject to the provisions of this Article, if-
(a) a lien enforcement notice has been given in respect of a share; and-

(b) the person to-whom.the notice was given has failed to comply with it; the -

Company may sell that share in such manner as the Dir_ectors_ decide. '

‘A Ilen enforcement notlce- t ‘
"(a) may only be given in respect of a share which is subject to the

Company'’s lien, in respect of which a sum is payable and the due date '
for payment of that sum has passed, :

(b) must speC|fy the share concerned,;

N () must require payment of the sum payable within 14 days of the notice; - . .

73.3

734

(d) must be addressed either to the holder of the share or to a person

entitled to it by reason. of the holder S death bankruptcy or otherwise;
and : .

(e) ‘must state the Company S mtentlon to seII the share if the notlce IS not
complled with. :

Where shares are sold under th|s Article-

' (a) the Directors may authorise any person to execute an mstrument of

transfer of the shares to the purchaser or a person nominated by the -
purchaser; and ’

V(b) the transferee is-not bound to see to the appllcatlon of the consaderatlon

. and the transferee’s title is not affected by any |rregulanty in or |nvaI|d|ty of
the process Ieadlng to the sale.

The net _proceeds of any such sale (after payment of the costs of sale and any "
other costs of enforcing the lien) must be applied- ' S

(a) " first, in ‘payment .of so much of the sum for which the l|en exrsts as was
payable at the date of the lien enforcement notice; '

(b) second, to the person entitled to the shares at the date of the sale but only -
- after the certificate for the -shares sold ‘has been surrendered to the
Company for cancellation or a suitable indemnity has been given for any
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74
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74.3

- 744

75

75.1

75.2

lost certrfrcates and subject to a Iren equrvalent to the Company s lien over
the shares before the sale for any money payable in respect of the shares
after the date of the lien enforcement notice.

A statutory declaratron by a Drrector or the Secretary that the declarant is a :
Director or the Secretary and that a share has been sold to satlsfy the
Company’s lien on a specified date-

" {a) is conclusive evidence of the facts stated in it as against all persons

_claiming to be entitled to the share and

(b) - subject to compliance with any other formalities of transfer requrred by the

‘Artrcles or by law, constitutes a good trtle to the share
CALLS ON SHARES
Call notices

Subject to the Articles and the terms on which shares are allotted, the
Directors may send a notice (a “call notice”) to a member requiring the
member to pay the Company a specified sum of money (a “call”) which is ~
payable in respect of shares which that member holds at the ‘date when the
Dlrectors decrde to send the call notice. :

A call notrce—

(a) may not require a member to pay a caII whrch exceeds the total sum unpard‘

on that' member’s shares (whether as to the share’s nomrnal value or any .

amount payable to the Company by way of premium);
(b) must state when and how any call to which it relates it i is to be paid; and
(©) ~may permrt or require the call to be paid by mstalments

A member must comply with the requrrements of a call notice, but no member -
is obliged to pay any caII before 14 days have passed srnce the notrce was
sent. :

Before the Company has recerved any call due under a call notrce the Drrectors

- may-
“(a) revoke it wholly or in part or
' '(b) specrfy a later time for payment than is specrfred in the notrce

by a further notice in-writing to.the member in respect of whose shares the call '

is made

‘ Liability to pay caIIs :

Liability to pay a call’is not extrngurshed or transferred by transferring the shares
in respect of which it is required to be pard :

Joint holders ofa share are Jomtly and severally liable to pay all calls in respect
of that share. .
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771

78

78.1

78.2

Subject to the terms on which shares. are allotted, the Directors may, when

issuing shares, provide that call notices sent to the holders of those shares may ‘

‘require them- -
(a) to pay calls which are not the same; or

(b) to pay calls at different times.

When call notice need not be issued

A call notice need not be issued in respect of sums which are speciﬁed, in the

terms on which a share is issued, as being payable to the Company in respect
of that share (whether in respect of nominal value or premlum)

(@) on aIIotment '

(b) on-the occurrence of a partlcular event; or . :

(c) onadate flxed by or in accordance wrth the terms of issue.

But if the due date for payment of such a sum has passed and it has not been
paid, the holder of the share concerned is treated in all respects as having failed
to comply with a call notice in respect of that sum, and is liable to the same
consequences as regards the payment of interest and forfelture

- Payment in advance

The Board may, if it thinks fit, receive from amember-all or part of the amounts .

-uncalled and unpaid in respect of shares held by him. A payment in advance
- -of calls extinguishes to the extent of the payment the liability of the member

on the shares in respect of which it is made. The Company may pay interest -

~on the amount paid in advance, or on so much of it as from time to time -

exceeds the amounts called on the shares in respect of which the paymentin -
advance has been made; at such rate (which must not exceed by more than
5 percentage points the base lending rate most recently set by the Monetary .
Policy Committee of the Bank of England in connection with its responsibilities
under Part 2 of the Bank of England Act 1998) as the Board may decide. -

Failure. to COmpIy with caII notice: automatic consequences

Ifa person is Ilable to pay a caII and fails to do so by the call payment date-

(a) the Directors may issue a notice .of mtended forfeiture to that person; and

. (b) until the call is paid, that person must | pay the Company interest on the call

from the call payment date at the relevant rate.

For the purposes of this Article-

(@) the “call payment date” is the time when the call notice states that a call is
payable, unless the Directors give a notice specifying a later date, in which
case the “call payment date” is that later date; ‘ '

(b) the * reIevant rate is-.

(i) the rate fixed by the terms on which the share in respect of WhICh
~ the call is due was aIIotted :

32

INTERNAL



783

78.4

79

791

- part.

