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Company No. 02763902

ARTICLES OF ASSOCIATION
OF

AWE PLC _
("Company") - -

PART 1: PRELIMINARY AND LIMITAT]O'N OF LIABILITY:

' REGULATIONS AND ARTICLES NOT TO APPLY |

: No regulations or articles set out in any statute, or in any statutory mstrument or other
‘subordinate legislation made under any statute, concernlng companles ‘will apply as

the regulatlons or articles of the Company

'DE_FINED TERMS AND INTERPRETATION
‘ In these Articles, unless the context requires otherwise:’
"Act" means the Companies Act 2006;

: _"Alte'rnate".or "Alternate Director has the meanlng given in Article 21 1

"Appointor has the meaning glven in Artlcle 21.1;
"Artlcles" means the Company s articles of association;

"Auditors" means the auditors from time to time of the Company, -

"Bankruptcy means bankruptcy and mcludes any |ndIV|duaI insolv'ency‘

proceedings in a jurisdiction other than England and Wales, Scotland or Northern
ireland which have an effect similar to that of bankruptcy -

"Business” means the activities of:

- (a)' , carrying on any activity, trade or businesé 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 establishment of the
Ministry of Defence

(b) entering into contracts to carry out work for prlvate sector organlsatlons
' - and for UK government departments o .

(c) _holding rights in and over premises and property pursuant 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) - ‘employlng or engaging persons pursuant' to the Atomic Weaponsﬂ"

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 pension schemes maintained for current or past‘ '

employees
(e) Vcreatlng any borrowungs or other mdebtedness as is descnbed in Artlcle
-51.7;
G creating and where applicable seeking registration ‘of ,rights relating to

intellectual property and dealing in such property and rights;

and

(g)' : : anything’ else-which the Directors consider necessary or advantageous in'.'

- support of the activities in (a), (b), (c), (d) (e) or (f).

"Busmess Plan"” means any busmess pIan of the Company agreed with the SoIe A

Member from time to tlme
‘ ",'Capital_ised Sum'-' has the meaning given tn Article 401 .2;”.»
,"Chair“ has the meaning'given in Article ‘13.2.;V

“Chair of the Meeting"' has the meaning given in Article 45.3;

"Companies' Act" means the Companies'Act '2006 a‘s amended from time to time;

“Company Secretary” means. the person appointed to act as the secretary of the'

Company as required by 3271 of the Companles Act;

" “"Connected Person" has the meaning glven in sectlon 1122 of the Corporatlon Tax .

Act 2010;

. "Director” means a director for the time belng of the Company, and mcludes an

. Alternate Director and any person for the time belng occupying the posntlon of-
. director, by whatever name called ‘ 4

“Distribution Recuplent" means the reC|p|ent of a dividend or other dlstrlbut|on as

descrlbed in Article 34;

- "Document”. mcludes unless’ otherwuse specufled any document sent or supplled |n’

Electronlc Form (and "Documentatlon" will be construed accordlngly)

"Electronic Copy" and "Electromc Means" have the meanlngs glven to them in
respectlvely, section 1168(3) and’ 1168(4) of the Act; :

-"Eligible Dlrector means in.relation to:

(a) ' ‘a décision at a Directors' 'mee'ting, a. Director who is to be counted as

Participating  for quorum and voting purposes in the deC|S|on at the’

‘meeting in accordance with these Articles; 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 Drrectors
~ meeting, -

'but excluding, in any case, ‘any such D|rector whose vote is not to be counted .in
respect of the matter; . :

"Encumbrance™ means a mortgage, charge (whether fixed or floating in nature)'
lien, pledge, deposit by security or other agreement having the effect of providing
security to a creditor; _

“Fully Paid" in relation to a Share means’ that the nominal value and any premium to
be Paid to the Company in respect of that Share have been Paid to the Company,

"Hard Copy " has the meanlng given in section 1168(2) of the Act;

"Holder" in relatlon 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, ‘subordinate legislation (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 requrrements of any regulatory body and "Law" will be construed
accordmgly, : :

