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- Company No. 02763902

" ARTICLES OF ASSOCIATION
OF |

o " AWE PLC
-t . ("Company")

PART 1: PRELIMINARY AND LIMITATION OF LIABILITY
REGULATIONS AND ARTICLES NOT TO APPLY

No regulatlons or artlcles set out in any statute orin any statutory mstrument or other '
subordinate Ieglslatlon made under any statute, concerning companles will apply as

- the regulatlons or artlcles of the Company.
A DEFINED TERMS AND INTERPRETATION
,In these Artlcles unless the context requnres otherwise:

. "Act" means the Companles Act 2006;

"Alternate" or "Alternate Director” has the meaning glven in Artrcle 21.1;
"Appointor" has the meaning given in Artlcle 21.1; | |
"Articles" means the Company's articles of association;

"Auditors” .me‘ans.the a.u'dlto_rs from t_ime to time of the' Company;

"Bankruptcy" means bankruptcy and lncludes any -|nd|V|duaI insolvency
proceedings in a jurisdiction other than England and Wales, Scotland or Northern
Ireland Wthh have an effect S|m|Iar to that of bankruptcy, v

"Busmess means the actrvrtles of

(a) carrylng on any. act|V|ty, trade or busmess of whatever kind at the request
- of or in support of HM Government or any establishment of HM
Government or .of the Ministry of Defence or any establlshment of the
Ministry of Defence;

(b) . entering into contracts to carry out work for private sector organrsatlons -

and for UK government departments

} (S . holding rights in and over premises and property 'p'ursuant to the Atomic

Weapons Establishment Act 1991, .and to use plant, machinery and other
assets of the Ministry of Defence for the purposes of the activities
described in (a) or (b) :
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(d) ‘ ~employing or- engaging. persons pursuant to the Atom'ic' Weapons‘ :

- Establishment Act 1991 and otherwise for the. purposes of the activities .
described in (a) or (b), including by way of secondment from other -

- organisations including the Ministry of Defence, and seconding employees
to such other organisations, and making associated payments including-in
relation to any pensron schemes marntarned for current or past

employees; .
- (e) . . creatlng any borrowmgs or other mdebtedness as is descrlbed in Article
: - 517, : : ,
n creatrng and where applrcable seekmg regrstratron of rights relatlng to .

mteIIectuaI property and deallng |n such property and nghts
_and -

'(g) ' anythlng else which the Directors consider necessary or advantageous |nv '
support of the activities in (a), (b), (c); (d), (e) or (f).

"Busmess Plan" means any busrness pIan of the . Company agreed wrth the Sole
Member from time to trme . 4 ‘

| _"Capltallsed Sum“ has the meaning giyen in‘Arttc,Ie 40.1.2;

‘"Chalr" has the meanlng grven in Artrcle 13. 2

-. "Chair of the Meetmg" has the meanlng grven |n Artrcle 45. 3

‘ "Companles Act" means the Companres Act 2006 as amended from time to trme

: ‘.‘Company S_ecretary” means the. person appornted to act as the secretary of the -
Company as required'by s271 of the Companies Act' '

'"Connected Person" has the meanrng given in section 1122 of the Corporatlon Tax1
' Act 2010; -

"Director” means a dlrector for the time being of the Company, and includes an
Alternate Director and any person for the time bemg occupylng the posrtlon of
- director, by whatever name caIIed A . :

: “Dlstrlbutlon Recuplent” means the rec1p|ent of a drvrdend or other dlstrlbutlon as.
"descrrbed in Article 34; '

"'Document" rncludes unless otherwrse specrfred any document sent or supplred in
Electronic Form (and "Documentation™ erI be construed accordlngly) :

A "'Electromc Copy" and "Electronic Means" have the meanlngs given to them in
_respectively, section 1168(3) and 1168(4) of the Act; : .

"Elrglble Director" means in relation to:
(@) - . a decision at a Drrectors meeting, a Director who is to be counted. as

Partrcrpatmg for quorum and voting purposes in the decnsron at the
meetlng in. accordance with these Artlcles and '
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(b) . a Directors' Written resolution, a Director who would have been counted
- as Participating for quorum and voting purposes in the decision had'the
resolution or matter been proposed as a resolutron at' a Directors'

_meeting, .

" but excludlng, in any case any such Drrector whose vote is not to be counted in
respect of the matter

""Encumbrance"” means a mortgage, charge (whether fixed or roatlng in nature),
lien, pledge, deposit by security or other agreement havrng the effect of providing
security to a credltor .

' "FuIIy»Paid" in relation to a Share means that thevnominal value and any premium to
" be Paid to the Company in respect of that Share have been Paid to the Company;

"Hard Copy " has the meaning gi'ven in section 1168(2) of the Act;

,"Holder" in relation’ to Shares means the person whose name is entered in the =
, reglster of members as the holder of the Shares

"Instrument" means a document in Hard Copy Form

‘ "Laws" means any appllcable law, statute subordlnate législation - (within the
meaning of section 21(1) of the Interpretation Act 1978), bye law, regulation, order,
mandatory guidance or code of practice, judgment of a relevant court of law, or
directives or requirements of any regulatory body and "Law" will be construedA
accordingly; - ‘ _

"Ordin‘ary ResoIUtion" has the meaning given in section 282(1) of the Act;
"Paid" means pard or credited as pa|d |

"Participate", in relation to a Directors' meetlng, has the meaning glven in Article 11,
. and Partlclpatmg shall be construed accordlngly,

"Persons Entitled" has the meaning given in Article 40.1.2;
"Proxy Notice™ has the meaning given in Article 50.1; .

"Relevant Offlcer" means any Director or other officer or former dlrector or other
officer of the Company or an associated company (including any company which is a
. trustee of an occupational pension scheme (as defined by section 235(6) of the Act),

but excluding in each case any person engaged by the Company (or associated
company) as Auditor (whether or not he or she is also a director or other officer), to
the extent he or she acts in their capacrty as Auditor);

“Shareholder" means a person who.is the Holder ofa Share;

"Share" means a share in the'Company;

"Sole Member" means the registered Holder for the time being of the entlre |ssued o

share capltal of the Company;

"Sole Member Nominee" means a Director nominated by the Sole Member; . -
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"Special Resolution" has the meaning given in section 283(1) of the Act,

' "Sub5|d|ary" has the meanmg glven in section- 1159 of the Act;

"Workmg Day" has the meanlng glven in sectlon 1173(1) of the Act; and

"ertmg" and "Written” 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 as an Electronic Copy or otherwise.

Unless the context reqwres otherwise, other words or expressions whlch‘are def_ined
in_the Act and contained in these Articles (and which are not specifically defined in-
Article 2.1) bear the same meaning in these Articles as that defined in the Act as'in

_ force on the date when these Artlcles become blndrng on the’ Company

If, and for so long as, the Company has onIy one Director, all references in these
Articles to -"Directors" (other than in those provisions ~which govern the
decision-making by Dlrectors (Articles 8 to 14) and conflicts of interest (Art|cle 15)) -
will be construed asa reference to that soIe Dlrector o

- References in these Articles to the day on WhICh a notlce is given are to the day on
'WhICh the notlce |s deemed received in accordance with Article 55.

References to numbered "Articles" are references to numbered provisio'nsin these

. Articles

Headlngs in these Articles are used for convenience- onIy and will not affect the
meaning of these Artucles

_ Unless the context othenmse requires words indicating:

271 the singularinclude the.pl_ural and t(ice versa; L ‘.