(i) such other rate as was fixed in the call notice which required 'payment -
- of the call, or has otherwise been determined by the Directors or-
(iii) if no rate is fixed in either of these ways 5 per cent per annum

-The relevant rate must not exceed by more than 5 percentage points the base

lending rate most recently set by the Monetary Policy Committee of the Bank of

" England in connection with its responSIbiIities under Part 2 of the Bank .of
England Act 1998. :

The Directors may waive any obligation to pay interest on a caII wholly or in .

o

Notice of intended-forfeiture

A notice of intended forfeiture-

- (@) may be sent in respect of any. share in respect of which a ‘call has not been_ -

- paid as reqUired by a call notice;

| (b) must be sent to the holder of that share or to a person entitled to it by‘

80

80.1

81

81.1-

81.2

reason of the holder's death, bankruptcy or otherwise;,

" (c) must require payment of the call and any accrued interest by a date which .

. is not less than 14 days after the date of the notice; -
(d) must state how the payment is to be made; and

. (e) . must state that: if the notice is not complied with, the shares in respect of

* which the call is payable will be liable to be forfeited.

'FORFEITURE OF SHARES -

'Directors’ power'to forfeit shares

If a notice of intended forfeiture is not complied with before the date by which'

payment of the call is.required in the notice of intended forfeiture, the Directors- -
. ..may decide that any share in respect of which it was given is forfeited, and the
" forfeiture is to include all dividends or other moneys payable in respect of the

forfeited shares and not paid before the forfeiture
Effect of forfeiture

_Subject to the Articles the forfeiture of aIShare- extinguishes-

(a) all interests in. that share, and all- cIaims and demands against the

Company in respect of it; and

' '(b) all other rights and liabilities incidental to the share as between the person

whose share it was prior to the forfeiture and the Company.

Any share. which is forfeited in accordance With the Articles-

(a) is deemed to have been forfeited when the Directors decide that it is :
forfeited

(b) is deemed to be the property of the Company, and
(c) may be sold, re- aIIotted or othenivise disposed of as the Directors think

fit
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81.3

If a person’s shares have been forfelted-

(a) the Company must send that person notice that forfeiture has occurred and
record it in the register of members; '

"(b) that person ceases to be a member in respect of those shares

(c) that person must surrender the certificate for the shares forfeited to the -
Company for. cancellation;

. (d) that person remains liable to the Company for all sums payable by that

- person under the Articles atthe date of forfeiture in respect of those shares,
. including any interest (whether accrued before or after the date of
forfeiture); and , .

" (e) the Directors may waive payment of such sums wholly or in part or enforce

81.4

82

82.1

82.2

1 82.3.

824

‘payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

‘At-any time before the Company disposes of a forfeited share, the Directors

may décide to cancel the forfeiture on payment of all calls and mterest due in -

- respect of it and on such other terms as they thlnk f|t

Procedure followmgforfelture o

If a forfeited share is to be disposed of by being transferred' the Company may

- receive the consideration for the transfer and the Directors may authonse any y

person to execute the instrument of transfer.

A statutory declaration by a Director or the Secretary that the declarant is a
Director or the Secretary and that a share has been forfelted on a specified
date- - :

(a) 'is conclusive evidence. of the facts stated in |t as agalnst all persons :
claiming to be entitled.to the share and

(b) subjectto compllance with any other formalities of transfer requrred by the
Artrcles or by law, constitutes a good tltle to the share.

A person to whom a forfeited share is transferred is not_ bound to see to the
application of the consideration (if any) nor is that person’s title to the share
affected by any irregularity in.or |nvaI|d|ty of the process Ieadlng to the forfeiture
or transfer of the share - . :

If the Company sells a fon‘elted share, the person ‘who held it pnor to |ts

forfeiture is entitled to receive from the Company the proceeds of such sale, net

of any commission, and excludlng any. amount which-

(a) was, or would have become, payable; and

(b) . had not, when that share was forfelted been paid by that person in
respect of that share; :

but no interest is payable to such a person in respect of such proceeds and
the Company is not required to account for any money earned on them.
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83.2
83.3

83.4

1'84 :

84.1

84.2

84.3

84 .4

84.5

Surrender of shares

A member may surrender any share- - :
(a) inrespect of which the Directors may |ssue a notice of mtended forfelture -

.(b) - which the Directors may forfeit; or
(c) which has been forfeited.

The Directors m'ay accept the surrender of any such share.

The effect of surrender ona share is the same as the effect of forferture on that -
share. . , 4 _ -

A share WhICh has been surrendered may be dealt W|th in the same way as a.
share which has been forfeited. : : :

TRANSFER OF SHARES

-Transfers of shares

“Shares may be transferred by means of an mstrumeht of transfer in any usual
form or any other form approved by the Dlrectors which |s executed by or on

behalf of-.

(a) the transferor; and
(b) (|f any of the shares is partly pard) the transferee

No fee may be charged for registering any. instrument -of transfer or: other

- document relating to or affecting the title to any share

The Company may retain any mstrument of transfer which is registered.

