Company number (01838589}
RESOLUTION
OF
BP Kazakhstan Limited

PRIVATE COMPANY LIMITED BY SHARES

W
On theq day of NU Vimh 45010, the following WRITTEN RESOLUTION was duly passed by all
the members of the Company entitled to attend and vote at a general meeting of the Company
pursuant to Chapter 2 of part 13 of the Companies Act 2006

SPECIAL RESOLUTION

"THAT the articles of association attached to this wntten resolution be and hereby are
approved and adopted as the articles of association of the Company in substitution for, and to

the exclusion of, the existing articles of association of the Company "

For and on behalf of Sunbury Secretanes Limited

Company Secretary

i

11/41/2010 1
COMPANIES HOUSE




Articles of Association

Company Number: 01838589

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
BP KAZAKHSTAN LIMITED

(Adopted by Special Resclution passed on 9 November 2010)

DEFINITIONS AND INTERPRETATION
The defimtions set out in thus Article 1 1 apply in these articles

“Act” means the Companies Act 2006

“Adoption Date” means the date of adoption of these articles

“Alternate” has the meaning given in Article 19 1

“Appointor” has the meaning given in Arhicle 19 1

“articles” means the Company’s articles of association for the time being in force
“Board” means the Board of Directors of the Company

“Capitalised Sum” has the meaning given in Article 38 1 2

“Chairman” has the meaning given in Article 12

“Chairman of the Meeting” means the person chaining the relevant general meeting in
accordance with Article 42

“Company” means BP Kazakhstan Limited

“Director” means a director of the Company, including any person occupying the
position of director, by whatever name called

“Distribution Recipient” in relation to a Share in respect of which a dividend or other
sum 1S payable, means

(a) the Holder of that Share,

(b) if that Share has two or more joint Holders, whichever of them 1s
named first in the register of members, or

(c) if the Holder 1s no longer entitled to that Share by reason of death or
bankruptcy, or otherwise by operation of law, the Transmittee
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“Electronic Form” has the meaning given in section 1168 of the Act

“Eligible Directors” in relation to any matter, means the Directors who would have
been entitled to vote on, and whose votes would have been counted in respect of, that
matter had it been proposed as a resolution at a Directors’ meeting

“Equity Securities” has the meaning given in section 560(1) of the Act

“Fully Paid” in relation 1o a Share, means that the nominal value and any premium o
be paid to the Company in respect of that Share have been Paid to the Company

“Group” means the Company and each of its Subsidianes
“Group Company” means any member of the Group

“Holder” in relation to a Share, means the person whose name Is entered in the register
of members as the holder of that Share from time to ime

“Managing Director” means a senior Director of the Company
“Ordinary Resolution” has the meaning given in section 282 of the Act
“Paid” means paid or credited as paid

“Partly Paid Shares” has the meaming given in Article 28 1 1

“Participate” has the meaning given in Article 9 1 and “Parhicipating” shall be construed
accordingly

“Parent Company” means any company which holds beneficially, directly or indirectly,
In aggregate, not less than 75 per cent of the 1ssued voting Share capital of the
Company

“Persons Entitled” has the meaning given in Aricle 38 1 2
“Proxy Notice” has the meaning given in Article 48 1
“Qualifying Person” means

(a) an individual who 1s a Shareholder, or

(b) in relation to a corporation who 15 a Shareholder, a person authonsed
under section 323 of the Act to act as the representative of that
corporation, or

{c) a person appointed as proxy of a Shareholder in relation to the
retevant genera! meeting

“Secretary’ means any person appointed to perform the duties of the secretary of the
Company, Including any corporate entity undertaking such role

“Shareholder” means a person who I1s the Holder of a Share
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“Share” the Shares of the Company as set out in Schedule A of these articles
“Special Resolution” has the meaning given in section 283 of the Act

“Subsidiary” in relation to a company (wherever incorporated) (a holding company),
means “subsidiary” as defined in section 1159 of the Act and a company shall be
treated for the purposes only of the membership requirement contained 1n subsections
1159(1)(b) and (c) of the Act, as a member of anather company even if its shares in that
other company are registered in the name of (a) another person (or its nominee),
whether by way of secunty or in connection with the taking of secunty, or (b) its
nominee Unless the context otherwise requires, the application of the definthion of
Subsiciary to any company at any time shall apply to the company as it i1s at that time

“Transmittee” means a person entitled to a Share by reason of the death or bankruptcy
of a Shareholder or otherwise by operation of law

“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
supplhed in Electronic Form or otherwise

The rules of interpretation set out in Articles 1 3 to 1 9 (inclusive) apply in these articles
A reference to
131 a “person’ includes a reference to

(a) any indwvidual, firm, partnership, unincorporated association or
company wherever incorporated or situate, and

(b) that person's legal personal representatives, trustees 1n bankruptcy
and successors,

132 “bankruptey” includes individual insolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have an effect similar to
that of bankruptcy,

133 a "document’ includes, unless otherwise specified, any document sent or
supplied in Electronic Form, and

134 a3 “company” shall include any company, corporation or other body corporate,
however incorporated or established and in whichever junsdiction

Unless the context otherwise requires
141 words denoting the singular shall include the plural and vice versa,

142 words denoting a gender shall include ail genders, and
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143 references to (or to any specified provision of) these articles or any other
document shall be construed as references to these articles, that proviston or
that document as in force and as amended from time to time

Unless stated to the contrary, a reference to a statute, statutory proviston or subordinate
legislation includes a reference to it as modified, replaced, amended and/or re-enacted
from time to tme (before or after the Adoption Date) and any pnor or subsequent
legislaton made under it but this Article 1 5 shall not operate so as to impose on any
person any greater obligation than would otherwise apply

Unless the context otherwise requires, words or expressions used in these articles shall
have the same meaning as in the Act

Terms “including”, “include”, “in particular’ or similar expression, shall not imit the
sense or application of any words preceding those terms

A reference to an “Article” is to an article of these articles

A reference to a “transfer of Shares” or any similar expression shall include a sale or
transfer of any interest in any Shares (whether legal, beneficial or otherwise) and any
charge, mortgage or other encumbrance granted or trust created over any Shares

MODEL ARTICLES SHALL NOT APPLY

Neither the model articles for prnivate companies imited by shares prescnbed pursuant
to the Act, nor any other articles of association (whether prescnbed pursuant to the Act
or set out 1n any other statute, statutory instrument or other subordinate legislation
conceming companies) shall apply to the Company

LIABILITY OF SHAREHOLDERS

The hability of the Shareholders 1s hmited to the amount, f any, unpaid on the Shares
held by them from time to time