2.7.2 any gender include all other genders and

273 natural persons mclude corporatlons and unlncorporated bodles of
persons. . :

References to any statute or section of a statute include reference to any statutory
amendment, extension, modification or-re-enactment of such statute or. 'section of a
statute for the time belng in force

Any phrase introduced by the words "include”, "includes", - "including", "in particular",

- "for example" or other and similar words are to.be construed as lllustratlve only and

W|thout limitation to the related general words

'LIABlLITY OF MEMBERS

The liability of the: members of the Company is Ilmlted to the amount, if any,: unpald
on the Shares held by them
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o ' PART 2: OFFICERS |
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to these Art|cles (mcludlng, in partlcular Art|cIe5 1), the Dlrectors are

responsible for the management of the Company's busmess for WhICh purpose they

.may exercrse all the powers of the Company

The Dlrectors shall exercise their powers in accordance with government policies and
guidelines applicable to non-departmental publlc bodies as notified by or on behalf of
the SoIe Member as amended from t|me totime. :

SHAREHOLDERS' RESERVE POWER

,Notwrthstandrng any other provision of these Articles, none of the followmg actions

shall be carried out, undertaken or agreed.to by the Company without the prior
Written consent, or consent in a ‘general meeting, .of. the Sole Member (save to the
extent that this constltutes an unlawful fetter on the Company’s statutory powers)

OPERATION OF THE BUSINESS

511 making any amendment to, or undertaking activities outside of the scope
' of, any Business Plan previously approved by the Sole Member either
pursuant to this Article 5.1 or before adoption of these Articles, adopting. a
.new or revised business plan or undertaking actlvmes outside the scope

of the then current Busrness Plan; . :

5.1.2 ' enterlng into any transactlon outside the ordlnary and proper course of the
: - Company's day to day business or making any amendment or variation to
. any such. transaction or arrangement approved in- accordance W|th this

Artlcle 51. 2 '

51 3 ceasing to carry on the Business or the carrying on of the Business on =
~any materially reduced scale or the commencement of any new business
not being ancillary or incidental to the Business;

514 a change to the Business or the Company's principal place of business;»

5.1.5  developing or evolving the 'Busine.ss other than through the Co‘rnpany,j

'DEALING WITH SHARES

5.‘1.6 ' acquiring, or investing in, another company or busmess or the
-incorporation of any Subsrdlary, : :
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" FINANCIAL

517 creating any borrowings or other indebtedness or obligation in the nature
- of borrowings (including obligations pursuant to any debenture, bond,
note, loan stock' or other secunty and obhgatrons pursuant to frnance

- leases) except: : .

5171 to the extent it is specifically 'provided for in the annual budg’e't ‘
o for the relevant financial year as contalned in the. then current :
Business Plan;

- 5172 forany mdebtedness to the. Sole Member in respect of fundlng
' provuded by the Sole Member to the Company,

518 entermg into any deferred payment arrangement or securing or

“discharging any debt or obllgatlon (whether in respect of the Company or
any third party); . . o

5.1.9 creating any Encumbrance (or allowing one to subsist) over all.-or any part"
s of the business, undertaking, property or assets of the Company or
issuing or granting any debentures or other securities or issuing, granting
or consenting to the assignment of options over any debentures or other
-securities as may otherwise be agreed- pursuant to the terms of any
flnancmg approved pursuant to Artche 5.1. 7 ‘

DIRECTORS AND KEY PERSONNEL

| 5.1.10 entering into any transaction or assuming any. llabl|lty or oblugatlon n

each case for the -direct or indirect benefit .of any of the Directors ..
(including the ‘entry into of any transaction with a Director or any .
~ Connected Person) otherwise than on arm's length commercial terms or -
-making any amendment or variation to any such transaction or
»arrangement approved rn accordance with thrs Article 5.1 10

51.11 appointing -or termlnatlng the office of a Dlrector in accordance wnth. '
' Articles 17 and 18 respectlvely :

‘GENERAL

a Any consent given in relation to a matter falling within Article 5.1 may be given by the '

Sole Member as.a qualified consent and subject to any condltlons that the Sole

“Member may prescribe.

A SOLE MEMBER’S RESERVE POWER

The Sole Member may, by Ordlnary Resolutlon dlrect the D|rectors to take, or refraln
from taking, specified action. The Sole Member may not however direct the Directors
to take, or refrain from taklng, any action which conflicts with the Company’s legal

‘and regulatory obligations. No such Ordinary Resolution of the Sole Member

invalidates anything which the Directors have done validly in accordance with their
powers and duties before. the passing of suich resolutlon :

10
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' DIRECTORS MAY DELEGATE

Subject to these Artrcles the Directors may delegate any of the powers WhICh are
conferred on them under these Articles and which are not specifically reserved to the .
Directors only to such person or committee, by such means (including by power of
attorney, to such an extent, in reIatlon to such matters or terrltorles and on such .
terms and conditions, as they decide. -

If the Dlrectors SO speafy, any such delegatlon may authorlse further delegatlon of
the Directors' powers by any person to.whom they are delegated if Article 8 is (with
the necessary changes being made so as to make it appllcable) complled with in
relation to any such further delegatron

The Directors may revoke any delegation in whole or part or alter its terms and

' condltlons subject always to compllance with Artlcles 5 and 8

COMMITTEES

Committees . to which the Directors delegate any -of theiripo'wers must follow
procedures” which. are based as far as they are applicable-on those provisions of
these Artlcles which govern decision-making by Dlrectors (Articles 8 to 14 inclusive).

Subject to Articles 7.3 and 7.4, which will always prevail in the event of a confllct, the
Directors' may make.rules of procedure for all or.any committees, which prevail over
rules derived from these Articles if they are not consistent with them. - :

The D|rectors must ensure that any committee to WhICh the Directors delegate any of . -
~ their powers includes as a minimum, a Sole Member Nominee. :

The quorum for a meeting of any committee is not less than two (2) commlttee
members or their nominees, of which one must be a Sole Member Nominee or their -
alternate. : » :

DECISION-MAKING BY DIRECTORS

‘DIRECTORS' DECISIONS .‘

.Subject to Artlcles 5 and 14 the Directors will act by

8.1.1 a maijority decusron .at a meeting of the Dlrectors and at least one. Sole ,
: Member Nomlnee must have voted in favour; or

. 812 a majorlty deC|S|on by a Dlrectors Written - resolutlon adopted |n.

_ accordance with Article 9.

Subject to Articles 5 and 14 -if; and for so long as, the Company has only one
Director, the general rule does not apply, and the Director provided they are a Sole

.Member Nominee may take decisions without regard to any of the provisions of these '
. ‘Articles. relatlng to Directors' decrsron -making (Articles 8 to 14 mcluslve_)‘

DIRECTORS' WRITTEN RESOLUTIONS

' Any Director may propose a Directors' Wrrtten resolutlon and the Company Secretary
~ (if any) must propose a Directors' Written resolution if a Director so requests.

11
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Subject to. Artlcle 9.3, a D|rectors Written resolution is proposed by giving notice in

. Writing of the proposed resolution to each Director.

Any Director may warve their entltlement to notice of any proposed Directors' Written
resolution, either prospectively or ‘retrospectively, and the giving of a. waiver
retrospectively- does not affect the valldrty of a Drrectors Wrrtten resolution whrch rs_
othen/vlse valid.