"Ordinary Resolution” has the meaning given in seotion.2‘82(1)' of the Act;

"Paid" means paid or credited as paid'

"Partlmpate" in relation to a Dlrectors meeting,. has the meaning glven in Article 11,
and Partlclpatmg shaII be construed accordingly; . :

“Persons Entltled" has the meanrng given in Artrcle 40 1.2;

'"Proxy Notice" has the meanlng glven in Article 50.1;

"Relevant Offlcer" means any Director or other officer or former director 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 offlcer) to

the extent he or. she acts intheir capacrty as Audltor)
"Shareholder" means a person who is the Holder of a Share;
"Share" means a share in the Company, ,

"Sole Member" means the registered Holder for the trme being of the entire issued

‘share capital of the Company

' "S’ole Member Nominee" means a Director nominated by the Sole Member;
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‘ "Spemal Resolutlon“ has the meanrng g|ven in sectlon 283(1) of the Act;
- f'Su_bsndlary has the meanlng given in section 1159 of the Act; ,
. "Working Day” has the meaning given'in section 1173(1) of the Acti and

‘“Wntmg" 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 supplled as an Electronic Copy or otherwrse

_ Unless the context requ1res otherwise, other words or expressrons which are defined~

- 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 b|nd|ng on the Company. °

If, and for so long as the Company has’ only one Director, aII references in these

Articles to "Directors"  (other’ than in . those provisions which govern . the

decision-making by Directors. (Articles 8 to 14) and conflicts. of interest (Article 15))
- will be construed asa reference to that sole Dlrector

- References in these Art|cles to the day on WhICh a notice is grven are to the day on
“which the notlce is deemed recelved in accordance with Article 55

References to numbered "Artlcles" are references to numbered provrswns in these
Artlcles .

Headings in. these Artlcles are used for convenlence only and quI not affect the Ny

meaning of these Articles.

‘Unless the context othen/vise requires words indicating'

271 - the smgular mcIude the plural and vice versa;

272 -any gender |nclude all other genders and

273 - natural persons rnclude 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 sectlon ofa
) statute for the time being in force. - : : ‘

in partlcular

Any phrase rntroduced by the words mclude mcludes mcludlng

"for example" or other and similar words are to be construed as |IIustrat|ve only and

without I|m|tat|on to-the related general words.

LIABILITY OF MEMBERS :

The liability of the. members of the Company is Ilmlted to the amount, |f any,unpaldf

on the Shares held by them.
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_ PART 2: OFFICERS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

'Subject to these Artlcles (including, in particular, Article 5.1), the Directors are

responsible for the management of the Company's business, for which purpose they
may exercise aII the powers of the Company. , :

The Directors shall exercise their powers in accordance with‘government policies and '
guidelines applicable to non-departmental public bodies as notlfred by or on behalf of
the Sole Member as amended from time to time.

SHAREHOLDERS™ RESERVE POWER

‘Notwithstanding any other 'provision of these Articles', none of the following ~acfions

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

OPERATION OF THE BUSINESS

5.1.1 , maklng any amendment to, or undertaking actrvrtres outsrde 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 activities outside the scope

- of the then current Business Plan; ‘

51.2 entering into any transaction outside the ordinary-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 wrth this -
Article’ 5.1.2; . ,

'5.1.3 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 ancrllary or incidental to the Business;

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

515 devel_oping or evolving the Business other than through the Company;
D'EALING WITH SHARES

5.1.6 acquiring, . or investing in,'Aanother company ' or business or the
incorporation of any Subsidiary; e
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FINANCIAL

5.1.7 o creatlng any borrowings or other mdebtedness or obligation in the nature
of borrowings (including obligations pursuant to'any debenture, bond,

note, loan stock or other secunty and obligations pursuant to finance’

' leases) except:

5.1.7.1 - tothe extent it'is specifically provided for in the annual Abudget '

for the relevant financial year as contamed in the then current
Business Plan; : . :

5172 t for any indebtedness to the Sole Member in respec’t»of funding
’ 'proyided by the Sole Member to the Company; :