DIRECTORS’ GENERAL AUTHORITY

Subject to the other provisions of these articles, the Directors are responsible for the
management of the Company’s business, for which purpose they may exercise all the
powers of the Company

DIRECTORS’ POWER TO DELEGATE

Subject to the articles, the Directors may delegate any of the powers which are
conferred on them under the articles to any committee consisting of one or more
Directors They may also delegate to any Managing Director or to any Director holding
any other executive office or to a specifiied individual or corporate, such of their powers
as they consider desirable to be exercised by him
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72

82

If the Directors so specify, any such delegation may authonse further delegation of the
Director's powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter s terms and
conditions

The Board may by Power of Attorney, Board resolution or otherwise appoint any person
or persons to be the agent of the Company and may delegate to any such person or
persons any of its powers, authonties and discretions (with power to sub-delegate), in
each case for such purposes and for such time, on such terms and subject to such
conditions as 1t thinks fit The Board may confer such powers, authontes and
discretions either collaterally with, or to the exclusion of and in substitution for, all or any
of the powers of the Board in that respect and may from time to time revoke, withdraw,
alter or vary any of such powers, authonties or discretions

COMMITTEES OF DIRECTORS

Commuttees to which the Directors delegate any of their powers must follow procedures
which are based (as far as they are applicable) on those provisions of these articles
which govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which shall
prevall over rules denved from these articles if they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors 1s that any decision of the
Directors must be either a majonty decision taken at a meeting in accordance with
Articles 9 1 to 9 5 or a wntten resolution made in accordance with Article 9 6

If
721 the Company only has one Director, and
722 no provision of the articles requires it to have more than one Director,

the general rule does not apply, and the Director may take decisions without regard to
any of the provisions of the articles relating to quorum or Directors’ decision-making,
provided that any decision taken shall be recorded in wnting and the record kept for 10
years

CALLING A DIRECTORS’ MEETING
Any Director may call a Directors’ meeting by giving notice of that meeting to the
Directors or by authorising the Secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate

821 its proposed date and time,
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84
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g§22 where 1t 1s to take place, and

823 if 1t 15 anticipated that the Directors Participating in that meeting will not be in
the same place, how It 1s proposed that they should communicate with each
other durning that meeting

Notice of a Directors’ meeting must be given to each Director but need not be in Wnting

Notice of a Directors’ meeting need not be given to any Director who waives his
entitlement to notice of that meeting by giving notice to that effect to the Company either
before or not more than seven days after the date on which that meeting 1s held Where
such notice 1s given after the relevant meeting has been held, that does not affect the
vahdity of that meeting or of any business conducted at it

Notice of a Directors’ meeting need not be given to a Director who is absent from the
United Kingdom

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to the other provisions of these articles, Directors participate (“Participate™) in a
Directors’ meeting, or part of a Directors’ meeting, when they can each communicate to
the others any information or opinions they have on any particular item of the business
of that meeting (and for these purposes It 1s irrelevant where any Director i1s or how they
communicate with each other)

Directors’ meetings will be held in the United Kingdom A meeting shall be deemed to
take place where the largest group of thase participating 1s assembled or, if there 1s no
group which 1s larger than any other group, where the Chairman of the meeting then 1s
Directors’ meetings held outside of the United Kingdom should be held by exception
only and will be deemed to take ptace where the largest group of those participating 1s
assembled

Subject to Article 9 4, If a question anses at a Directors’ meeting or a meeting of a
committee of Directors as to the nght of any Director to vote or count in the quorum at
that meeting (or part of that meeting), the question may, before the conclusion of that
meeting, be referred to the Chairman whose ruling in relation to any Director {other than
the Chairman} 1s to be final and conclusive

If a question anses at a Directors’ meeting or a meeting of a committee of Directors as
to the nght of the Chairman to vote or count in the quorum at that meeting (or part of
that meeting), that question 1s to be decided by a decision of the Directors Participating
at that meeting (provided that in relation to that question, the Chairman is not entitied to
vote ar count in the quorum)
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All acts done by a meeting of Directors or of a committee of Directors or by a person
acting as a Director (notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any Director or that any of them were disqualfied from
holding office or had vacated office or were not entitied to vote or that the powers of the
Directors had been in anyway restncted or any Parent Company consent had not been
obtained) shall as regards all persons dealing in good faith with the Company be as
vald as If every such person had been duly appointed and was qualfied and had
continued to be a Director and had been entitled to vote

A resoclution In Wnting approved by all the Directors of the Company for the time being
in the United Kingdom, or by all the Directors of a Committee of Directors, shall be as
valid and effectual as if it had been passed at a meeting of Directors or {as the case
may be) a Committee of Directors duly convened and held, and may consist of several
documents In the like form each approved by one or more Directors in Wnting or by
such other means (including written email consent) as agreed to from time to time, but a
resolution approved by an Alternate Director need not also be approved by his
Appointor and, if it 1s approved by a Director who has appointed an Alternate Director, it
need not be approved by the Alternate Director in that capacity In the case of a
corporation a resolution In Wnting may be approved on i1ts behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly authonsed representative

QUORUM FOR DIRECTORS’ MEETINGS

The quorum for Directors’ meetings may be fixed from time to time by a decision of the
Directors, and unless so fixed at any number shall be one A person who holds office as
an Alternate Director shall, if his Appointor 1s not present, be counted In the quorum

If the number of Directors present at a meeting 1s less than the number fixed as the
quorum, the continuing Director or Directors may act only for the purpose of filling
vacancies, calling another meeting of the Directors, or convening a General Meeting of
the Company

A Director shall not be counted in the quorum present at a meeting 1n relation to a
resolution on which he 1s not entitled to vote

VOTING AT DIRECTORS’ MEETINGS

Subject to the other provisions of these arhicles, each Director Participatng in a
Directors’ meeting has one vote on each proposed resolution In the case of an equality
of votes the Chairman shall be entitled to a casting vote

CHAIRING OF DIRECTORS’ MEETINGS
The Directors may appoint a Director to be the Chairman

The person so appointed for the ttme being 1s known as the Chairman
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The Directors may terminate the Chairman’s appointment at any time

If the Chairman 1s not Participating in a Directors’ meeting within 10 minutes of the time
at which it was to start, the Participating Directors must appoint one of themselves to
chair it

DIRECTORS’ INTERESTS

Subject to Article 13 2, a Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concems or relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and If he shall vote on any such resolution his vote shall be counted, and in
relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum participating at the meeting