A proposed Dlrectors Written resolutron is adopted when a maJorrty of the Elrglble
Directors including at least one Sole Member Nominee have signed one or more
copies of it, if those Directors would have formed a quorum at a Directors' meeting
had the resolution been proposed at such a meeting. Once a Directors' Written
resolution has been adopted, it must be treated as if it had been a decision taken ata
Dlrectors meetlng in accordance wrth these Articles. . :

CALLING A DIRECTORS' MEETING
Any Director may call a Directors' meeting by giving at least five (5) Working Days'
notice of the meeting (save in the case of any meeting that is deemed to be an
emergency by any Director) to the D|rectors or by authorising the company secretary -
(if any) to give such:notice. :
Notice of any Directors' meeting must:
10.2.1 . indicate: | |

10.2.1.1 its proposed date and time;

10.21.2 where it is to take place; and

10.2.1.3 . ifitis antrmpated that D|rectors Participating in the meetlng will-

not be in the same place, how it is proposed that they should
communlcate with each other durmg the meeting; and ‘

_ 1022  be accompanled by an agenda of the business to be transacted and,

where practlcable all papers to be considered at the meetrng

Subject to Artlcle 10.4, notice of a Directors' meeting must be grven to each Director.
Notice does not need to be in Writing. A Director who Participates in a meeting will

_be deemed to have received proper notice of the meeting.

Any Director may waive their entltlement to notice of any Directors' meeting, -either

-prospectively or retrospectively, and the giving of a waiver retrospectively does.not

affect-the validity of a meeting whrch is otherwise valid or of any business conducted

"~ atit.

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to these Artlcles Dlrectors Partrmpate in a Directors' meetlng, or-part of a
Directors' meetrng when:

11.1.1.  the meeting has been called and takes place in accordance with these -
Artlcles and ‘ :

12
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11.1.2  ‘they can each communicate to the others any info}rmation or opinions‘they
have on any particular item of the business of the meeting. '

A meeting of Directors may. consnst of communications between Directors some or all - -

of whom are in different places if each Director who Participates i in the meetmg can:

C11.21 hear each of the other Director's Part|Cipat|ng in the meetlng, and

11.2.2 |f they so wish, address each of the other. Partncupating Directors

S|multaneously,

whether directly, by conference telephone or by any other form of communlcation'

. equipment (whether in use when this Article 11 is adopted or developed
_ subsequently) orbya combination of such methods.

A Director will be treated as present and WI|| count towards the quorum requirements

- set out.in these Articles if the conditions set out in Article 11.2 are satisfied in respect

- of that Director

11.4.

12.

121

122

12.3

- 124

If all the Directors Partnmpatmg in a meeting are not in the same pIace they may
decide that the meeting is to be treated as taking place wherever the largest group. of :
Directors is assembled or, if no such group is readily identifiable, at the place from

" '_ WhICh the Chair Participates at the start of the meeting

QUORUM FOR DIRECTORS' MEETINGS

At a Directors meeting, unless a quorum is Part|C|pat|ng, no proposal is to be voted'

~ on, excepta proposal to call another meetmg

Subject to Articles 134 and 156.7 and the remaining provisions of this Article, the
quorum for the. transaction of business at a meeting of the Directors is any four (4)
Eligible Directors, of whom at least:

12.2.1 One must be a Sole Member Nominee or alternate' and

-12.2.2 (|f different) one must be the Chalr or nominated deputy or nominated

Dlrector as set out in Artlcle 13.

" If a quorum is not-present within fifteen (15) minutes from the time appointed for th_e‘ .
 meeting, the meeting will be adjourned to the same day in the next week at the same

time and place. If at any adjourned meeting a quorum is not present within thirty (30)
minutes: from the time appointed for the meeting, the quorum ‘required for the
transaction of business at such meeting.is (subject to Article 15.7) reduced to

‘three (3) Eligible Directors, of whom at Ieast

12.31 . ~one, must be the Sole Member Nominee (or alternate); and

12.3.2 ‘one must be the Chair or nominated deputy or nominated Director as set -
out in Article 13. -

'If the total number of Directors: in off ice for the time being is less than the quorum

required, the Directors must not take any decision other than a decision to appoint
further Directors or call a general meetlng so as to enable the Sole Member to
appoint further Directors. . . .

13
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CHAIRING OF DIRECTORST'MEETINGS »

The Sole Member must appoint a Director to chair the meetings of Directors by giving . '
-wntten notice to the Company Secretary to that effect.

The person so appounted for the time bemg is known as the "Chair".

The Sole Member may terminate the Chalrs appomtment at any time and appoint an
alternatlve Chair-by g|V|ng written notice to this effect to the Chair and a copy to the

. Company Secretary

if:

13.4.1 ~the Sole Member has not appomted a Chalr or

. 134.2 the Chair is not'an Eliglble Dlrector or |s othen/vlse not able to Part|C|pate

in a Directors' meeting; or

13.4.3 if the Chair is not Participating in a Dlrectors meetlng W|th|n 10 mlnutes of
the time at which it was to start,

the Director from time to time nominated by the. Chalr to be their deputy must beA
appointed to chair the relevant meeting. In the absence of the nominated deputy, the .
Directors present must nominate one of the Durectors present to chalr the reIevant

o meetlng

14,

- 141

14.2 -

14.3

15.

151

VOTING AT DIRECTORS' MEETINGS

A decnsnon is taken at a Directors' meeting by a majorlty of the votes of the' Ellglble

‘Directors Participating in the decision at the meeting prowded that at least one Sole
. Member Nomlnee must have voted in favour

Subject to these Articles, each Dlrector Partucupatlng ina deC|S|on at-a Directors"
meeting has one vote.

If the numbers of votes for and against a proposal ata 'Dlrectors meetlng are equal,
the Chair (or deputy or other Director nomlnated by the Directors under Article 13.4)

- has a casting vote.

CONFLICTS OF INTEREST

. If they have disclosed to the other Directors the nature and extent of any interest of
~ theirs (unless the circumstances referred to in sections 177(5) and 177(6) of the Act.

apply, and in which case no drsclosure is reqwred) a Dlrector notwithstanding thelr

'offnce may

' 15.1.1 A be a party to, or otherwnse interested in, anytrahsactnon or arrangement

with the Company or in which the Company is othen/vlse (directly or -
~indirectly) interested; '

- 151.2 " be a director or other officer of, or employed by, otherwise engaged by or

. a party to any transaction or arrangement with, or otherwise interested

(directly or indirectly) in, any body corporate in which the Company is

(directly or |nd|rectly) interested:. and/or"
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be a director or other officer of, or employed or othervwse engaged by, or .
a party to any transaction or arrangement with, or otherwise (directly or
indirectly) interested in, the Sole Member or any body corporate in whrch

the Sole Member is (directly or mdrrectly) interested.