The transferor remains the holder of a share until the transferees name. is
entered in the register of members as holder of it. ,

The Dlrectors may refuse to reglster the transfer of a share if- -

(a) the share is not fuIIy paid;

(b) the transfer is not Iodged at the Office or such other place as the Dlrectors
“have appointed;

" (c) the transfer is not accompanied by the certlflcate for the shares to whrch

it relates, or such other evidence:as the Directors may reasonably require
~ to show the transferor’s right to make the transfer, or evidence of the right |
of someone other than the transferor to make the transfer on the
transferor’s behalf or an mdemmty as the Drrectors may reasonably
requrre . :

(c) thetransfer is in respect of more than one class of share; or .
'(d)_ the transfer is in favour of more than four transferees.
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85.1

86

186.1
86.2

87

87.1

87.2

88

88.1

88.2

88.3

If the Dlrectors refuse to register the transfer of a share the rnstrument of .
transfer must be returned to the transferee with the notice of refusal unless they

suspect that the proposed transfer may be fraudulent

~

Notice of refusal ‘

If the Board refuses to register a transfer of a share it shaII as soon as .

practicable and in any event within two months after the date on which the
transfer was lodged with the Company send notice of. the refusal, together with
the reasons for the refusal to the transferee.

TRANSMISSION OF SHARES

' Transmission of shares

If t|tIe to a share passes to a transmlttee the Company may onIy recogmse the -
transmlttee as havrng any title to that share.

Nothlng in these Articles releases the estate of a deceased member from any
Ilabrllty in respect of a share soIer or Jomtly held by that member

Transmlttees rlghts

'Subject to. Artlcle 87.2, a transmittee. who produces such evrdence of

entltlement to shares as the Dlrectors may properly require-

(a) may, subject to the Articles, choose either to become the holder of those

shares or to have them transferred to another person; and

(b) subject to the Articles, and pending any transfer of the shares to another

person, has the same rights as the holder had.

Transmittees do not have the right to attend or vote at a general meeting, or -

agree to a proposed written resolution, in respect of shares to which they are
entitied, by reason of the event which gave rise:-to the transmrssron unless they
become the holders of those shares S

_Exercise of transmittees’ rights X

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

If a transmittee wishes to have a share transferred to another person, the _
transmittee must execute an instrument of transfer in respect of it.

Any transfer made or executed under this Article is to be treated as if it were
made or executed by the person from whom the transmittee has derived rights
in respect of the share, and as if the event which gave rise to the transmission

had not occurred.
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89.1

90

Transmi'ttees bound by prior notices

If a notice is given to.a member in respect of shares and a transmittee or any
person nominated by the transmittee under Article 87.1, is entitled to those -
shares, the transmittee and any person nominated by the transmittee under
Article 87.1"is bound by the notice if it was given to the member before the
transmittee’s name or the name of any person norinated under Article 87.1
has been entered in the regrster of members ‘

PREFERENCE SHARES

Preference Share nghts

- The Preference Shares shaII entitle the holders thereof to the rights set out below.

901

. Dividends

(a) Subject to Artlcles 92, 90. 1(b) and 90.1(c), during the Initial Preference

- - Dividend Period the Preference Shareholders shall be entitled to receive,
and the Company shall pay thereon, an annual fixed, preferential non-
-cumulative dividend ("Initial Preference Dividend") as determined by the
Board, payable in four equal instalments on each Preference Dividend
Payment Date.

(b) The Board may.in its absolute discretion resolve to pay an Initial Preference - -

- Dividend or other dividends in respect of the Preference Shares
("Preference Dividends"), and subject always to the Board's reasonable
“expectations that the reported accounting profits of the Company for the then
current financial year or the Company's distributable reserves will be equal
“to- (or in excess of) the equivalent of the aggregate Initial Preference
Dividends or Preference Dividends proposed to be paid.

(c) The first Initial Preference Dividend if, and when resolved to be paid, will be
payable on 31 December 2019 in the amount of CAD0.33782 per
Preference Share, based upon an issue date of 27 September 2019.
Thereafter, during the Initial Preference Dividend Period, Initial Preference
Dividends shall be payable quarterly at a per annum rate of 5.1775%:

(d) Subject to Articles 92 and 90.1(b), during each Subsequent Fixed Rate

" Period, and, subject to approval by resolution of the Board, Preference
Dividends shall be payable quarterly on each relevant Preference Drwdend
Payment Date. Such Preference Dividends shall be payable in the amount
per share per annum determined by multiplying the Annual Fixed Dividend
Rate applicable to such Subsequent Fixed Rate Period by twenty-f ve
‘Canadian Dollars ($25).

(e) ‘The Company shall, in respect of each Subsequent Fixed Rate Period,
- calculate on each Fixed Rate Calculation Date the Annual Fixed Dividend

- Rate for such Subsequent Fixed Rate Period. Each such determination by

~* the Company of the Annual Fixed Dividend Rate will, in the absence of

- manifest- error, be final and binding upon the Company and upon all
Preference “Shareholders. The Company will, on each Fixed Rate
Calculation Date, give written notice of the Annual Fixed Dividend.Rate for

~ the ensuing Subsequent Fixed Rate Period to the registered holders of the
then outstanding Preference Shares. Each such notice shall be given by e-
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190.2

90.3

904 .

®

(9)

mail, facsimile transmrssron or by ordlnary unreglstered first class prepard
mail in any case addressed to each Preference Shareholder at the last
address of such holder as it appears on the books of the Company or, in the

" event of the address of any holder not so appearing, then to the address of

such holder last known to the Company.
All dividends are non-cumulative and no Preference Shareholder shall have

" a claim against the Company in respect of any Initial Preference Dlvrdends
-or Preference Dividends which are not received.