Each Director shall comply with his obligations to disclose the nature and extent of his
interests In proposed and existing transactions and arrangements with the Company
under secticns 177 and 182 of the Act A Director shall not be required to disclose the
nature and extent of his interests in proposed transactions and arrangements with the
Company under this Article 132 where the interest or potential interest has ansen by
reason of that Director also acting as a Director of any group undertaking (as defined in
section 1161(5) of the Act)

The Directors may (subject to such terms and conditions, if any, as they may think fit to
impose from time to time, and subject always to their nght to vary or termuinate such
authorsation) authonse

1331 any matter which would otherwise result in a Director infanging his duty to
avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company and which
may reasonably be regarded as lkely to give nse to a conflict of interest,

1332 a Director to accept or continue in any office, employment or position in
addition to his office as a Director of the Company and without prejudice to the
generality of Article 134 may authonse the manner in which a conflict of
interest ansing out of such office, employment or positton may be dealt with,
either before or at the ime that such a conflict of interest anses,

1333 provided that for this purpose the Director in question and any other interested
Director are not counted in the quorum at any Board meeting at which such
matter, or such office, employment or position, 1s approved and It 1s agreed to

without their voting or would have been agreed to if their votes had not been
counted

For the purposes of this Article 13 an interest includes both direct and indirect interests
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A Director shall not be regarded as in breach of the duty set out in section 175 of the
Act in relation to conflicts of interest or potential conflicts of interest which anse by
reason of that Director also acting as a Director of any group undertaking (as defined in
secton 1161(5) of the Act)

Where a matter, or office, employment or positton, has been authonsed by the Directors
subject to terms and conditions under Article 13 the Director must act in accordance
with those terms and conditions

If a matter, or office, employment or position, has been authonsed by the Directors In
accordance with this Article 13 then

1371 the Director shall not be required to disclose any confidential information
relatng to such matter, or such office, employment or position, to the
Company or to use such information in relation to the Company’s affairs if to
make such a disclosure or use would result in a breach of duty or obligation or
confidence owed by him to another person n relation to or In connection with
that matter, or that office, employment or position,

1372 the Director may absent himself from meetings of the Directors at which
anything relating to that matter, or that office, employment or position, will or
may be discussed, and

1373 the Director may make such arrangements as such Director thinks fit for
Board and committee papers of the Company to be received and read by a
professional adviser on behalf of that Director

The general duties which a Director owes to the Company pursuant to sections 171 to
177 of the Act will not be infringed by anything done (or omitted to be done) by a
Director in accordance with the provisions of this Ariicle or any terms or conditions
imposed pursuant to Article 13

A Director shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any matter, or from any office, employment or position,
which has been approved by the Directors pursuant to this Article 13 (subject to any
hmits or conditions to which such approval was subject), nor shall the receipt of such
benefit constitute a breach of his duty under section 176 of the Act, and any contract,
transaction or arrangement relating thereto shall not be hable to be avoided on the
grounds of any such benefit

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in Wnting, for at least 10
years from the date of the decision recorded, of every decision either taken by the
directors in meeting or made by the Directors 1n Wnting

(9)




15

16
161

16 2

17

18
18 1

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the other provisions of these articles, the Directors may make any rule they
think fit about how they take decisions and about how such rules are to be recorded or
communicated to Directors

METHODS OF APPOINTING AND REMOVING DIRECTORS & OFFICERS

A person may be appomted to be a Director either to fill a vacancy or as an addition to
the existing Directors by notice in wnting of the Parent Company as defined in Article
16 2, or by resolution of the Directors of the Company

The following prowvisions shall apply and to the extent of any inconsistency shail have
overnding effect as against all other provisions of these articles

16 21 the Parent Company may at any time and from tme to time appoint any
person to be a Director, Alternate Director, Secretary or other officer or remove
from office any Director, Alternate Director, Secretary or other officer
howsoever appointed but so that any such appointment or removal shall be
deemed an act of the Company, and

16 22 any such appointment, removal, consent or notice shall be in wrnting served on
the Company and signed on behalf of the Parent Company by a Director or the
Secretary or some other person duly authornised for this purpose

DIRECTOR'S REMUNERATION

Each of the Directors may be paid out of the funds of the Company, fees for his

services as a Director and any reasonable expenses

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a Director as soon as

1811 he ceases to be a Dwrector by virtue of any provision of the Act or 1s prohibited
from being a Director by law,

1812 a bankruptcy order 1s made against him,
1813 a composthon s made with his creditors generally in satisfaction of his debts,

18 14 a registered medical practitioner who s treating him gives an opinion in Wnting
to the Company stating that he has become physically or mentally incapable of
acting as a Director and may remain so for more than three months,

1815 Dby reason of his mental health, a court makes an order which wholly or partly
prevents him from personally exercising any powers or rnghts which he would
otherwise have,
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18 16 notfication 1s received by the Company from tum that he 1s resigning from
office and that resignation has taken effect in accordance with its terms,

1817 a notice iIn Wnting 1s served upon him personally, or at his residential address
provided to the Company for the purpose of section 165 of the Act, signed by
all the other Directors stating that that person shall cease to be a Director with
immediate effect (and such notice may consist of several copies each signed
by one or more Directors, but a notice executed by an Alternate Director need
not also be executed by his Appointor and, if it 1s executed by a Director who
has appointed an Alternate Director, it need not also be executed by the
Alternate Director in that capacity), or

1818 aninstruction 1s recewved from the Parent Company pursuant to Article 16 2

APPOINTMENT AND REMOVAL OF ALTERNATES

Any Director (the “Appointer”’) may appoint as an Alternate Director (an "Alternate”)
any other Director or any other person approved by resolution of the Directors or
neminated by the Parent Company in accordance with Article 16 2, and willing to act, to

1911 exercise the Appointor's powers, and
1912 carry out the Appointor's responsibilities,
in relation to the taking of decisions by the Directors in the absence of the Appointor

Any appointment or removal of an Alternate must be effected by notice in Wnting to the
Company signed by the Appointor or the Parent Company or in any other manner
approved by the Directors

The notice must
1931 dentfy the proposed Alternate, and

1932 n the case of a notice of appointment, contain a statement signed by the
proposed Alternate that he 1s willing to act as the Alternate of the Appointor

A perscn may act as the Alternate of more than one Director

RIGHTS AND RESPONSIBILITIES OF ALTERNATES
An Alternate has the same nghts, in relation to any Directors’ meeting or resolution in
whnting (subject to Articte 20 3), as his Appointor

Except as otherwise provided by these articles, an Alternate
2021 s deemed for all purposes to be a Director,
202 2 s lhable for his own acts and omissions,