5.1.8 entering into any deferred’ payment arrangement or securing ofF
' discharging any debt or obhgatron (whether in respect of the Company or

any third party)

5.1_.9 . ‘creatlng any. Encumbrance (or aIIowung one to subsrst) over all or any part -

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_

fmancmg approved pursuant to Article 5. 1. 7

DIRECTORS AND KEY PERSONNEL

'51.10  entering into any transaction’ orassuming any liability or 'obligation in

each case for the direct or indirect benefit of any- of the Dlrectors

* (including .the entry into of any transaction with a Director or ‘any

. Connected Person) otherwise than on arm's length commercial terms or
maklng any amendment or variation to. any such transaction or
, arrangement approved in accordance with this Article 5.1.10;

51.11. appointing or terminating the ‘office of a Dlrector in accordance wnth

' Artucles 17 and 18 respectlvely

, GENERAL

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 prescrlbe ‘

SOLE MEMBER’S RESERVE POWER

" The Sole Member may, by Ordinary Resolution, direct the Dlrectors to take, or refrain ..
from taking, specified action. The Sole Member may not however direct the Directors .

to take, or refrain from taking, 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 passmg of such resolution.

10
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DIRECTORS MAY DELEGATE

Subject to these Articles, 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 relation to such matters or territories, and on such

_terms and conditions, as they decide.

If the Dlrectors so specify, any such delegatlon may authorlse further delegation 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 apphcable) complied with in

relatlon to any such further delegatlon

" The D|rectors may revoke any delegation in whole or part, or alter its terms and

condltlons -subject always to compllance ‘with Articles 5 and 8.
COMMITTEES | |

Committees to which the Directors delegate‘any of their powers must follow
procedures which are based as far as they are applicable on those provisions of:
these Articles which govern decision-making by Directors (Articles 8 to 14 inclusive).

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

The Directors must ensure that any commlttee to which the Dlrectors delegate any of
their powers mcludes as a minimum, a Sole Member Nomlnee

“The quorum for a meeting of any commlttee is not Iess than two (2) committee

members or their nominees, of which one must be a Sole Member Nominee or their
alternate.

DECISION-MAKING BY DlRECTORS

DIRECTORS' DECISIONS
Subject to Artlcles 5 and 14, the Dlrectors will act by

8.1.1 ‘a majority decision at a meetmg of the Dlrectors and at least one Sole

Member Nominee must have voted in favour or

812 - a majorlty decision by a Dlrectors ertten resolutlon adopted in
accordance wrth 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 relating to Directors' decision-making (Articles 8 to 14 inclusive).

DIRECTORS‘ WRITTEN RESOLUTIONS

* Any Director may propose a Directors' Wrntten resolutlon and the Company Secretary
- (if any) must propose a Directors' ertten resolution if a Director so requests.

11
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Subject to Article 9. 3, a D|rectors Written resolution is proposed by g|V|ng notlce in -

ertlng of the proposed resolution to each Dlrector

"Any D|rector may waive thelr entitlement to notice- of any proposed Directors' Wntten ‘
resolution, either prospectively or retrospectively, and the giving of a waiver
retrospectlvely does not affect the valldlty of a Directors' Written resolutlon WhICh is

otheanse valid.

A proposed Dlrectors Written resolutlon is adopted when a majority of the Eligible

- '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 Diréctors' 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 decusnon taken ata .
* Directors' meeting in accordance with these Articles.

CALLING A DIRECTORS' MEETING

Any Director may call a Directors' meeting by giving at Ieast 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 Dlrectors or by authorising the company secretary .
(if any) to give such notice. 4

'Notlce of any Dlrectors meeting must:

10.2.1°  indicate: |
©10.2.1.1 its proposed date and tlme

10.2.1.2 . where itis to take place; and :

1 0.2.1.3 if |t is ant|0|pated that Dlrectors Participating in the meeting wiII' '
: not be in the same place, how it is proposed that they should -

communicate with each other during the meeting; and :

' .1;0.2.2 - be accompamed ‘by an agenda of the busnness to be transacted and :

where practlcable all papers to be conS|dered at the meetlng

Subject to Artlcle 10.4, notlce ofa Dlrectors meetmg must be.given to each Dlrector '
" Notice does not need to be in Writing. A Director who Partncnpates ina meetlng will

be deemed to have received proper notlce of the meeting.