“Ifa Dlrector has duly declared their mterest in a matter of the nature referred to in
Artlcle 15.1: : : :

they will not mfrmge their duty to. avoid a ‘situation-in which they have, or
can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company as a result of any such office or
employment or any such transaction or arrangement or any mterest in any

- such undertaking or body corporate;

" they will not need to disclose to the Company, or use in performing their _

duties as a Director, any confidential information relating to such office or
employment if to make such a disclosure or use would result in a breach
of a duty or obligation of confidence owed by them |n relatlon to or in
connection wrth such offlce or employment, :

they may absent themselves from discussions, whether at meetings of the
Directors or otherwise, and exclude themselves from information, which
will or may relate to such office, employment, transaction, arrangement or
interest; and

no such transactron or arrangement is Ilable to be avoided on the ground

of any such mterest or benefrt

.For the purposes of this Article 15 and notwrthstandrng the provrsrons of any other
, Artlcle : : r

' a Director will be deemed to have disclosed the nature and extent of an

interest which consists of their being a director, officer, contractor or
employee of or holding any position with the Sole Member or any body

. corporate in which the Sole Member is (directly or indirectly) interested
and no authorisation shall be needed under Article 15 for any such

lnterest and in respect-of any such interest any Sole Member Nominee
shall always be (i) an Eligible Director, (ii) counted in the quorum for any"
meeting of the Directors and (iii) entitled to vote at any meeting of
Directors (or of a committee of Directors) or participate in any decision’
taken by written resolution in respect of any transaction or arrangement or
proposed transaction or arrangement in which they are interested or mrght
otherwise have a situational conflict of mterest

a general notice given to the Drrectors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any -
transaction or arrangement in which a specified person or class of .
persons is interested is deemed to be a disclosure that the Director has.
an interest in any such transaction of the nature and extent so specified;

an mterest of which a Dlrector has no knowledge and of which it is

. unreasonable to expect them to have knowledge will not be treated.as an

interest of hlS or hers; and

15
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The Directors may in accordance with the Act (subject to such terms and conditions,
if any, as they may decide to impose from time to time, and subject always to their
right to vary or terminate such authorisation) authorise, to the fullest extent permltted

by Law:

15.4.1

1542 -

any matter which wouId otherwise result in a Director infringing their duty
to avoid a situation in which they have, 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 likely to give rise to

a conflict of interest (including a conflict of mterest and duty or confllct of .

duties); and

- a Director to accept or continue in any office, employment. or pdsition in
“addition to their office as a Director and, without prejudice to the generality

of ‘Article 15.4.1, may authorise the manner in which a conflict of interest
arising out of such office, employment or position may be dealt with, etther
before or at the time that such a confllct of interest arises, '

but the authorlsatlon is effective only if. -

15.4.3

15644

any requirement about the quorum at thé meeting at which the matter is

considered is met without counting the Director in quest|on or any other -

. Director mterested in the same matter; and

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

If a matter office, employment or'posmon has been authorised by the Directors -
under Article 15.4 (subject to such terms and conditions, if any, as the Directors may
think fit to impose from time to time, and subject always to their right to vary or
terminate such authorisation or the permusswns set out below) or is authorised under

15.5.1

15.5.2

15563

15.5.4

."Article 15.1 then :

the Director is not required to. disclose to the Company, or use -in

performing their duties as a Director of the Company, any confidential
information relating to such -matter, or such office, employment or position
if to make such a disclosure or use would result in a breach of a duty or.
obligation of confidence .owed by them in relation to or in connection with
such matter, or that office, employment or position;

subject to Article 15.6, the Director (other than where such Director is the
Sole Member Nominee, in which case this Article 15.5.3 does not apply) -
must absent himself or herself from dlscu53|ons whether in meetings of -
the Directors or othenmse

the Dlrector (other th.an where such Director is' the Sole Member
Nominee, in which case this Article 15.5.3 does not apply) must exclude
themselves from any meeting where such matter is to be. discussed and
are not entitled to copies of information, which will or may relate to that
matter, or that office, employment or position;_ and. :

- the Ditector will not, by reason - of their office es a Director of the

Company, be accountable to the Company for any benefit which they

16
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- derive from any such matter or from any. such offlce employment or - .-

posmon

Notwithstanding Artlcle 15.5. 2 the Chair can, in their absolute discretion; invite. a .
Director who is in a position of conflict to attend a meeting of Directors to make -
representatlons on a matter in connection with which he or sheis conflicted. The

ability of any such Director to vote on or count in the quorum in connect|on with a -

_matter is subject to the rules set out in Article 15.8.

For the purpose of any meetlng (or part. of a _meetmg) held pursuant to Article 15.4 to

" authorise a Director's conflict, if a quorum cannot be established pursuant to

Article 12:2 then those Eligible Directors (including ‘if there is only .one Eligible
Director in office other than the conflicted Director(s)), the quorum for such meeting -
(or part of a meetlng) is,.for such matter, those Ellglble D|rectors present.

_If a matter, office, employment or position has been authorlsed by the Dlrectors m_ .
' accordance - with ‘Article 154 or is authorised or deemed authorised under

Article-15.1, a Director who has duly declared their interest (so far as they are

required to do so)-may vote at a meeting of the Directors or of a committee of the = .

Directors on any resolution. If they do, their vote will be counted; and whether or not
they do, their presence at the meetmg must be taken into account m calculating the.

-quorum.

'If a question arises at a meeting of Directors or of a committee of Dlrectors about the

right of a.Director (the "relevant Dlrector") to Participate in the meeting (or part of -
the meeting) for voting or quorum’ purposes, the question will be decided by the

Eligible Directors at that meeting, for which purpose the relevant Director-is not to be

counted as Participating in the meetlng (or that part of the meeting) for votlng or
quorum purposes.

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to these Articles, the D|rectors may make any rule which they decide. about.
how . they take decisions, and about how such rules’ are to be recorded or
communicated to Directors. v

DIRECTORS' TERMS OF OFFICE
METHODS OF APPOINTING DIRECTORS |

The number of Directors (other than Alternate Directors) |s not subject to any
maximum. :

Any persbn who is willing to act as :a Director' and is permitted by Law to do so, may‘

'be appointed to be a Director by the Sole Member, whether by Written notice or as

an Ordinary Resolutlon
TERMINATION OF DIRECTOR S APPOINTMENT '
A person ceases to be a Director as soon as,

18.1.1_ that person is removed as a Director by Ordinary Resolution, provided-
that any such removal is without-prejudice to any claim such Director may

17
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. have for breach of any contract of serwce between them and the -

Company; . - :

18.1.'2_‘ " that person ceases to be a Director by virtue of any provision‘of. the

' . Companies Act (including pursuant to section 168 of the Act) or is
prohibited from being a Director by Law;

18.1.3 ° aABankruptcy order is made against that person;

- 18.1.4 notice in Writing is  received by. the Company from the Sole Member

' termlnatlng the appointment of that person as a Director;

18.>1.5 - a composition. or arrangement is made wnth that persons credntors
' - generally in satisfaction of that person's debts; ‘

18.1.6 | notice in Writing is received by the Company from the Director that he or ‘
- she is resigning from office, and this resignation has taken effect in
accordance with its terms. :

If a D|rector ceases to be a Director for any reason, they automatlcally cease to be a
member of any commrttee set up asa commlttee of the Board ‘

DIRECTORS' REMUNERATION .

Directors may subject to Article 15 undertake any services for the Company that the
Directors decide. ) :

An Alternate. D|rector is not entitled to receive any remuneration from the Company
for serving as an. Alternate Director, except such part of their Appointor's"
remuneration as the Appointor may direct by notice in wrltlng made to the Company.

DIRECTORS' EXPENSES

Subject always to any and all expenses poI|C|es that are set by or on behalf of the
Company, the Company may pay any reasonable expenses which the Directors
(and/or the Company Secretary (|f any)) properly and reasonably incur in connectlon

.. with their attendance at: -

20.1.1 _ meetlngs of Directors or commlttees of D|rectors and/or
20.1.2 general meetmgs

or otherwise in connectron with the exercise of thelr powers and the dlscharge of thelr
responsrbllltles in reIatlon to the Company. -

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

A Dlrector Sole Member Nomlnee (but no other Director nor ‘a Sole Member

Nominee’s Alternate Dlrector) ("Appomtor") may appoint as an Alternate any person
willing to act to

2111 exercise that Director's powers; and

18
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21. 1 2 carry out that Director's responSIbllltles

in relatlon to the takmg of decisions by the Directors in the absence of the Alternate' sf
Appointor (such appointed person, the "Alternate" or "Alternate Director"); and -

‘may remove from office an Alternate so appointed by him or her. A person may be

appointed an Alternate Dlrector by more than one Director.