If any Preference Dividend Payment Date is nota day on which HSBC Bank

Canada is open for business in'Vancouver and Toronto other than a

Saturday, Sunday or any statutory or civic holiday in either of such cities then
such Preference Dividend Payment will be payable on or by the next.
succeeding day on which HSBC Bank Canada is open for business in
Vancouver and Toronto

i Return of capltal :

On a return of capital on I|qU|dat|on or othen/vlse (but excludlng any redemption | :
by the Company of the Preference Shares), the assets of the Company available
for distribution between the shareholders shall be applred in the foIlowmg order of -
priority: :

(a)

(b)

(©

firstly, in paying to each Preference Shareholder in respect of each
Preference Share of which it is the holder, an amount equal to the Issue
Price thereof;

secondly, in paying to each Ordlnary Shareholder in respect of each'
Ordinary Share of which it is the holder, a-sum equal to the nomlnal value o
thereof; and :

- -thirdly, the balance of the assets (|f any) shall be dlstnbuted pro rata between

. the Ordlnary Shareholders in proportion-as nearly as possible to each
Ordinary Shareholder's holding of Ordinary Shares (pari- passu as if they .
constituted one class of shares) according to the nominal value thereof.

Fdrther participatibn -

The Preference Shares do not confer any further rtghts of partrcrpatlon in the
profits or assets of the Company o

_ Redemptlon

(@)

Subject to the Act, and on the 30 September 2024 (and on 30 September

every fifth year thereafter) or otherwise on such other date (whether earlier
or later) as the Board may in its absolute discretion  determine (each a
"Redemption Date") the Company may redeem all or some of the
Preference Shares in accordance with this Article in multiples of 100,000 by
serving notice in writing to the Preference Shareholders, specifying the:

‘number of Preference Shares to be redeemed-on the relevant Redemption :

Date on which the redemption is to take place and the place at which the
certificates (or such other evidence (if any) as the Board may reasonably -
require to prove title to) those Preference Shares are to be presented for
redemption. Such notice must be given no later than one day before the
relevant Redemptlon Date. ‘
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(b)
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(d)

(@)

- (M

(9)

- (h)

0

Redemptron shall take place by the payment of an amount in cash for each
such Preference Share so redeemed equal to twenty-five Canadian Dollars
($25.00), after deduction of any tax which the Company is reqwred to deduct

by law (the "Redempt|on Sum"). ' '

When only some of the Preference Shares are redeemed the redemptron
shall take place in proportion as nearly as possible to'each Preference

~ Shareholder's holding of Preference Shares as at the Redemptlon Date.

I notice for redemptlon has been glven pursuant to Artlcle 90.4(a), on the'
relevant .Redemption Date, .the . Redemiption Sum shall automatically
- (without the requirement for any resolution of the Board or of the Company

in general meeting. or consent of any members of the Company and

notwithstanding any other provisions of the Articles) become a debt due from - -
~ and immediately payable by the Company to the Preference Shareholders.

The Redempt'ion Sum-shall be paid to (or to the order of) each Preference .

- Shareholder .in respect. of those Preference- Shares which are to be
" redeemed against receipt of the relevant share certificate (or an indemnity
- in respect thereof in a form satisfactory to the Board). Payment shall be

made in-such manner as is agreed between the Company and the relevant .
Preference Shareholder and in the absence of such agreement, by cheque15. -

to the relevant Preference Shareholder's last known address. If a
- Preference Shareholder produces neither the share certificate nor a
- satisfactory indemnity, the Company may retain the Redemption Sum due.
~ to that Preference Shareholder pending delivery of the certificate or a-
‘satisfactory nndemnaty and shall not be required to payor account for mterest '_

thereon.

The Company shall cancel the’ sharefcertiﬁcates in 'respect of the 'redeeme'd :
Preference Shares. and shall issue fresh certificates . without charge in-
respect of any Preference Shares or any relevant other shares which remain
outstandlng within 14 days of the Redemption Date. - .

If the Company is unable to redeem all the Preference Shares falling for

redemption on a relevant Redemption Date, the Company shall redeem as -

many of the Preference Shares on the Redemption Date as can consistently

_ with the Act be properly redeemed (the redemption of the Preference Shares
‘being pro rata between Preference Shareholders in proportion as nearly as:
.. possible to each Preference Shareholder's holding of Preference Shares)

and shall redeem the balance as soon thereafter as the Company can
IawfuIIy do so (whether in one or more anstalments) '

If any Redemptlon Date would otherwise fall on a- day which is not a

Business Day, then the Redemptlon Date shaII be the next folIowmg day
whichis a Business Day. : :

‘With effect from the Redemptlon Date, the Preference Shareholders shaII -
. cease to be entitled to Preference Dividends on the Preference Shares to
‘be redeemed unless, despite presentation of the relevant share certificate

or a satisfactory indemnity, the Company fails to pay the Redemption- Sum
in respect of the Preference Shares to be redeemed. In that case, the rights

" of the relevant Preference Shareholders (pnorto the Redemptlon Date) shall -

remain unaffected

Payment method to be confirmed.
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Votes

‘ Preference Shareholders are entitled to receive notice of, and to attend and speak .

at, general meetings. of the Company,. and to-receive a copy of any written
resolution circulated to eligible members on the circulation date in accordance with

" . the Act. Preference Shareholders may not vote at general meetings of the

906

91

911

912

Company and shall not be eligible members entitled to vote on a written resolution "
pursuant to section 289 of the Act unless:

(a) the Company doés not pay all of the Redemptron Sum payable to the
Preference Shareholders in accordance wnth thése Articleson a Redemptlon
Date; : :

(b) the business of the meeting includes the considération of a resolutlon for the
windingup or dissolution of the Company or for the appointment of an
- administrator or the approval ofa voluntary arrangement or composition with-

creditors generally or a reduction in the capital of the Company or a . -

resolution varying any of the rights attaching to the Preference’ Shares

in Wthh case the Preference Shareholders shall be entltled to vote on a show of
hands and on a poll at general meetings of the Company and shall be eligible
members entitled to vote on a written resolution pursuant to section 289 of the Act

for as long as such condition prevails and until such default or breach is rectlf ed,

on the basis set out ln Articles 46-61.