202 3 s subject to the same restrictions as his Appointor, and
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2024 s not deemed to be an agent of or for his Appointor

Subject to the other provisions of these articles, a person who I1s an Alternate but 1s not
otherwise a Director

2031 shall be counted in the quorum at any Directors’ meeting in which he 1s
Participating (but only if his Appointor would be counted in the quorum and 1s
not Participating),

2032 may vote at any Directors’ meeting in which he i1s Participating (but only if his
Appointor would be eligible to vote and I1s not Participating), and

2033 may participate in taking any decision taken by wnitten resolution (but only if
his Appointor 1s an Eligible Director for the purposes of that decision and does
not himself participate in taking that decision taken by wnitten resolution)

No Aiternate may be counted as more than one Director for determining whether a
quorum s Participating at any Directors' meeting

A Director who 1s also an Alternate has an additional vote on behalf of each of his
Appointors who

2051 s not Participating in the relevant Directors’ meeting, and
2052 would have been enhtled to vote If that Appointor was Participating in it

An Alternate 1S not entitied to receive any remuneration from the Company for serving
as an Alternate except such part of his Appointor's remuneration as that Appomntor may
direct by notice in Wnting made to the Company

TERMINATION OF APPOINTMENT OF ALTERNATES
An Alternate’s appointment as an Alternate terminates

2111  when revoked by the Parent Company in accordance with Article 16 2,

2112 when his Appointor revokes the appointment by notice in Wnting to the
Company specifying when it 1s to terminate,

2113 on the occurrence (In relation to that Altemate) of any event which, if 1t
occurred n relation to his Appointor, would result in the termination of that
Appointor's appointment as a Director,

2114 on the death of his Appointor, or
2115 when his Appointor's appointment as a Director terminates

THE SECRETARY

The Secretary shall be appointed by the Dwectors or the Parent Company, In
accordance with Article 16 2, on such terms and for such penod as they see fit Any
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224
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Secretary may at any time be removed from office by the Directors or the Parent
Company in accordance with Article 16 2, but without prejudice to any clam for
damages for breach of any contract of service between him and the Company

If thought fit, two or more persons may be appointed as Joint Secretanes The Directors
may also appoint from time to time on such terms as they think fit one or more Deputy
and/or Assistant Secretanes who shall have the same powers as the Secretary of the
Company

The Secretary shall be empowered to sign and execute any documents or deeds on
behalf of the Company The Secretary’'s power to sign documents shall be restricted to
matters of a corporate administration or governance nature unless otherwise directed or
authonsed by the Board

The Secretary 1s an authonsed signatory of the Company for the purposes of Section 44
of the Companies Act 2006

SHARES

In accordance with section 550 of the Act, for so long as the Company has only one
class of shares, the Directors are generally and unconditionally authonsed to exercise
any power of the Company to allot and grant rights to subscribe for or convert secunties
into such shares

Where the Company has more than one class of shares, in accordance with section
551 of the Act the Directors are generally and unconditionally authonsed fo exercise
any power of the Company to allot and grant nghts to subscnbe for or convert secuntes
into shares of the Company up to £100,000,000,000 or its equivalent in any currency at
any tme or times during the period of five years from the date of adoption of these
articles and the Directors may, after that period, allot any shares or grant any such
nghts under this authonty in pursuance of an offer or agreement made by the Company
within that penod The authonty hereby given may at any time (subject to section 551 of
the Act) be renewed, revoked or vaned by Ordinary Resolution of the Company

In accordance with section 567(1) of the Act, for as long as the Company has only one
class of shares, sections 561 and 562 of the Act shall not apply to an allotment of Equity
Secunties made by the Company Where authonty has been given in accordance with
section 551 of the Act under Article 23 2 above, the power to disapply section 561 of the
Act shall be limited to the allotment of equity securities up to an aggregate nominal
amount of £100,000,000,000 or its equivalent in any currency and shall expire no more
than five years from the date of adoption of these articles (unless renewed, vaned or
revoked by the Company pnor to or on that date) save that the Company may, before
such expiry make an offer or agreement which would or might require equity secunties
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to be allotted after such expiry and the Directors may ailot equity secunties in
pursuance of any such offer or agreement notwithstanding that the power conferred by
the resolution has expired

Subject to any prowisions varying the nghts between classes of Shares set out In
Schedule A of these articles, where the Company has more than one class of shares,
such Shares shall rank pan passu in all respects.

POWER TO ISSUE DIFFERENT CLASSES OF SHARES

Subject to the articles, but without prejudice to the nghts attached to any existing Share,
the Company may issue shares with such nghts or restrictions as may be determined
by Ordinary Resolution

The Company may issue shares which are 10 be redeemed, or are hable to be
redeemed at the ophon of the Company or the Holder, and the Directars may determine
the terms, conditions and manner of redemption of any such shares

VARIATION OF RIGHTS

If at any time the capital of the Company 1s divided into different classes of shares, the
nghts attached to any class of shares may be varied, either while the Company 1s a
going concern or dunng or in contemplation of a winding up

in such manner (if any) as may be provided by those nghts, or

in the absence of any such provision, with the consent in wniting of the Holders of three-
quarters 1in nominal value of the issued shares of that class or with the sanction of a

special resolution passed at a separate meeting of the Holders of the shares of that
class,

but not otherwtse To every such separate meeting the provisions of these arhicles
relating to general meetings shall apply, except that the necessary quorum shall be one
person holding or representing by proxy at least one-third in nominal value of the 1ssued
shares of the class in question

RIGHTS DEEMED NOT VARIED

Unless otherwise expressly provided by the nghts attached to any class of shares,
those nghts shall be deemed not to be varned by the purchase by the Company of any
of its own shares

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person I1s to be recognised by the Company as holding
any Shares on any trust and, except as otherwise required by law or these articles, the
Company 1s not in any way to be bound by, or obliged to recognise, any interest in any
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Shares other than the Holder's absolute ownership of them and all the nghts attaching
to them

PARTLY PAID SHARES
Company'’s lien over partly paid shares

2811 The Company has a particular nght (“the Company’s lien”) over every Share
which 1s partly Paid for any part of

(a) that Share's nominal value, and
(b) any premium at which it was 15sued,

which has not been Paid to the Company, and which I1s payable immedately or at some
time in the future, whether or not a call notice has been sent In respect of it (“Partly
Paid Shares”)

2812 The Company’s hen over a Share
(a) takes prionty 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 lten 1s enforced and the Share 1s sold
by the Company} the proceeds of sale of that Share

The Directors may at any tme decide that a Share which 15 or would otherwmise be
subject to the Company’s lien shall not be subject to it, either wholly or in part