.‘ Any Director may waive their entltlement to-notice of any Directors' meetlng, either
prospectively or retrospectively, and the giving of a waiver retrospectively does not. -

affect the validity of a meeting which is othervvlse valld or of any busmess conducted

-atit.

PARTICIPATION IN DIRECTORS' MEETINGS

-Subject to these Atrticles, Directors Partumpate in a Dlrectors meetung or part of a: g
" Directors' meeting, when : y v

11.1.1 the meetmg has been caIIed and takes place |n accordance wrth these

Artlcles and

12
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j 1t 1.2 they"ean each communicate to the others any information or opinions they

have on any particular item of the business of the meeting.

A meeting of Directors may consist of communications between Directors some or all
of whom are in dlfferent places if each Director who Participates in the meeting can:

11.2.1 | hear each of the other Dlrectors Participating in the meetlng and

11.2.2 ° if they so W|sh address each of the other Partncrpatlng Directors
' SImuItaneoust, S . -

whether directly, by conference telephone or by any other form of communication
equipment ‘(whether in use when this Article 11 is adopted or developed.
subsequently) orby a comblnatlon of such methods.

A Dlrector will be treated as present and will count towards the quorum requirements
set out in these Articles if the condltlons set out in Article 11 2 are satisfied in respect

© of that Dlrector

If all the Directors Participating 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 meetlng

' QUORUM FOR DIRECTORS' MEETINGS

At a Directors' meeting, unless a quorum is Par‘ncupatmg, no proposal is to be voted 4

.on, except a proposal to call another meetrng

Subject to Articles 13.4 and 15.7 and the rematnlng provisions of this Artucle the -
quorum for the transaction of business at a meeting of the Dlrectors is any four (4) '
Eligible Directors, of whom at least:

1221 one ‘must be a Sole Member Nominee or alternate; and

12220 O (if different) 'one must be the Chair or nominated deputy or nominated

12.3

Dlrector as set out in Article 13.

If a quorum is not present within fifteen (15) minutes from the time apponnted for the .
meetlng 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) El|g|ble Dlrectors of whom at least:

12341 one must be the Sole MemberNom'inee'(or alternate)' and

12.4

12.3:2 one must be the Chair or nominated. deputy or nomlnated Dlrector as set

out in Article 13

If the total number of Directors in office 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 meetung so as to enable the Sole Member to

appomt further Directors.

13
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CHAIRING OF DIRECTORS' MEETINGS :

The Sole Member must appornt a Director to chair the meetlngs of Directors by glvrng
written notlce to the Company Secretary to that effect. -

‘The person so appornted for the time berng is known as the "Chaur" A

.The Sole Member may terminate the Chair's apporntment at any tlme and appornt an
alternative Chair by giving written notice to this. effect to the Charr and a copy to the -

: Company Secretary.

13.4

14.

141

142

|If: _ -
1 13.4.1 the Sole Member has not appornted a Chair; or

] 13.42  the Chair is not an Eligible Drrector oris otherwrse not able to Partlcrpate;

‘ina Dnrectors meetlng or

13.4.3 if the Chalr is not Partrcrpatrng in a Dlrectors meeting wrthln 10 minutes of A

the time at which it was to start,

the Director from time. to tlme nominated by the Chair to be their deputy must be

appornted to chair the relevant meeting. In the absence of the nominated deputy, the
Directors present’ must nommate one of the Dlrectors ‘present to chair the relevant =

meetlng

‘ VOTING AT DIRECTORS' MEETINGS

A decrsron is taken at a Directors' meetrng by a maJorlty of the votes of the Elrglble'

Directors Participating in the decision at the meeting provrded that at least one Sole
Member Nominee must have voted in favour.