Any appointmentor‘ removal of an Alternate must be effected by notice in Writing to
.the Company and the Sole- Member signed by the. Appointor. The appointment or

removal will take effect when, the notice is received by the Company or-on such later
date (if any) specnfled in the notice. - : )

The notice must:
21.3.1 identify the proposed or e’xi'stin‘g Alternate; and
2132 in the case of a notice of appountrnent contain (or be accompanied by) a
~ statement signed by the proposed Alternate that the proposed Alternate i is
. willing to act as the Alternate of the Director giving the notice.
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DlRECTORS

Except as these Artlcles specify otherwise, Alternate’ Dlrectors are:-

2211 deemed for all purposes. to be Dlrectors

22.1.2 ' .'Ilable for their own acts and 0mnssnons

2213 . subject to the same restnctnons as thelr Appo:ntors and
22.1.4 not’ deemed to be agents of or for their Appomtors

Subject to these Atticles, an Alternate D|rector has the same. rlghts in relation to any
decision of the Directors and any meetings of committees of Directors as each of the
Alternate's Appointors. In particular, each. Alternate Director is_entitled. to. receive
notice of all proposed Directors' Written resolutions and of all Directors' méetings and
meetings of commnttees of Directors WhICh each of their Appomtors is entitled to
receive. ,

An Alternate Director may sign a proposed Directors' Written resolution (|n addltson to
signing it in their capacity as a Director ‘in thelr own rlght if relevant) on behalf of
each of thelr Appomtors who :

: 22.3.1 -~ have not 5|gned or are not to sign the Dlrectors Written resolutlon and

2232 are Eligible Directors in relation to the Directors' Wntten resolution,

provided that (a) the Alternate Director is himself or herself _an Eligible Director- in-

. relation to the Directors' Written resolution and (b) those persons actually signing the
" Directors' Written resolution would have formed a quorum at a Directors' meeting had’

the resolutlon been proposed at such a meeting.

Subject to these Articles, a person who is an Alternate Dlrector but is not a Director

in their own rlght may be counted as Parﬂcnpatmg for the purposes of deciding :
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whether a quorum is Part|0|pat|ng in any decision at a Dlrectors meetrng, if therr
Appomtor (or one of their: Apporntors)
2241 ° is not Partrcrpatlng in the decusron at the D|rectors meetlng and

22.4.2 would have been an Ellglble Director in relation to the decision if he or she
had been Partrcnpatrng init..

- No Alternate Dlrector may be counted as more than one Director for the purposes of

* . determining whether a quorum is Participating in any decrsron at a Directors' meetlng

22.5

'22.6

23.

Subject to these Artrcles, an Alternate Director has one vote (|n addition to their own

- vote-in their capacity as a Director in their own right, if relevant) on.any decision at a

Dlrectors meetlng for each of thelr Appomtors who: -
22,51 are not Partrcrpatmg in the decrsron at the Dlrectors meetlng, and

22.5.2 would have been Ellglble Directors in reIatlon to the decision if they had '
' been Participating in it: :

-An AIternate Director is not’ entltled to receive any remuneration from the Company

for serving as an Alternate Director, except such part of their Appointor's
remuneration as the Appointor may direct by notice in Writing given to the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP

An Alternate Director's apporntment as an Alternate for an Apponntor termlnates

- 23.1.1 when that Apporntor removes thelr Alternate Director in accordance with

Article 21

231.2 on the occurrence in relation to the Alternate Director of any event which,
’ if it occurred in relation to that Appointor, would result in the termination of
that Appointor's appointment as. a Director nominated by the Sole

Member,;

23.1.3 - on the death of that Appointor; .
23.1.4 “when that Appointor's appointment as a Director terminateS'

231.5 ‘ (if applicable) when the apporntment as a Director of the Alternate '
' 1 terminates; or

2316 when notice in Writing is received by the Company from the Alternate

Director that he or she is resigning as an Alternate Director of that
Appointor, and this resrgnatlon has taken effect in accordance with its -
terms. A ‘

20



- 24.

241

25,

25.1

26.

26.1

27.

271

272

-28.

" 29.

1291

292

| CFFICIAL‘-AS_ENSITIVE

: COMPANY SECRETARY

SECRETARY'S TERMS OF OFFICE

: The Directors shaII apponnt any person who .is willing to act to be the Company '

Secretary for such term and on such conditions as they decide, and may remove any
Company Secretary so appointed. .

PART 3: SHARES AND DISTRIBUTIONS
SHARES -

ISSUE OF SHARES -

No Shares in the Company shall be allotted nor shall any rlght to subscrlbe for or
convert any security into Shares in the Company be granted unless the Sole Member
has consented in writing to the allotment or grant, including its terms and the persons
to whom the shares will be allotted or granted ‘

ALL SHARES TO BE FULLY PAID UP.

No Share is to be lssued for Iess than the aggregate of ltS nominal value and any‘

premium to be Pald to the Company in con3|derat|on for its |ssue

- POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to these Articles, but without prejudice tothe rights attached to any existing '
Share, the Company may issue- Shares with such -rights. or restrictions as may be
decided by Ordlnary Resolutlon :

The Company may issue Shares Wthh are to be redeemed or are liable to be

-redeemed at the option of the Company or the Holder. The terms, conditions and’

manner of redemption of any such Shares may be decided by the Directors:

- COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

EXcept.as required by Law, no‘person is to be -recognised by the Company as

holding any Share upon any trust, and except as otherwise required by Law or these
Articles, the Company is not in any way.to be bound by or recognise any interest in a
Share other than the Holders absolute ownershlp of it and all the rlghts attachlng to
it. .

SHARE CERTIFICATES

The Company must issue each Shareholder free of charge, ‘with one or more
certlflcates for the Shares which that Shareholder holds if so requested. '

Every certlflcate must specrfy
29.21 . in respect of how many Shares, of what class, it is.issued;

29;2.2' the nommal value of those Shares;

2923 that the Shares are Fully Paid: and
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12924 . any drstlngwshlng numbers asslgned to them.

- No certlflcate may be lssued in respect of Shares of more than one class

If more than one person holds a Share only one certificate may be |ssued for it.

- Certificates must be executed in accordance with the Companies Act.

REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of a'Shareholder's Shares is:
30.1.1 . -damaged or defaced; or

30.1.2  saidtobe lost -stolen or destroyed

that Shareholder is entltled to be |ssued with a replacement certificate for the same

. Shares.

A. Shareholder exercising the right to be issued with such a replacement certificate:

- .30.21  may at the same tlme exercise the right to be |ssued with a single

certificate or separate certlflcates

30.2.2 must return the certificate which-is to be replaced to the Company if itis
damaged or defaced and

3023 - must comply with such conditions.’ as to evidence, indemnity and the .-
payment of a reasonable fee.as the Dlrectors decnde

SHARE TRANSFERS

Shares may be transferred by means of an Instrument: of transfer in any usual form
or any other form approved by the D|rectors which is executed by or on behalf of the A

. transferor

No fee may be charged for reg|ster|ng any Instrument of transfer or other Document
relating to or affecting the title to any Share.