Enforcement of the Company’s lien
2821 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 Dwectors
decide

2822 A hen enforcement notice

(a) may only be given in respect of a Share which 1s subject to the
Company’s lien, in respect of which a sum 1s payable and the due
date for payment of that sum has passed,

(b) must specify the Share concerned,

(c) must require payment of the sum payable within 14 days of the
notice,

(15)
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(e)

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

must state the Company’s intention to sell the Share if the notice 15
not complied with

2823 Where Shares are sold under this Article 28

()

(b)

the Directors may authorise any person to execute an instrument of
transfer of the Shares to the purchaser or a person nominated by the
purchaser, and

the transferee 1s not bound to see to the apphcaton of the
consideration, and the transfereg’s tile 15 not affected by any
irregulanty in or invahdity of the process leading to the sale

28 24 The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the lien) must be apphed

(a)

(b)

first, n payment of so much of the sum for which the lien exists as
was payable at the date of the lien enforcement notice,

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 sutable indemnity has been
given for any lost certificates, and subject to a lien equivalent to the
Company's hen over the Shares before the sale for any money
payable in respect of the Shares after the date of the len
enforcement notice

2825 A statutory declarabon by a Director or the Secretary that the declarant 1s a
Director or the Secretary and that a Share has been sold to satisfy the
Company’s lien on a specified date

@

(b)

Call notices

15 conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share, and '

subject to comphance with any other formalities of transfer required
by the articles or by law, constitutes a good title to the Share

2831 Subject to the articles and the terms on which Shares are allotted, the
Directors may send a notice (a “call notice”) to a member requinng the
member to pay the Company a specified sum of money (a “call”) which 1s

(18)
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2832

2833

2834

payable in respect of Shares which that member holds at the date when the
Directors dectde to send the call notice

A call notice

{(a) may not require a Holder to pay a call which exceeds the total sum
unpaid on that Holder's Shares (whether as to the Share’s nominal
value or any amount payable to the Company by way of prermum),

(b) must state when and how any call to which it relates it 1s to be paid,
and
(c) rnay permit or require the call to be paid by instalments

A Holder must comply with the requirements of a call notice, but no Holder 1s
obliged to pay any call before 14 days have passed since the notice was sent

Before the Company has recewved any call due under a call notice the
Directors may

(a) revake it wholly or in part, or

(b) specify a later time for payment than 1s specified in the notice,

by a further nottce in writing to the Holder in respect of whose Shares the call 1Is made

Liability to pay calls

28 41

2842

2843

Liabihity to pay a call 1s not extinguished or transferred by transfernng the
Shares in respect of which 1t s required to be paid

Jomt Holders of a Share are jointly and severally liable to pay all calls n
respect of that Share

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

Where call notice need not be 1ssued

2851

A call notice need not be 1ssued In respect of sums which are specified, in the
terms on which a Share i1s 1ssued, as being payable to the Company In respect
of that Share (whether in respect of nominal value or premium)

(a) on allotment,

(b) on the occurrence of a particular event, or

(17)




{c) on a date fixed by or in accordance with the terms of iIssue

2852 Butif the due date for payment of such a sum has passed and it has not been
paid, the Holder of the Share concerned 1s treated in all respects as having
failed to comply with a call notice in respect of that sum, and s liable to the
same consequences as regards the payment of interest and forfeiture

28 6 Faiiure to comply with call notice automatic consequences

2861 f a Holder 1s hable to pay a call and fails to do by the call payment date

(a) the Directors may 1ssue a notice of intended forfeiture to that person,
and
(b) until the call 1s Paid, that person must pay the Company interest on

the call from the call payment date at the relevant rate

2862 for the purposes of this article

(a) the “call payment date” is the time when the cail notice states that a
call 1s payable, unless the Diwrectors give a notice specifying a [ater
date, in which case the “call payment date” i1s that later date,

{b) the “relevant rate” Is

(1) the rate fixed by the terms on which the Share n respect of
which the call was allotted,

(n) 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

(i) if no rate 1s fixed in either of these ways, 5 per cent per
annum

2863 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 responsibiliies under part 2 of the Bank of
England Act 1998(a)

2864 The Directors may waive any obligation to pay interest on a call wholly or in
part

287 Notice of intended forfeiture
A notice of intended forfeiture

2871 may be sent in respect of any Share in respect of which a call has not been
Paid as required by a call notice,

(18)
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289

2872
2873

2874

2875

must be sent to the Holder of that Share or to a person entitled to 1t by reason

of the Holder's death, bankruptcy or otherwise,

must requre payment of the call and any accrued interest by a date which 1s

not less than 14 days after the date of the notice,

must state how the payment 1s to be made, and

must state that if the notice 1s not complied with, the Shares n respect of

which the call 1s payable will be liable to be forfeited

Directors’ power to forfeit Shares

If a notrice of iIntended forfeiture 1s not complied with before the date by which payment

of the call 1s 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 1s to include all

dividends or other moneys payable in respect of the forfeited Shares and not pad

before the forfeiture

Effect of forfeiture

2891

2892

2893

Subject to the articles, the forfeiture of a Share extinguishes

(a)

(b)

all interests 1n that Share, and all claims and demands aganst the
Company in respect of it, and

all other nghts and habiities incidental to the Share as between the
person whose Share it was prior to the forfeiture and the Company

Any Share which i1s forfeited in accordance with the articles

(a)

(b)
()

iIs deemed to have been forfeited with the Directors decide that it 1s
forfeited,

1s deemed to be the propenrty of the Company, and

may be sold, re-allotted or otherwise disposed of as the Directors
think fit

If a Holder's Shares have been forfeited

(a)

(b)
©

the Company must send that person notice that forfeiture has
occurred and record 1t 1n the register of Holders,

that Holder ceases to be a Holder In respect of those Shares,

that Holder must surrender the certificate for the Shares forfeited to
the Company for cancellation,

(19)
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2894

(d) that person remamns hiable to the Company for all sums payable by
that person under the articles at the 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 payment without any atlowance for the value of the Shares
at the time of forfeiture or for any consideration received on their
disposal

At any ttme before the Company disposes of a forfeited Share, the Directors
may decide to cancel the forfeiture on payment of all calls and interest due In
respect of It and on such other terms as they think fit

Procedure following forfeiture

28101

28102

28103

28104

If a forfeited Share 1s to be disposed of by being transferred, the Company
may receive the consideration for the transfer and the Directors may authornise
any person to execute the instrument of transfer