Variation of rlghts

" The class rights attaching to the Preference Shares may be varied or abrogated -

either with the consent in writing of the holders of at least three quarters in.nominal
value of the Preference Shares who would have been entitled to vote at a separate
meeting of the holders of Preference Shares or with the sanction of a special
resolution passed at a separate class -meeting of the holders of the Preference
Shares. Any variation or abrogation which does not materially adversely affect
the class rights attachlng to the Preference Shares shall not reqwre such consent.

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

This Article applies where-

(a) there has been a consolidation or division of shares; and

~(b) asaresult, members are entitled to fractions of shares.

The Dlrectors may-

(a) - sell the shares representrng the fractions to’ any person including (subject
to the Articles) the Company for the best price reasonably obtainable;

_(b) authorise any person to execute an instrument of transfer of the shares to

the purchaser or a person nominated by the purchaser and

(c) distribute the net proceeds of sale in due proportlon among the holders of :

the shares.
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92

92.1

902.2

92.3

92.4

92.5

92.6

Where any holder’s entitlement to a portion of the proceeds of sale amounts to
less than a minimum figure determined by the Directors, that member’s portion
may be distributed to an organisation which is a charity for the purposes of the
law of England and Wales, Scotland or. Northern Ireland.. :

The person to whom.the shares are transferred is not obliged to ensure that
any purchase money is recelved by the person entitled to the relevant
fractrons : :

The transferee’s title to the shares is not affected by any |rregular|ty in or
rnvalldrty of the process leading 1 to their sale. '

DIVIDENDS AND OTHER PAYMENTS

v'Procedure for declarlng leldends :

Subject to the provrsrons of the Act'8'5 and of these Atticles, the Company mayf '
by ordinary resolution declare d|v1dends and the Dlrectors may decide to pay

Jinterim d|V|dends

A dividend must not be decla"red unless the Directors have made a

‘recommendation-as to its amount. Such a d|V|dend must not exceed the amount

recommended by the Directors.

No dividend may be declared or paid unless lt is in accordance W|th members

v respectlve rights.

Unless the members’ resolutlon to declare or Dlrectors deC|S|on to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be

" paid by reference to each member’s holding of shares in the class in respect of

which the dividend is paid on the date of the resolution or demsron to declare or

‘pay it.

If the Company’s share "capltal is divided into different classes, no interim
dividend may. be paid on shares carrying deferred or-non-preferred rrghts if, at

the trme of payment any preferentlal d|V|dend isin arrears. .

Subject to the Act the Dlrectors may pay at intervals any d|V|dend payable at a

- fixedrate if it appears to them that the proflts avarlable for distribution jUStIfy the

927
" shares’ conferrlng preferred rights for any loss they may suffer. by the lawful

payment.”

If the. Directors act in'good falth they do not incur any liability to the holders of

~ payment of an interim dividend on shares with deferred or non preferred rights.

- 93

- 931

Calculatlon of d|V|dends .

- Except as otherwise provided by the Artlcles or the nghts attached to shares,
, all dividends must be-

Sections 829-853 of the Act.
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933

94

94 .1

94.2

95

951

(@) declared and paid accordlng to the amounts pasd up on the shares on

which the dividend is paid; and .

(b) apportroned and paid proportlonately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dwrdend
s pard .

If any share'is issued on terms providing that it ranks for dividend as from a

_ partrcular date, that share ranks for dividend accordlngly

For the purposes. of calculating dividends, no account is to be taken of any

amount which has been paid up on a share in advance of the due date for

. payment of that amount

Payment of dividends and other distributions" "

- Where a dividend or othef sum which is a distribution is payable in respect of a
.share, it must be paid by one or more of the following means- ‘

' (a) transfer to a bank or building society account specrfred by the drstnbutron

recipient either in writing or as the Directors may otherwise decide;

(b) . sending a cheque made payable to the distribution recipient by post to the
~distribution recipient at the distribution reC|p|ent s registered address (if the
- distribution recipient is a holder of the share), or (in any other-case) to an
address specified by the distribution recrplent erther in wrltrng or as the
Dlrectors may otherwise decide;

~(c) sending a cheque made payable to such person by post to such person at

such address as the distribution recipient has specified either in writing or
as the Directors may-otherwise decide; or

(d)" any other means of payment as the Directors agree wrth the distribution.
recipient elther in writing or by such other means as the Directors decrde

In the Atticles, “the dlstrlbutron recrplent means in respect ofa share in respect

~of which a dividend or other sum is payable- -

(@) the holder of the share; or

(b) ifthe share has two or more joint holders, whrchever of them is named first
. in the register of members (the senior holder”); or

(c) if the holder is no longer entitled to the share by reason -of death or
' bankruptcy, or othenzvrse by operatlon of law, the transmlttee '

Deductlons from dlstrlbutlons in respect of sums. owed to the Company

|f-'
(@) ashare is subject to the Company S I|en and

(b) the Directors are entitled to issue a lien enforcement notlce in respect of
|t »

' they may, instead of issvuing'-a lien enforcement notice,' deduct from any dividend

or other sum payable in respect of the share any sum of money which is payable

. to the Company in respect of that share to the extent that they are entltled to-.
_ requrre payment under a Iren enforcement notice.

)
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953

9%

96.1

Money so deducted must be used to pay any of the sums payable in respect of

- that share.