The Company may retaln any Instrument of transfer which is reglstered

The transferor remalns the Holder of a Share until the transferee s name is entered in

the register of members as Holder of it.

The Directors may not refuse to register the transfer of any Share unless it is not;duly '
stamped (or it is not duly certified or otherwise shown to the satisfaction of the
Directors to be exempt from stamp duty) or they suspect that the proposed transfer

- ‘may be fraudulent

‘No Share or beneficial interest in a Share must be issued or transferred to, or held

by, any person other than the Sole Member, or some other person expressly

‘ approved by the Sole Member in Writing.
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DIVIDENDS AND. OTHER DISTRIBUTIONS »
PROC_EDURE FOR DECLARING DIVID_ENDS
The Company 'may-by OrdinaryRe'so_Iution declare dividends.

A dividend must not be declared unless the Directors have made a reCOmmendation,

-about its amount. Such a dividend must not exceed the amount recommended by the

Dlrectors

-Unless the Sole Member's resolutlon to declare a d|V|dend or the terms on WhICh ,
~-Shares' are issued, specify otherwise, a dividend must be Paid by reference to the

Sole Member's holdlng of Shares on the date of the resolutlon or deasron to declare

" or pay it. ‘
CALCULATION OF DIVIDENDS

" Except as otherwise provrded by these Articles or the- rights attached to Shares, all -

dividends must be declared and Paid in proportions based on the amounts Paid up

“on the nominal value of the Shares during any portlon or portlons of the period in

respect of which the dividend is Paid.
PAYMENT OF DIVIDENDS AND'OTHER DIS‘TRIBUTION'S

Where a d|V|dend or other sum whlch is. a dlstnbutlon is payable in respect of a
Share, it must be Pald by one or more of the following means:

3411 transferto a bank or buuldmg socuety account specmed by the Distribution
Recuplent in Writing; -

3412 . - sendlng a cheque made payable to the Distribution Recipient by post to,
o the Distribution Recipient at the Distribution Recipient's registered
address (if the Distribution Recipient is a Holder of the Share), or (in any

other case) to an address specified by the D|str|but|on Recipient in.

ertlng, _ , :

‘34.1.3 : sendlng by post a cheque made payable to such person, and sent to such '

‘person at such- address as the Dlstrlbutlon Recuplent has speC|f|ed in
Writing; or '

3414 _' any other means of payment as the Dlrectors agree with the Dlstrlbutlon

'Recnplent in Wntlng
NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any d|V|dend or other sum payable in respect

~ofa Share unless otherwrse provrded by:
. 35.1 1 the terms on whlch the Share was issued; or’

“ 35.1.2 . the provisions of another agreement between the Holder of that Share

. and the Company

¢
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" UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are: -
36.1.1 payable in respect of Shares; and
36.1.2°  unclaimed after having been declaredor become payable'

may be. invested or otherwise made use of by the Dlrectors for the benefrt of the
Company until clalmed

The payment of any such dividend or other sum into a separate account does not.

make the Company a trustee |n respect of it.

'If:

36.3.1 12 years have passed from the date when a’ d|V|dend or other sum
became due for payment and :

36.32 the Dlstrlbutlon ReC|p|ent has not cIaimed it,

' vthe Dlstnbutuon Recipient is no longer entltled to that dividend or other sum and it

ceases to remain owmg by the Company
NON- CASH DISTRIBUTIONS |

Subject to: the terms of issue of the Share in questlon the Company may, by -
Ordinary Resolution on the recommendation of the Directors, decide to pay all or part’
of a dividend or other distribution payable in respect of a Share by transferring
non-cash assets of equivalent value (mcludrng, without Irmntatron Shares or other
securities in any company)

For the purposes of paying a non-cash distribution, th'e 'Directors may make whatever
arrangements they decide, including, where any difficulty arises regarding the -

distribution:

'37.2.1°  fixing the value of any assets;

© 3722  paying -cash to any Distribution Recipient on the basis of that value in

38.

38.1
38.2

order to adjust the rights of recipients; and
37.2.3 - vesting an‘y assets in trustees.

WAIVER OF DISTRIBUTIONS

‘ Dlstrlbutlon ReC|p|ents may walve their entltlement toa dwrdend or other distribution

payable on a Share by glvmg the Company notice in Writing to that effect, but If
the Share’ has more than one Holder; or »

more than one person is entitied to the Share, whether by reason of the death or
Bankruptcy of one or more Jornt Holders, or otherwise, :
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NG

the notice is not effectrve unless it is expressed to-be glven and srgned by all the

. Holders or persons otherwise entltled to the Share.

. DISTRIBUTION IN SPECIE ON‘WINDING UP .

If the Company is wound up, the liquidator may, yvith the sanction of a speclal

“resolution of the Company and any other sanction required by Law, distribute to the
-Sole Member in specie the whole or-any part of the.assets of the Company. The

liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the Sole Member as they with the like

sanction decide. The Sole Member is not. compelled to accept any assets upon which .- E
there is a liability.

CAPITALISATION OF PROFITS AND RESERVES

- AUTHORITY TO CAPITALISE AND APPROPRlATION OF CAPITALISED SUMS

Subject to these ‘Articles, the Dlrectors may, if they are so authorised by an Ordlnary
Resolution: _

40.1.1 decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required.for paying a preferential .
dividend, or any sum standrng to the credit of any other reserve of the
Company (including any-Share premium account, caprtal redemptron
reserve or other undistributable reserve); and : -

'40.1.2 ‘ appropriate any sum which they so decide to capitalise (a "Ca‘pitalised

- Sum") to the persons who would have been entitled to it if it were
distributed by way of dividend ("Persons Entitled").

Capitalised Sums must be applied on behalf of the Persons Entitled. '

Any Capltalrsed Sum may be applied in paying up new Shares of a nominal amount

A Capitalised Sum which was appropriated from profits available for distribution may

be applied in paying up new -debentures of the Company which are then allotted,
credited as Fully Paid to the Persons Entitled or as they may direct.

Subject to these Artrcles the Drrectors may

4051 - apply Capltallsed Sums in accordance with Articles 40 3and 40.4 partly in

one way and partly in another;

40.5.2 . make such arrangements as they decrde where any difficulty arises with
' regard to any distribution of any Capitalised Sum; and, in particular, in the
case of Shares or debentures becoming distributable under this Article 40
in fractions, the  Directors may decide that the benefit of fractional
- entitlements belongs to the Company, that fractions are to be ignored, to
make payments in cash in lieu of fractronal entrtlements or otherwise deal

with fractions as they decide;
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40.5.3 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'40' and

4054 - generally do aII acts and thmgs reqwred to give effect to the Ordmary
' Resolution. : C '

. CAPITALISATION -TO DEAL WITH FRACTIONS ARISING ON A

CONSOLIDATION OF SHARES

: Whenever as the result of any consolidation or consolldatlon and d|V|S|on of Shares

any. Shareholder would become entitled to fractions of Shares, the. Directors may,
subject to the provisions of the Companies Act, allot to each such Shareholder,

" credited as Fully Paid by way. of capitalisation, the minimum number of new Shares

required to round up their holding following the .consolidation to a whole 'number
(such. allotment - being deemed to have: been effected immediately before

consolidation). For such purpose, the Directors may:

capitalise a sum equal to the aggregate hominal ‘amount of the new Shares to be
allotted on that basis-out of any proflts or reserve referred to in Article 40 1.1; and

approprlate and apply such sum in paying up in full the approprlate number of new

Shares for allotment and distribution to such Shareholders on that basis; and

generally do aII acts and things requrred to glve effect to any caprtallsatlon pursuant
to this Article 41.