A statutory declaration by a Director or the Secretary that the declarant i1s a
Director or Secretary of the Company and that a Share has been forfeited on a
specified date

(a) (1s 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 formalties of transfer required
by the articles or by law, conshtutes a good title to the Share

A person to whom the forfeited Share is transferred 1s not bound to see to the
application of the consideration (if any) nor 1s that person's title to the Share
affected by any irregulanty in or invalidity of the process leading to the
forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held it pnor to its
forfeiture 1s entitled to receive from the Company the proceeds of such sale,
net of any commssion, and excluding any amount which

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

() had not, when that Share was forfeited, been pard by that person in
respect of that Share,

20)
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29
291

292

293

294

295

30
301

{c) but no interest 1s payable to such a person In respect of such
proceeds and the Company 18 not required to account for any money
earmned on them

Surrender of shares

28111 A Holder may surrender any Share

(a) in respect of which the Directors may 1ssue a notice of intended
forfeiture,

(b) which the Directors may forfeit, or

(c) which has been forfeited

28 11 2 The Durectors may accept the surrender of any such Share

28 11 3 The effect of surrender on a Share 1s the same as the effect of forfeiture on
that Share

28 11 4 A Share which has been surrendered may be dealt with in the same way as a
Share which has been forfeited

SHARE CERTIFICATES
The Company must 1ssue each Shareholder, free of charge, with one or more
certiftcates in respect of the Shares which that Shareholder holds

Every certificate must specify

2921 inrespect of how many Shares, of what class, it 1s 1ssued,
2922 the nominal value of those Shares,

2923 whether the Shares are fully or partly paid, and

2924 any distinguishing numbers assigned to them

No certrficate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share, only one certificate may be 1ssued in respect of
it

Certficates must
2951 have aftixed to them the Company's common seal, or
2952 Dbe otherwise executed in accordance with the Act

REPLACEMENT SHARE CERTIFICATES
If a certificate 1ssued in respect of a Shareholder's Shares 1s

3011 damaged or defaced, or

(21)
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31
311

312

313

314

315

32

321

322

323

324

3012 saidtobe lost, stolen or destroyed,

that Shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same Shares

A Shareholder exercising the nght to be 1ssued with a replacement certificate pursuant
to Article 30 1

3021 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

3022 must return the certificate which 1s to be replaced to the Company If it I1s
damaged or defaced, and

3023 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the Directors decide

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the Directors, which 1S executed by or on behalf of the
transferor

No fee may be charged for registening any instrument of transfer or other document
relating to or affecting the title to any Share

The Company may retain any instrument of transfer which is registered

The transferor remains the Holder of a Share until the transferee’'s name 1s entered In
the register of the members as Holder of it

The Directors may refuse to register the transfer of a Share, and if they do so the
nstrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the transfer may be fraudulent

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by Ordinary Resolutton declare dividends and the Directors may
decide to pay intenm dividends

A dividend must not be declared unless the Directors have made a recommendation as
to its amount Such a dividend must not exceed the amount recommended by the
Directors

Subject to any special dividend nghts as set out In Schedule A of these aricles, where
the Company has two or more Share classes, the Directors may resolve to pay a
dividend on one or more classes of Shares and not on one or other classes

No dividend may be declared or paid unless 1t 15 in accordance with Shareholders’
respective nghts

(22)
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328

329

33
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332

34

341

35
351

Unless the Shareholders’ resolution to declare or Directors’ decision to pay a dividend,
or the terms on which shares are 1ssued, specify otherwise, it must be paid by reference
to each Shareholder's holding of Shares on the date of the resolution or decision to
declare or pay it

If the Company’s Share capital 1s divided into different classes, no intenm dividend may
be paid on Shares carrying deferred or non-preferred nghts If, at the time of payment,
any preferential dvidend 1s Iin arrears

The Directers may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any liability to the Holders of Shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
intenm dividend on Shares with deferred or non-preferred nghts

Subject to the provisions of the Act and this Article 32, the Directors may from time to
time decide to declare dividends in any currency they deem appropnate at such time

CALCULATION OF DIVIDENDS

Except as otherwise provided by the articles, the nghts attached to Shares or the terms
on which they are 1ssued, the amount of any dividend payable on a Share which has not
been fully Paid throughout the penod in respect of which the dividend is to be paid shall
be so much less than the amount of dividend payable on a Share of the same class
which has been fully Paid throughout that penod as reflects

3311 the amount by which the Share has not been fully Paid, and
3312 for how much of that pencd the Share was not fully Paid

For the purposes of calculating dividends, no account shall be taken of any amount
which has been Paid up on a Share in advance of the due date for payment of that
amount

RETENTION OF DIVIDENDS BY THE COMPANY
if a Share in respect of which a dividend or other sum 1s payable 1s subject to the
Company’s hen, the Directors may

3411 retain all or part of that dwidend or other sum, and

3412 apply 1t in or towards satisfying the debts, habiities or other abligations in
respect of which the lien exists

NO INTEREST ON DISTRIBUTIONS
The Company may not pay interest on any dividend or other sum payable in respect of
a Share unless otherwise provided by
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37
37 1

372

373

38
381

382

3511 the terms on which that Share was issued, or

3512 the provisions of ancther agreement between the Holder of that Share and the
Company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the Share in question, the Company may, by Ordinary
Resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other distnbution payable in respect of that Share by transferring non-cash
assets of equivalent value (including Shares or other secunties in any company)

For the purposes of paying a non-cash distrnbution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distnibution

3621 fixing the value of any assets,

3622 paying cash to any Distnbution Recipient on the basis of that value in order to
adjust the nghts of recipients, and

3623 vestng any assets in trustees

WAIVER OF DISTRIBUTIONS

Any Distributton Recipient may waive his entitlement to a dividend or other distnbution
payable in respect of any Share by giving the Company notice in Wnting to that effect,
but if

that Share has more than one Holder, or

more than one person is entitled to that Share (whether by reason of the death or
bankruptcy of one or more joint Holders or otherwise),

the notice 1s not effective unless It 1s expressed to be given and signed, by all the
Holders or persons otherwise entitied to that Share

UNCLAIMED DIVIDENDS
All dividends or other sums which are

3811 payable in respect of Shares, and
3812 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 untll claimed

The payment of any such dividend or other sum Into a separate account shall not make
the Company a trustee of it
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39
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392

393

394

395

Any dividend which has remained unclaimed for twelve years from the date on which it
became due for payment shall, if the Directors so decide, be forfeited and cease to
remain owing by the Company

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to the other provisions of these articles, the Directors may, If they are so
authonsed by an Ordinary Resolution