The Company must notrfy the distribution recipient in wrrtrng of-

(a) the fact and amount of any such deduction;

(b)y any non-payment of a dividend or other sum payable in respect of a share
resultrng from any such deduction; and

(c). how the money deducted has been applled
No interest on distributions

The Company may not pay lnterest on any d|V|dend or other sum payable in
respect of a share unless otherwise provided by-

K (a) the tefms on which the share was issued; or

- (b). - the provisions of another agreement between the holder of that share and

97

97.1

97.2-

97.3

98

98.1

the Company

Unclalmed distributions

Al d|V|dends or other sums which are-

(@) payable in respect of shares; and :
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the
Company unt|I claimed. . : .

The payment of any such d|V|dend or other sum into a separate account does .
not make the Company a trustee in respect of it. : : '

) f-

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

(b) the dlstnbutlon recipient has not clalmed it,

the distribution recipient is no longer entitled to that dividend or other sum and
it ceases to remain owmg by the Company T :

. Non-cash dlstrlbutlons

The Board may, W|th the prior authority of an ordinary resolution of the Company,
direct that payment of any dividend may be satisfied wholly or partly by the
distribution of non-cash assets of any kind, and in particular of paid up shares or .
securities or debentures of any other company, or in any one or more of such
ways. Where any difficulty arises in regard to such distribution, the Board may'
settle it as it thinks fit. In particular, the Board may: : :

. (a) issue fractional certificates (or ignore fractrons) :
-(b) fix the value for distribution of such -assets or ‘any part thereof and -

determine that cash payments may be made to any members on the -
footrng of the value so fixed, in order to adjust the rights of members; and
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- 99

991

'i(c) vest any such assets in trustees on trust for the persons entrtled to the |

- d |V|dend
Warver of drstrrbutlons

Distribution recrplents may ‘waive therr entltlement to a. d|V|dend or other
distribution payable in respect of a share by glvmg the Company notlce in

~ writing to that effect, but if-

100

100.1

(a) the share has, more than one holder or

(b) more than one person is entltled to the share, whether by reason of thev
death or bankruptcy of one or more joint holders, or otherwrse

the notlce is not effective unless it is. expressed to be glven and S|gned by all '

_the holders or persons otherwrse entrtled to the share ,

- CAPITALISATION OF PROFITS,
Authority to 'capita'lise and appropriation of capitalised ‘su'ms

Subject to the Artrcles and the Act, the Directors may |f they are so authorlsed
by an ordinary resolution- - : ‘

“(a) . decide to capltallse any profrts of the Company (whether or not they are

~available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share
premium account or capital redemptlon reserve; and-.

(b) approprrate any sum .which they so_decide to capltallse (a capltallsed
- sum”) to the persons who would have been entitled to it if it were distributed .
by way of dividend (the “persons entitled”) and in the same proportions.

| v '100 2 Capitalised sums must be applred-

(a) on behalf of the. persons entitled; and
(b) in.the same proportrons as a dividend would have been distributed to them

100. 3 Any capitalised sum may be applled in paying up new . shares of a: nomlnal o

amount equal to the. capitalised sum which are then allotted credited as fuIIy
pard to the persons entrtled or as they may drrect

1004 A capltalrsed sum which was appropnated from profrts avarlable for drstnbutron

may be. applied- .

~(a) in or towards payrng up any amounts unpaid on exrstlng shares held: by the ‘
© - persons ent|t|ed or : '

. (b) .in paying up new debentures of the Company whlch are then allotted

~ credited as fully paid to.the persons entitled or as they may direct.

100. 5 Subject to the Articles the Drrectors may- -

(a) apply capltallsed sums in accordance with paragraphs (3) and (4) partly |n‘
" one way and partly in another; :

.44

INTERNAL



(b) make such arrangements as they thrnk f|t to deal with shares or
debentures becoming distributable in fractions under this Article (including
the issuing of fractional certificates or the making of cash payments); and

(c) authorise any person to enter into an agreement with the Company on
- behalf of all the persons entitled which is binding on them in respect of the .
allotment of shares and debentures to them under this Article.

COMMUNICATIONS
101 Communications by a'nd to the Company and by and to the Directors

101 1 Save where the Artlcles expressly require otherwise, any notlce document or
" information to be sent or supplied by orto the Company or by or to the Directors
may be sent or supplied in accordance with the Act (whether authonsed or
required to be sent or supplied by the Articles, the Act or otherwise) in- hard ‘
copy ‘form, in electronic form or by means of a website.

‘ 101.2 A notice, document or information sent by post from an: address within the
United Kingdom to another address within the United Kingdom is. deemed to
have been given to, and received by, the intended recipient:

(a) - 24 'hours after posting, if pre paid as first class post; and
(b) 48 hours after postlng if pre pald as second class post

.1‘01 .3 A notice, document or information sent by post between dlfferent countries is
deemed to have been given to, and received by, the intended reC|p|ent 72 hours
after postlng, if pre pald as alrmall -

101.4 A notice, document or |nformat|on sent or supphed by electromc means to an
address (which shall include a fax number or ‘an email address) specified for
the purpose by the recipient is deemed to have been given to or received by -
the intended recipient 24 hours ‘after it was sent, and in proving service it is
sufficient to prove that the communication was properly addressed and sent.