PART 4: DECISION MAKING BY SHAREHOLDERS
GENERAL MEETINGS

ORGANISATION OF GENERAL,MEETINGS S

CALLING GENERAL MEETINGS

'Any Director or the Sole Mem'b'er may call a general meeting.

The Sole Member present in person or by proxy at a general meeting is deemed to
have received proper notlce of the meeting and, if reqwred of the purposes for which
it was called.

-ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exerc‘ise' the right to speak at‘ a general meeting when that person

is in a position to communicate to all those attending the meeting, during the

meeting, any information or opinions WhICh that person has on the busmess of the -

meeting.
A person is able to.exercise the right to vote at a' general rneeting.when'

43.2.1 that person'is able to vote, during the meetmg, on resolutlons put to the
vote at the meeting; and
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43.2.2 that person's vote can be taken into account in deciding whether or not
+ - such resolutions are passed at the same time as the votes of all the other
persons attendlng the meeting. -

The Directors may make whatever arrangementsthey consider appropriate to enable

} those attending.a general meetlng to exercise their rights to speak or vote at it.

QUORUM FOR GENERAL MEETINGS

No business other than the appomtment of the chair of the meetlng is to be
transacted at a general meetlng if the persons attendlng it do not constltute a

©. quorum.

44.2

The Sole Member, being present in person _or by proxy or Aby its authorised
representative, will constitute a quorum of the members of the Company in general

~ meeting and such meeting shall -be deemed for the purposes of Amcle 441, to :

45,

451 .

452
' ‘representative, has not appointed a Chair in accordance with Article 13, or if the

453

46

461

46.2

constltute a valld meeting.

CHAIRING GENERAL MEETINGS

I the _SOIe Member, being ‘present in person or -by proxy or by its authorised
representative, has appointed a Chair in accordance with Article 13, the Chair will
also chair general meetings if present and willing to do so. _

If the Sole Member, being present in person or by' proxy or by its authorised

Chair is unwilling to chair the general meeting or is not present wnthln 10 minutes of
the time when a meeting was due to start:

45.2.1 the representatlve of the Sole Member present or

f45’-2-2' , (|f no representatlve of the Sole Member is present within 10 mmutes of

the time at which the meeting was due to start) the Sole Member Nomlnee
_present at the meetlng,

must appoint the Sole Member Nominee or a representatlve of the Sole Member to
chair'the meeting, and the appomtment of the chairman of the meeting must be the
flrst business of the meeting. . :

The person chairing a general meetlng in accordance with th|s Artlcle is referred to- ‘

. as the "Chair of the Meetlng"

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meétings, whether or not they are
Shareholders. _

‘The Chalr of the Meetmg may permlt other persons who are not

 46.2.1 Shareholders of the Company, or -

4622 otherwnse entitled to exercise the rights of Shareholders in relatlon to
- general meetlngs : , '
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to attend and speak at a general meeting.
ADJOURNMENT

If the persons attending a general meeting within half an hour of the time when the
meeting was due to start do not constitute. a quorum, or.if during a meeting a quorum
ceases to be present, the Chair of the Meeting must adjourn it. If at such an
adjourned meeting the persons attending within half an hour of the time at which the

. meeting was due to start do not constitute a quorum, or if durlng such an adjourned

meeting a quorum ceases to be present, the meeting must be dissolved.

The Chalr of the Meetlng may adjourn a general meetlng at which a quorum is

, present if.
47.2.1  the meeting consents to an'adjournment; or
4‘7.2~.2» it appears to the Chair of the Meeting that an adjournment is necessary to

protect the safety of any person attending the meeting or ensure that the
business of the meeting is conducted in an orderly manner.

The Chair of the Meetrng must adjourn a general meeting if directed to do so by the
meeting. ‘

When adjournlng a general meeting, the Chair of the Meetlng must:

- 47.41 A  either specnfy the time and place to which it is adjourned or state that it is

475

476

48.

48.1°

to continue at a time and place to be fixed by the Directors and

- 47.4.2 . have regard to any directions as to the time and place of any adjournment 4

which have been given by the meeting.

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

47.51 to the same persons to whom notice of the Companys general meetings

-is required-to be given and

47.52 in the same manner in which. such notice is required to be g"iven an:d
' contalnlng the same information which such notice is requrred to contain. .

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

VOTING AT GENERAL MEETINGS °
VOTING: GENERAL - |

On a resolution put to the vote of a general meetlng on a show of hands,; each

Shareholder, being present in person or by proxy or by its -authorised’ representatlve

is entitled to one vote '
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On a vote on. a resolution on a poll taken at-a meeting, every shareholder has one

vote in respect of each share held by him (whether present in person by proxy or by
authorlsed representatrve) E : _

ERRORS AND DlSPUTES

No objectlon may be raised to the qualification of any person voting at a general :
meeting except at the meeting or adjourned meeting at which the vote objected tois"
tendered and every vote not drsallowed at the meeting is valid.- '

Any such obJectlon must be referred to the Charr of the Meetmg, whose demsron |s' .
final. o

' C'O.NTENT OF PROXY'NOTICES

Proxies may only validly be appomted by a notice in Wrrtlng ("Proxy Notrce") WhICh

. 50.1.1 | states the name and address of the. SoIe Member

- 5012 , rdentlfles the person appointed to be the Sole Members proxy and the

502

50.3

50.4

51,

51.1

general meeting or adjourned meetmg in relatlon to which that person is -
appointed; : - . :

50.1.3 is S|gned by or on behalf of the Sole Member, oris authentlcated in such
' '~ manner as the Directors ray othen/vlse determine; ‘

50.1.4' is’ delrvered to the Company in accordance with these Artlcles and any :
: ..instructions contained in the nétice of the general meetlng or adjourned
, meetlng to whrch it relates; and

50.1".5. is recelved by the Company at any time before the time appomted for the -
commencement of the general meeting or adjourned meeting to which the
Proxy Not|ce relates or such later tlme as the Dlrectors may decide.

The Company may require Proxy Notlces to be dellvered ina partlcular form and
may. specify dlfferent forms for dlfferent purposes

Proxy Notlces may specify how the proxy. appomted under them is to vote (or that the

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

Unless a Proxy Notlce mdrcates othenmse it must be treated as:

: 50.4.1- : aIIowmg the person appointed under |t as a proxy discretion about how to

. vote on any ancrllary or. procedural resolutlons put to the meeting; and

- 50.4.2 appointing that:person as a proxy in relatlon to any adJournment of the _

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

DELAIVERY OF PROXY NOTICES

A person who can attend, speak or vote (on a show of hands) at a generat meeting -

‘remains so entltled in respect of that meeting or any ad;oUrnment of it, even though a

29



- 81.2

'51.3
51.4

51.5

- 52,

52.1

53.
53.1

OFFICIAL - SENSITIVE

valid Proxy N'otice has been delivered to the Company by or on behalf of that person. .-
- But, if that person votes at the meeting or adjourned meeting on a resolution, then as
regards that resolution-any Proxy Notice dehvered to the Company by or on behalf of

that person is invalid.

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

A notice revoklng a proxy appomtment only takes effect |f it is received by the

Company before the commencement of the meetmg or adjourned meeting to which it
relates.

If a Proxy Notice is not executed by the person appointing the proxy, it must be

accompanied by Written evidence of the authorlty of the person who executed it to.
: execute it on the Appomtors behalf.