3911 decde tc capitalse any profits of the Company (whether or not they are
avallable for distnbution) 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 redemption reserve, and

3912 appropnate any sum which they decide {o capitalise in accordance with Article
39 1 1 (a “Capitalised Sum”) to the persons who would have been entitied to
it if 1t were distnbuted by way of dividend (the “Persons Entitled”) and in the
same proportions

Capitalised Sums must be appled
3921 onbehalf of the Persons Entitled, and
3922 nthe same proportions as a dividend would have been distributed to them

Any Capitalised Sum may be appled in paying up new Shares of a nominal amount
equal to the Capitalised Sum which are then allotted credited as Fully Paid to the
Persons Entitled

A Capitalised Sum which was appropnated from profits available for distrbuton may be
applied in paying up new debentures of the Company which are then allotted credited
as Fully Paid to the Persons Entitled

Subject to the other provisions of these articles, the Directors may

3951 apply Capitalised Sums in accordance with Articles 39 3 and 39 4 partly in cne
way and partly in another,

3952 make such arrangements as they think fit to deal with Shares or debentures
becoming distnbutable in fractions under this Article 39 (including the 1ssuing
of fractional certificates or the making of cash payments), and

3953 authorise any person to enter into an agreement with the Company on behalf
of all the Persons Entitled which 1s binding on them in respect of the allotment
of Shares and debentures to them under this Article 39
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ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the nght to speak at a general meeting when he 15 In a
position to communicate to all those attending the meeting, dunng the meeting, any
information or apinions which he has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

4021 he is able to vote, dunng the meeting, on resolutions put to the vote at the
meeting, and

4022 his vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1Is immatenal whether any two or
more persens attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have (or were {o have) nghts to
speak and vote at that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS
No business other than the appointment of the Chairman of the Meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a quorum

If the Company has only one Shareholder, one Qualfying Person in attendance at a
general meeting 1s a quorum

if the Company has more than one Shareholder, two Qualifying Persons in attendance
at a general meeting are a quorum, unless each i1s a Qualifying Person only because he
Is appointed as proxy of a Shareholder in relahon to that meeting and they are proxies
of the same Shareholder

CHAIRING GENERAL MEETINGS

it the Directors have appointed a Chairman, the Chairman shall chair general meetings
if present and willing to do so

if the Directors have not appainted a Chairman or if the Chairman 1s unwilling to chair
the relevant general meeting or 1s not present within 10 minutes of the time at which the
relevant general meeting was due to start

42 21 the Directors present, or

4222 (if no Directors are present), the meeting,
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431

432

44
441

44 2

443

44 4

44 5

must appoint a Director or Shareholder to chair that meeting and that appointment must
be the first business of that meeting

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
AT GENERAL MEETINGS

Directors may attend and speak at general meetings whether or not they are
Shareholders

The Chairman of the Meeting may permit other persons who are not
4321 Shareholders, or

4322 gtherwise entitled to exercise the nghts of Shareholders in relation to general
meetings,

to attend and speak at any general meeting

ADJOURNMENT OF GENERAL MEETINGS

If the persons attending a general meeting within 30 minutes of the time at which the
meeting was due to start do not constitute a quorum or if dunng a general meeting a
guorum ceases to be present, the Chairman of the Meeting must adjourn it

The Chairman of the Meeting may adjoumn a general meeting at which a quorum 1s
present if

44 21 that meeting consents to an adjournment, or

44 22 1t appears to him that an adjourmnment I1s necessary to protect the safety of any
person attending that meeting or ensure that the business of that meeting 1s
conducted in an orderly manner

The Chairman of the Meeting must adjourn a general meeting If directed to do so by
that meeting

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

44 41  ether specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors, and

4442 have regard to any directions as to the time and place of any adjournment
which have been given by that meeting

If the continuation of an adjourned meeting Is to take place more than 14 days after it
was adjourmed, the Company must give at least seven clear days' notice of it (that is,
excluding the day of the adjourned meeting and the day on which the notice is given)

4451 to the same persons to whom notice of the Company’'s general meetings 1$
required to be given, and
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4452 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not
praperly have been transacted at the relevant general meetng if the adjoumment had
not taken place

VOTING AT GENERAL MEETINGS: GENERAL
A resclution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with these arficles

On a vote on a resolution on a show of hands at a general meeting every Sharehoider
(whether present in person or by one or more proxies) has one vote

On a vote on a resolution on

4531 a poll taken at a general meeting, or

4532 a wntten resolution,

every Shareholder has one vote in respect of each Share held by lum or it

ERRORS AND DISPUTES

No objecton may be raised to the qualification of any person voting at a general
meeting except at that meeting or adjouned meeting at which the vote objected to 1s
tendered and every vote not disallowed at that meeting i1s vahd

Any objection pursuant to Article 46 1 must be referred to the Chairman of the Meeting,
whose decision 1$ final

POLL VOTES

A poll on a resolution may be demanded
4711 n advance of the general meeting where it 1s to be put to the vote, or

4712 at a general meetng, either befare a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

47 21 the Chairman of the Meeting,

4722 the Directors,

4723 two or more persons having the nght to vote on the relevant resolution, or

472 4 a person or persons representing not less than one tenth of the total voting
nghts of all the Shareholders having the nght to vote on the relevant
resolution

A demand for a poll may be withdrawn If
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49
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493

47 31 the poll has not yet been taken, and
47 32 the Chairman of the Meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the Chatrman of the Meeting
directs

CONTENT OF PROXY NOTICES
Proxies may only vahdiy be appointed by a notice in Wnting (a “Proxy Notice”) which

48 11 states the name and address of the Shareholder appointing the proxy,

481 2 denhfies the person appointed to be the proxy and the general meeting in
relation to which he 1s appointed,

4813 15 signed by or on behalf of the Shareholder appointing the proxy, or I1s
authenticated in such manner as the Directors may determine, and

4814 15 delivered to the Company in accordance with these articles and any
instructions contained in the notice of the general meeting to which the Proxy
Nohce relates

The Company may require Proxy Notices to be delivered in a particular form and may
specify different forms for different purposes

Proxy Notices may specify how the proxy appointed under them i1s to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the relevant general meeting, and

appointing that person as a proxy 1n relation to any adjournment of the general meeting
to which it relates as well as that general meeting itself

DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
polly at a general meeting remains so entitled In respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the Company
by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivening to the Company a
notice in wnting given by or on behalf of the person by whom or on whose behalf the
Proxy Notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start
of the meeting or adjourned meeting to which It relates
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If a Proxy Notice 1s not executed by the person appointng the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed it to
execute 1t on the Appointor's behalf