Subject to these:Articles, each Drrector Partrcrpatrng in.a decusron at a Directors'

o meetrng has one vote.

14.3

- 15.

15.1

If the numbers of votes for and against a proposal ata Dlrectors meetlng are equal
the Chair (or deputy or other Dlrector nomrnated by the Directors under Article 13 4)

has.a casting vote

CONFLICTS OF INTEREST

If they have dlsclosed to the other Drrectors the nature and extent of any mterest of
theirs (unless the circumstances referred to in sections 177(5) and 177(6) of the Act

' ~apply, and in which case no dlsclosure is requrred) a Drrector notwrthstandlng therr
- offlce may . _

15 1.1 be a party to, or otherwise mterested in, any transaction or arrangement

with the Company or' in whrch the Company is otheanse (dlrectly or

:|nd|rectly) interested;’

151 2 be a director or other offrcer of or employed by, otherwise engaged by or"

a-party-to any transactlon or arrangement with, -or otherwise interested
~ (directly or indirectly) in, any. body ‘corporate in WhICh the. Company is
' (dlrectly or mdrrectly) rnterested and/or



15.2

18.3

15.1.3
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be. a director or other officer of, or employed or otherwise 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 which
the Sole ' Member is (dlrectly or |nd|rectly) interested.

If a Director has duly declared their mterest in a matter of the nature referred to in

Article 15.1;

15.2.1 .

15.2.2

15.2.3

- 16.2.4

Article:

"156.3.1

1532

1533

they will not infringe 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 interest in any

such undertaking or body corporate

they WI|| not need to dlsclose 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 in relation to.or in°

_connection with such office 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 offrce employment transactlon arrangement or-
mterest and : -

.no such transaction or arrangement is Irable to be avoided on the ground

of any such interest or benefit.

‘For the purposes of this Article 15 and notw1thstand|ng the provrsmns ‘of ‘any" other

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
interest. 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 mterested or might
otherwise have a srtuatlonal conflict of mterest o

a general notice grven to the Drrectors that a Drrector 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 interest of which.a Director has no knowledge and of which it is
‘unreasonablé to expect them to have knowledge will not be treated as an

interest of hrs or hers; and

15



15.4

- 15.5

The Direbtors may in accorda_nce 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) authorlse to the fullest extent permitted-
by Law: -

1541

16.4.2

15.4.3

1544
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-any matter which would .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 interest and duty or conflict’ of

dutles) and

- a Director to accept or continue in any bffic‘e, employment or position 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, either

: before or at the time that such a conflict of inter_est arises, -
but the authorisation is effective only if:-
" any requirement about the quorum at the meeting at which the matter is

considered is met without counting the Director in questlon or any other’
A Dlrector mterested in the same matter; and

the matter was agreed to without their votlng or would have been agreed‘
to if their votes had not been counted. ' :

If a matter, office, employment or posmon has been authonsed 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 permlssmns set out below) or is authorised under -

Article 15.1 then :

155.1

1552

155.3 -

1554

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 thém in relation to or in connectlon wnth
such matter, or that office, employment or posmon

. subject to Article 15.6, the Director (othe'r 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 dlscussmns whether in meetlngs of
the Dlrectors or otherwnse

the Director (other than 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 Dlrector will not by reason of their offlce as a Director of the
Company, be accountable to the Company for any beneflt which . they

16



15.6

15.7

. 158

156.9
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17,
171

17.2

18.

181
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derive from any such matter or from any such office, employment or -
position. ’

Notwithistanding Article 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

. representations on a matter in connection with which he or she is conflicted. The

ability of any such Director to vote on or count in the quorum in connectlon with a -
matter is subject to the rules set out in Artlcle 158. - .

For the purpose of any meeting (or part of a meetrng) 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 Directors present.