When two or more valid but dlfferent Proxy Notices are received for the same Share
for use at the same meeting or adjourned meeting, the one which is last validly

received (regardless of its date or the date of its- execution) will be treated as

replacing and revoking the other(s) as regards that Share. If the Company is unable
to decide which was last received, none of them WI|| be treated as valid in respect of
that Share. ' .

REPRESENTATIVES OF A SHAREHOLDER THAT IS NOT AN INDIVIDUAL

If the Sole Member is not an mdnvndual it must by, giving written notice to the

Company Secretary, authorise one or more representatives to act on its behalf at a

general meeting in accordance with section 323 of the Act, and any other action that. .
is described in these Articles as an action to be taken by the Sole Member shall be

regarded as having been validly’ taken if taken by such a representatlve In such an

- event:

. 52.1 A the Sole Member will, for the purposes of these Articles, be deemed to be .
"~ present in person at any such meeting if any such representative is

present at it, and all references to attendance and votmg in person will be
construed accordingly; and

5212  a vote given by such representative at a general meeting or adjournéd
meeting 'is valid even though their authority .has previously terminated

unless notice in Writing: of the termination was received by the- Company
before the start. of that meeting.

AMENDMENTS TO RESOLUTIONS -

" An Ordinary Resolutlon to be proposed at a general meeting may be amended by .

Ordlnary Resolutlon if: .

'53.1.1 not|ce of the proposed amendment is' given' to the Company in Writing by

A

_ 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 t_ake place (or
such later time as the Chair of the Meeting may decide); and
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. 531.2 the proposed amendment does not, in the reasonable oplnlon of the Chalr -

53.2

53.3

54.

55.
55.1

55.2 .

of the Meeting, materlally alter the scope of the resolutlon

A Specral .Resolution to be proposed at a general meetlng may be amended by'

Ordlnary Resolution, if:

53.21 the Charr of the Meeting proposes the amendment at the general meeting '
at which the resolutlon isto be proposed and '

53.2.2 the amendment does not go beyond what is necessary to correct a

grammatical or other non- substantwe error in the resolutlon

If the Chair of the Meeting, acting-in good faith, wrongly decrdes that an amendment
to a resolution is out of order, the Chair's error does not mvalrdate the vote on that -
resolutlon : :

PART 5: ADMINISTRATIVE ARRANGEMENTS

FORM OF NOTICE

- Except where these Artlcles specify otherwrse any notice or other Document to be.

given pursuant to these Articles (other than a notice calling a meeting of the
Directors) must be in Wrrtrng _

.SERVICE OF NOTICES AND COMMUNICATION

Subject to these Artlcles -anything sent or supplied by or'to the Company under
these Articles ‘may -be sent or supplied in any way in which the Act provides for

“Documents or information which are authorised or required by any provision of the .
- Actto be sent or supplied by or to the Company.

This table sets out the method by which notlces may be'served and the respective
deemed time and proof of service. All references to time.are to- local time |n the pIace

. of deemed recerpt

Mannerof Deliyery. Deemed time of delivery Proof of Service -

;Email . | 9.00am on the first Working Day. | Dispatched in an emailed
‘ after sending . A pdf form to the correct

e-mail address without any
error message.

Personal delivery On’ delivery, .provided " that. Properly addressed and

delivery is between 9.00am and | delivered as evidenced by
5.00pm on a Working Day. |signature of a dellvery
.Otherwise, - delivery will occur at recelpt

| 9.00am on the same Working | - -
| Day' (if delivery before 9.00am)
or 9.00am on the next Working .|

Day (if after 5.00pm).
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Manner of Delivery

Deemed time of delivery

Proof of Service

Prepaid, Recorded
-delivery or

other
service - providing
proof of delivery.

'At the time recorded by the

delivery - service, provided that
delivery is between 9.00am and
5.00pm on a Working Day.
Otherwise, delivery will occur at
9.00am on the same Working

| Day (if delivery before 9.00am) |
or on the next Working Day (|f

Properly addressed
prepaid and delivered as
evidenced by signature of
a delivery receipt.

after 5.00pm).
Prepaid At the time recorded by the | Properly - addressed,
international . air |.delivery service, provided that | prepaid and delivered as

postal service with a
requirement

for
signature on

delivery is between 9.00am and
5.00pm on a Working Day.
Otherwise, delivery will occur at

9.00am on the same Working

evidenced by signature of
a delivery receipt

delivery.
. Day (if delivery before 9.00am)
or 9.00am on the next Working

Day (if after 5.00pm).

Any notice or-Document to be sent or supplied fo a Director in connection-with the
taking of decisions by Directors may also be sent or supplied by the means by which

~ that Director has asked to be sent or supplied with such notlces or Documents for the
_time being. : _ v :

Any notices served under these Artlcles may be served by email .(unless these °
Artlcles specify othervwse) . : _

Any notlce served on the Company must also be copied to the Company Secretary

The Company must -as soon as reasonably: practlcable supply to the Sole Member
(and also to its authorised representative) a copy of any notice which may be given to

~orserved on the Company in accordance wrth these Articles.

55.7
558

56.
- 56.1

- 566.2

Nothing in this Artlcle 55 affects any provrswn of the Companles Act requiring notlces
or Documents to be served, sent or supplied in a particular way.

This Article 55 is without prejudnce to paragraph 17 of schedule 5 to the Act (death or -

bankruptcy of holders of shares)
COMPANY SEALS

Any common seal may onIy be used by the authorlty of the Directors.

, The Dlrectors may deC|de by what means and in what form any common seal is to be
_used.
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Unless otherwise decrded by the Directors, if the Company has a common seal and it

is affixed to a Document, the Document must also be srgned in accordance with the

requirements of the Companies Act.

NO RIGHT TO.INSPECT ACCOUNTS AND OTHER RECORDS

Except as prowded by Law or authorised by the Directors or an Ordinary Resolution

of the Company, no.person is entitled to inspect any of the Company's accountlng or

other records or Documents merely by V|rtue of being a Shareholder -
DIRECTORS' INDEMNITY

INDEMNITY

: Without prejudice to any indemnity to which a Relevant Officer is otherwise entitled:

58.1.1 each Relevant Officer may be indemnified out of the Company's assets
- . " against all costs, charges, losses, expenses and liabilities incurred by
them as a Relevant Officer in: »

58.1.1.1" the actual or purported execution and/or discharge of therr
: duties, or in relation to them, and

. 58.1.1.2 relatron to the Company's (or any associated company's)
: activities as trustee of an occupational pension scheme- (as
: defmed in section 235(6) of the Act)

including (in ‘each case) any liability incurred by them in.defending any
civil or criminal proceedings, in which judgment is given in their. favour or
in which he or she.is acquitted or the proceedings are otherwise disposéd

. of without any finding or admission of any material breach of duty on their
part or in connection-with any application in which the court grants him or

“her, in their capacity as a Relevant Officer, relief from liability for :
‘negligence, default, breach of duty or breach of trust in relation to the
Company's (or any associated company's) affairs, and.

5812 the Company may’ provide any Relevant. Officer with funds to meet

expenditure incurred or to be incurred by them in connection with any
proceedings or application referred to in Article 58.1.1 and otherwise may-
take- any action to enable any such Relevant. Offlcer to avoid incurring
such expenditure.

This Artlcle 58 does not authorise any indemnity which would be prohibited or
rendered void by any provrsnon of the Companies Act or by any other provrsron of

Law.’

In this Article 58, compames are assomated if one isa Subsrdlary of the other or both
are Subsrdlarles of the same body corporate
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