AMENDMENTS TO RESOLUTIONS

An Ordinary Resolutton to be proposed at a general meeting may be amended by
Ordinary Resolution i

5011 notice of the proposed amendment is given to the Company in Writing by a
person enttled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before that meeting 1s to take place {or such later ime as
the Chairman of the Meeting may determine), and

5012 the proposed amendment does not, In the reascnable opinion of the Chairman
of the Meeting, matenally alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution if

5021 the Chairman of the Meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

5022 the amendment does not go beyond what s necessary to correct a
grammatcal or other non-substantive error in the resolution

It the Chairman of the Meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, his error does not invalidate the vote on that
resolution

MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supplied by or to the Company under the
articles may be sent or supplied in any way in which the Act prowvides for documents or
information which are authonsed or required by any provision of the Act to be sent or
supplied by or to the Company

Subject to the articles, any notice or document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supphed by the
means by which that Director has asked to be sent or supplied with such notices or
documents for the time being

A Director may agree with the Company that notices or documents sent to that Director
In a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified time to be less than 48 hours

COMPANY SEALS

Any common seal may only be used by the authonty of the Directors
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The Directors may decide by what means and 1n what form any common seal 1s to be
used

Unless otherwise decided by the Directors, if the Company has a common seal and it 1s
affixed to a document, that document must also be signed by

5231 one Director and one Secretary,
5232 two Directors, or

5233 one Director In the presence of a withess who confirms the signature of the
Director

CERTIFICATION OF DOCUMENTS

Any Director or Secretary or any person appeinted by the Directors for the purpose shall
have the power to authenticate any documents affecting the constiuton of the
Company and any rescluton passed at a Shareholders’ meeting or at a meeting of the
Directors or any committee, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or extracts therefrom as
true copres or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the Company having
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid A document purporting to be a copy of any such resolution, or an extract from
the minutes of any such meeting which 1s certified as aforesaid shall be conclusive
evidence in favour of all persons dealing with the Company that such resclution has
been duly passed or, as the case may be, that any minute so extracted 1s a true and
accurate record of proceedings at a duly constituted meeting

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS’ DEFENCE COSTS

For the purposes of this article a "hability” 1s any loss or llability incurred by a person In
connection with any negligence, default, breach of duty or breach of trust by him In
relation to the Company or otherwise in connechon with his duties, powers or office In
relation to the Company

To the extent permitted by the Act and without prejudice to any indemnity to which he
may otherwise be entitled, every person who 1S or was a Director or other officer of the
Company (other than any person (whether or not an officer of the Company) engaged
by the 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 neghgence, default, breach of duty or breach of trust by tum or
otherwise) in relation to the Company or its affairs prowided that such indemnity shall
not apply in respect of any hability incurred by him

5421 tothe Company or to any Group Company, or
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5422 topay a fine imposed in cnminal proceedings, or

5423 topay a sum payable to a regulatory authonty by way of a penalty in respect of
non-compliance with any requirement of a regulatory nature (howscever
ansing), or

54 24 n defending any cnminal proceedings, or

5425 In defending any civil proceedings brought by the Company, or a Group
Company, in which judgment 1s given against him, or

5426 n connection with any application under any of the following provisions in
which the court refuses to grant him relef, namely

{(a) section 661(3) or (4) of the Act (acquisition of shares by normnee), or

{b) section 1157 of the Act (general power to grant relief in case of
‘honest and reasonable conduct)

To the extent permitted by the Act and without prejudice to any indemnity to which he
may otherwise be entitled, every person who 1s or was a Director or officer of the
Company acting 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 habihties incurred by him in connection the Company’s activibes as trustee of the

scheme provided that such indemnity shall not apply in respect of any hability incurred
by him

54 31 to pay a fine imposed in cnminal proceedings, or

54 32 topay a sum payable to a regulatory authority by way of a penalty in respect of
non-comphance with any requrrement of a regulatory nature (howsoever
ansing), or

5433 ndefending cnminal proceedings

Without prejudice to Article 54 2 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 to0 make arrangements to provide a Director or other officer with
funds to meet expenditure incurred or to be incurred by him in defending any cnminal or
civil proceedings or In connection with an applicaton under section 661(3) or (4) of the
Act (acquisition of Shares by 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 requlatory authonty or against action proposed to be taken by a
regulatory authonty or to enable a Director to avoid incurnng any such expenditure, so
long as if it 1s done under the terms as provided under section 205 of the Act
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Subject to the provisions of the Act and without prejudice to any protecton from hability
which may otherwise apply the Directors shall have power to purchase and mantain for
any Director or other officer of the Company, or of an Associated Company, insurance
aganst any habihity as 1s mentioned in this Article 54

This Article 54 shall only have effect in so far as its provisions are not avoided by
section 232 of the Act

INSPECTION OF ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the Directors or an Ordinary Resolution of
the Company, no person 1s entitled to inspect any of the Company’s accounting or other
records or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a Director or
former Birector or shadow Director) in accordance with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

WINDING UP
Division of Assets

5711 If the Company i1s wound up the hquidator may, with the sanction of a Special
Resolution and any other sanction required by law, divide among the
Shareholders in specie the whole or any part of the assets of the Company
and may, for that purpose, value any assets and determine how the division
shall be carned out as between the Shareholders or different classes of
Shareholders Any such division may be otherwise than in accordance with
the existing nghts of the Shareholders, but If any division 15 resolved otherwise
than in accordance with such nghts, the Shareholders shall have the same
nght of dissent and consequential nghts as if such resolution were a special
resolution passed pursuant to section 110 of the Insolvency Act 1986 The
liquidator may, with the like sanction, vest the whole or any part of the assets
in trustees on such trusts for the beneht of the Shareholders as he with the ke
sanction shall determing, but no Shareholder shall be compelled to accept any
assets on which there 1s a liability

Transfer or Sale under Section 110 Insolvency Act 1986

5721 A Special Resolution sanctioning a transfer or sale to another company duly
passed pursuant to section 110 of the Insolvency Act 1986 may in the hke
manner authorise the distnbution of any Shares or other consideration
receivable by the liquidator among the Shareholders otherwise than in
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accordance with their-existing nghts, and any such determination shall be
binding on all the Shareholders, subject to the nght of dissent and
consequential nghts conferred by the said section
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SCHEDULE A

SHARE CLASS DETAILS

Ordinary Shares of £1 00 each

The Ordinary Shares of £1 00 each rank pan passu in all respects and have attached to
them full voting, dividend and capital distnibution (including on winding up) nghts, they do

not confer any nghts of redemption