“Ifa matter, office, employment or position has been authorised by the Directors in

accordance with ‘Article 15.4 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 meeting must be taken into account in calculating the
quorum. : ,

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

right of a Director (the "relevant Director’ ) to Participate in the meeting (or part of

the meeting) for voting or quorum purposes, the questron 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 meeting (or that part of the meeting) for voting or .
quorum purposes. : 4

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to these Articles, the Directors may make: any rule which they decide about:
how they take decisions, and- about how such rules are to be recorded or

communlcated to Drrectors

DIRECTORS' TERMS OF OFFICE
METHODS OF APPOINTING DIRECTORS

The number of Dlrectors (other than AIternate Dlrectors) is not subject to any

»maxumum

Any person who is wiIIing 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 Wrrtten notice or as
an Ordlnary Resolution. - : :

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a Dlrector as soon as:

‘18.1.1 | .that person is removed as a Dlrector by Ordrnary Resolutlon provided

that any such removal is without prejudice to any claim such Director may

17
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-19..-

© 191

- 19.2

20.

201

21.

211
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have for breach " of any contract of servrce between them and the
Company;
18.1.2 that person ceases to be a Director by yirtue of any provision of the
: Companies Act (including pursuant to section 168 of . the Act) or is

, prohlbrted from being a Director by Law,

18.1.3 a Bankruptcy order is made agarnst that person'

18.1.4 notice " in Wntrng is recerved by the Company from the Sole Member

~terminating the appointment of that person as a Director;

18.1.5 . a composition or arrangement is made with that person's credltors, ’

‘generally in satisfaction of that person's debits;

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 Dlrector ceases to be a Dlrector for any reason, they automatlcally cease to be a .

member of any commlttee set up as a committee of the Board.
DIRECTORS' REMUNERATION

Directors may subject to Article 15 undertake any serwces for the Company that the
Directors decide.

An Alternate Director 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 writing made to the Company.

DIRECTORS' EXPENSES '

Subject aIways to any and aII expenses policies 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 (if any)) properly and reasonably incur |nA connection

wrth their attendance at

2011 . meetlngs of Directors or committees of Dire_ctors;-' and/or

+ 20.1. 2 o general meetings

‘or othenrvrse in connectron wrth the exercrse of their: powers and the dlscharge of therr" .

responsibilities. in relation to the Company.

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

A Drrector Sole Member Nominee (but no other Director nor. a Sole Member .

Nominee’s Alternate Director) ("Appomtor '} may appoint as an Alternate any person

~ willing to act to:

21.1.1 - exercise that Director's powers; and
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21.3
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21.1.2 ~carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the Alternate's

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
apponnted an Alternate Director by more than one Director.

-~ Any appomtment or removal of an Alternate must be effected by nottce in ertlng to
the Company and the Sole Member sngned 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) specmed in the notice.

The notlce-must.

21.31 |dent|fy the proposed or exustmg Alternate and

2132 in the case of a notice of appointment, contaln (or be accompanied by) a

22.

221

222

22.3

224

statement signed by the proposed Alternate that the proposed Alternate is- ‘
willing to act as the Alternate of the Dlrector glvmg the notlce

RIGHTS AND RESPONSIBILITIES OF AL-TERNATE ‘DIRECTORS
Except as these Articles specify othenNise, Alternate Directors are:
22:1.1 deemed for all purposes to be Directors;

22.1.2 liable for their own acts and omissions;

22,1.3 subject to the same restrictions'as their-Appointor_s; and, i
2214 not deemed to be agents of dr for their Appointors. )
Subject to these Articles, an Alternate Director-has the same rights in relation to any. v
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' meetlngs and
meetlngs of commnttees of Directors which each of their Apponntors |s entitled to
receive. ‘

An Alternate Director may sign a proposed Directors’' Written resolution ('|n additionto .

signing it in their capacity as a Director in thelr own rlght if relevant) on behalf of :
each of thelr Appointors who: '

22.31 ‘have not signed or are not to sign the. Directors' Written resolution; and

2232 are Eligible Directors in relation to the Directors' Written resqutiOn

prowded that (a) the Alternate Director is himself or herself an Eligible Dlrector 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' meetmg had

the reso|ut|on been proposed at such a meetlng

Subject to these Articles, a person who is an Alternate D|rector but is not a Director
in their own rlght may be counted as Participating for the purposes of deciding

" 19
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,whether a quorum is Partlmpatlng in any deC|S|on at a Dlrectors meetlng, if thelr '
- Appointor (or one of theerppomtors) : ‘

- 2241 s not Partlmpatlng in the deC|S|on at the Dlrectors meetlng, and

2242 “would have been an Eligible Director in relatron to the demsuon if he or she
had been Partrcrpatmg in it. : :

No Alternate D|rector may be counted as more than one Director for the porposes of

" determining whether. a quorum is Participating in any decision at a Directors' meeting.