101.5 A'notice, document or information sent or supplied by the Company by means
- of a website is deemed to have been given to or received by thé intended
recipient when: (i) the material- was first made available on the website; or (ii) if
later, when the recipient received (or, in accordance with Articles 101.2, 101.3 -
and 101.4 is deemed to have received) notification of the fact that the materlal

was available on the website. ‘

101.6 A notice, document or information.not sent by post but delivered by hand (which
shall, for the avoidance of doubt, include delivery by courier) to a registered
address or address for service is deemed to be given on the day it is left. A
notice, document or information sent, served or delivered by any other means
‘authorised in writing by the recipient is deemed to have been sent when the.
sender has taken the action it has been authorised to take for that purpose. -

."101.7 In the case of joint holders of a share; a notice, document or information shall
~ be validly sent or supplied to all joint holders if sent or supplied to the senior
" holder. Anything to be agreed or specified in relation to a notice, document or
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information to be sent ‘or supplied to joint holders, may be agreed or specified
by the senlor hoIder in respect of the joint holdlng C

. 101.8 A member present at a meeting of the Company shall be deemed to have
2 received notice of the meeting or of the holders of any class of shares in the |
Company, and, where requisite, of the purposes for which it was called.

101.9 A notice may be given by the Company to the persons entitled to a share in

: consequence of the death or bankruptcy of a member by sending or delivering

it, in any manner authorised by the Articles for the giving of notice to a

member, addressed to them by name, or by the title of representatives of the

deceased, or trustee of the bankrupt or by any like description, at the address;

. -ifany, s'upplied for that purpose by the persons claiming to be so entitled. Until

- such an address has been. supplied, a notice may be given in-any manner in
: WhICh it mlght have been given if the death or. bankruptcy had not occurred

102 Fallure to notl,fy'contact details
1021 If -

(a) the Company sends two consecutlve documents to a member over a
period of at least 12 months; and

- (b) each of those documents is returned undellvered or the Company‘
. receives notification that it has not been dellvered

102.2 A member who has ceased to be entitled to receive notices from the Company
becomes entitled to- recelve such notices agaln by sendmg the Company- :

(@) - anew address to be recorded in the reglster of members; or

(b) if. the member has agreed that the Company should use a means of
communlcatlon other than- sending things to such an address, the
information that the Company needs to use that means of communlcatlon
,effectlvely :

ADMINISTRATIVE ARRANGEMENTS

103 Company seals
- 103. 1 Any common seal may onIy be used by the authorlty of the Dlrectors

. 103 2 The D|rectors may decrde by what means and ln what form any common seal
or securltles seal is to be used. ~

103:3 Unless otheanse decided by the D|rectors if the Company has a common seal
" anditis affixed to a document, the document must be signed by two authorised
persons or by one Dlrector in the presence of a W|tness who attests' his
signature. .
103.4 For the purposes of this Ar‘ucle an authonsed person is-

(a) any Director;
"~ (b) the S_ecretary, or
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(c) any person authorised by the Directors for the purpose of srgnrng ,
documents to whrch the common seal is applied. . '

103. 5 If, subject to the provisions of the Act17 the Company has an official seal for
use abroad, it may only be affixed to a document if its use on that document, or
documents of a class to which it belongs has been authorised by a decision of
the Directors. - . _

103 6 If the Company has a securrtres seal, it may only be affixed to securrtres by the
Secretary or a person authorlsed to apply it to securities by the Secretary

103 7 For the purposes of the Articles, references to the securities séal being affrxed
to any document include the reproduction of the image of that seal on orin a -
document by any mechanical or -electronic means which has been approved by
the Directors in relation to that document or documents of a class to which' it
belongs : -

104 Authentrcatron of documents .

'104 1 A Drrector or-the Secretary or another person appointed by the Board for the
purpose may authenticate documents affecting the constitution of the Company
. (including the Articles) and resolutions passed by the Company or holders of a
class of shares or the Board or a committee of the Board and books, records,
documents and accounts relating to the business of the Company, and to certrfy
copies or extracts as true copies or extracts '

140'5 Destruction of documents

105.1. The Company is entltled to destroy-

(a) all instruments of transfer of shares which have been reglstered and all
' other documents on the basis of which any entries are made in the reglster- '
“of members, from six years after the date of. registration;

(b) all dividend mandates, variations or cancellations of dividend mandates,
and notifications of change of address from two years after they have been
‘recorded; . : »

(c) all share certificates whrch have been cancelled from ‘one year after the -
date of the cancellation; »

(d) all paid dividend warrants and cheques from one year after the date of
actual payment; and

(e) all proxy notices from.one year after. the end of the meetlng to. WhICh the
proxy notlce relates. :

105.2 If the Company destroys a document in good faith, in accordance with the - -
- Articles, and without notice of any claim to which that document may. be
relevant it |s conclusively presumed in favour of the-Company that-

(a) entries ‘in the register purporting to have been made on the basis of an.
instrument of transfer or other. document SO destroyed were duly and
properly made;

o Section 49 of the Act.
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. (b) any instrument of transfer ‘so - destroyed was a valrd and effectlve_

. instrument duly and properly registered;

(c) any share certificate so destroyed was a valid and effective certlflcate duly

-105.3

and properly cancelled; “and

(d) any other document so destroyed was a valid and effectlve document in

.. accordance with its recorded partlculars in the books or records of the
Company : :

This Article does not'imp'ose on the Company any liability which it would not

otherwise have if it destroys any document before the time at which this Article

B permrts it to do so.

- 105.4

106

- 106.1

In: thrs Art|cle references to the destructaon of any document mcIude a reference _ B
to its being dlsposed of in any manner. -

. THE SECRETARY'
The Secretary‘ ‘

Subject to the provisions of the Act'®, the Board may appoint a- Secretary or
joint secretarres and shall have power.to appoint one or more persons to be an

. assistant or deputy Secretary at such remuneratron and on such condltlons as
it thmks flt :

106.2

Any provns,lon of the ‘Act or of these Articles requiring or authorising.a thing_to .
be done by or to a Director and the Secretary shall not be satisfied by its being .
done by or to the same person actlng both as Drrector and as, or in place of,

" the Secretary. -

107

107.1

108

108.1

CHANGEOFNAME |

'Change of name of the Company

Subject to- the Act, the Board may by resolutlon change the’ name of the ‘

Company

ACCOUNTS

‘ Inspection of records

Except as provrded by law or authorlsed by the Dlrectors or an ordlnary
resolution of the Company, no .person is entitled to inspect any of the
Company’s accounting or other records or documents merely by virtue of belng
a member. . A

‘Sections 270-279 of the Act.
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109

- 109.1

- PROVISION FOR EMPLOYEES - |

: Prowsnon for employees

The Board may exercise any power conferred on the Company by the Act'® to
make provision for the benefit of persons (other than Directors, former Directors

- or shadow Directors) employed or formerly employed by the Company or any of

- 110

.110.1

its subsidiaries in connection with the cessation or the transfer to any person of
the whole or part of the undertakmg of the Company or that subsrdlary

INDEMNITY

‘Indemmty of offi icers, fundmg Dlrectors defence costs and power to

purchase insurance

To the extent permitted by the Act and without prejudice to any.indemnity to

which he may otherwise be entitled, every person who is or was a director or
other officer of the Company or'an associated Company (other than any person

'(whether or not an officer of the Company or an associated company) engaged

by the Company or an associated company as auditor) shall be and shall be"
kept indemnified out of the assets of the Company against all costs, charges,

losses and liabilities incurred by him (whether in connection with any

negligence, default, breach of duty or breach of trust by him or otherwise as a
director or such other officer of the Company or an associated company) in -
relation to the Company, an associated company or its/their affairs provided
that such indemnity shall not apply in respect of any liability incurred by him:

" (a) tothe Company or toany associated company;

(b) to pay a fine imposed in crlmlnal proceedlngs

(c) to pay asum payable to a regulatory authority by way of a penalty in respect
of non- compllance with any requirement of a regulatory nature (howsoever
‘arising); .

S (d) in defendlng any cnmlnal proceedlngs in ‘which he is convicted;

(e) in defendlng any civil proceedings brought by the Company, or an
associated company, in which judgment is given against him; or

f in connection with any.application under any of the following provrsrons in -
' which the court refuses to grant him relief, namely: :

(g) section 661 (3) or (4) of the Act (acquusrtron of shares by mnocent nommee)

or

(h) section 1157 of the'Act (general power to grant relief in case of honest and
‘reasonable conduct).

110.2 In Article 110.1(d), 110. 1(e) or 110.1(f) the reference to a convrctlon judgment '

or refusal of relief is a reference to one that has become final. A conwctron )
Judgment or refusal of relief becomes flnaI

(a) if not appealed agalnst, at the end of the period for bringing an appeal; or

19

Section 247 of the Act.

49

INTERNAL



"(b) if appealed agarnst at the trme when the appeal (or any further appeal)

1103

disposed of.
An appeal is drsposed of:

(i) ifitis determined and the. perrod for brrngrng any further appeal has
ended; or .

(i) |f itis abandoned or otherwise ceases to have effect.

To the extent permitted by the Act and without prejudrce to any lndemnrty to
- which he may.: otherwise be entitled, every person who is or was a Director of
the Company acting in its capacity as a trustee of an occupational- pension
scheme shall be and shall be kept indemnified out of the assets of the Company -
against all costs, charges, losses and liabilities incurred by him in connection

. with the Company's activities as trustee of the scheme provided that such
: mdemnrty shall not apply in respect of any liability incurred by hrm

(@) topay a fine imposed in criminal proceedlngs

| (b) to pay a sum payable to a regulatory authority by way of a penalty in

respect of non compliance with any requirement of a regulatory nature.
(howsoever arlsrng) or -

(¢) in defendrng crlmlnal proceedlngs in WhICh heis convrcted

110.4

For the purposes of this Artrcle areference to a conviction is to the final decision L
in the proceedings. The provisions of Artlcle 110.2 shall apply in-determining

" when a conviction becomes final. -

Wrthout prejudlce to Article 110.1 or to any indemnity to which a Director may .
otherwise be entitled, and to the extent permitted by the Act and otherwise upon
such terms and subject to such conditions as the Board may in its absolute
discretion think fit, the Board shall have the power to make arrangements to
provide a Director with funds to meet expenditure incurred or to be incurred by
him in'defendi'ng any criminal or civil proceedings or in-.connection with an
application under section 661(3) or (4) of the ‘Act (acquisition of shares by

innocent nominee)- or section 1157 of the Act (general power to grant relief in -

case of honest and_ reasonable conduct) or in defending himself in an
investigation by a regulatory authority or against action proposed to be taken

- by a regulatory authorrty or to enable a Director to avoid lncurnng any such

110.5

expenditure.

To the extent permitted by the Act, the Board may exercise all the powers of

. the Company to purchase and malntaln insurance for the benefit of a person

who is or was:

(@ .a drrector alternate director or secretary of the Company or of a company

“which is or was -a subsidiary undertaking of the Company or in which the -
Company has or had an interest (whether direct or indirect); or

~(b) trustee of a retirement benefits scheme or other trust in which a. person

referred to in Artrcle 110. 5(a) is or has been mterested

mdemnrfyrng hrm and keeping hrm indemnified agalnst liability for negligence
default, breach of duty or breach of trust or other liability whrch may lawfully be

“insured agalnst by the Company
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