Sobject to. these Articles, an AIternate Director has one vote (in addition to their own _

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

_ Drrectors meetrng for each of their Appomtors who: .
22.5.1 . . are. not Part|0|pat|ng |n the demsron at the Drrectors meetlng, and

12252 wouId have been Eligible Dlrectors in relation to the deCIS|on |f they had -

_ been Partlmpatlng in |t

An AIternate Dlrector is not entitled to recenve any remuneration from the Company

- for serving as an Alternate. Director, except such part of their- -Appointor's.

remuneration as the Appomtor may direct by notice in Wr|t|ng glven to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP

v An Alternate Director's appomtment as an AIternate for an Appountor termlnates

B ~23 1. 1 2 when that Appomtor removes thelr Alternate D|rector in accordance with. .

- Artlcle 21;

.23.1.21 on the occurrence in relatlon to the Alternate Director of any event which,

if it occurred in relation to that Appomtor would result in the termination of

" that” Appointor's appomtment as a Dlrector nomlnated by ‘the Sole. .

Member
23.1.3 on the death of that Appountor

23.1.4 when that Appomtor s apponntment as a Director termlnates

2315 '(|f appllcable) when the appomtment as a Dlrector of the Alternate .

: termlnates or

23.1.6 when notlce in Wr|t|ng 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 .

20
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| ~ COMPANY SECRETARY
SECRETARY'S TERMS OF CFFICE
The Directors shall app'oint 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 4OF SHARES-

No Shares in the Company shall be allotted nor shall any right to subscribe 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 issued for less than the aggregate of its nominal value and any
premium to be Paid to the: Company in consideration for its |ssue :

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

. Subject to these Articles, but without prejudice to the rights attached to any existing
. Share, the Company may issue Shares with such rights .or restrictions as may be
demded by Ordinary Resolutlon

The Company may issue Shares which 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 redemptlon 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 recogmsed by the’ Company as

" holding any Share upon any trust, and except as otherwise requnred by Law or these
Articles, the Company is not in.any way to be bound by or recognise any interestina“

Share other than the Holders absolute ownership of it and all the rights attachlng to
it.

'SHARE CERTIFICATES

'The Company must issue each Shareholder, free of charge, with one or more

certrfrcates for the Shares which that Shareholder holds if so requested.
Every certificate must specrfy.
29.2.1 in respect of how many Shares, of what class, it is issued; ,

29.22  the nominal value of those Shares; -

29.2.3  that the Shares are Fully Paid; and

21
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31.3

314

315
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29.24 any dlstmgurshmg numbers assrgned to them.
No certlflcate may be |ssued in respect of Shares of more than one class
If more than one person holds a Share,'on'ly‘one certlflcate may be issued for it.

Cert_ificates must be executed in accordance with the Companies Act.

" REPLAC‘EIlIIENT SHARE CERTIFICATES
Ifa certific':ate‘issued'in reslpect_b of a Shareholder's Shares is:
3011 damaged or defaced: or o

3012 ‘saidto be lost, .stolen or destroyed,

_ that Shareholder is entltled to be issued wnth a replacement certlfrcate for the same

Shares
A Shareholder exerCIsmg the rlght to be issued with'such a replacement certificate:

30.21 . may at the same t|me exercise the rlght to be issued wrth a srngle
certificate or separate certificates,

30.2.2 must’ return the certlflcate which |s to be replaced to the Company |f itis -

damaged or defaced and

'30.2.'3 .must comply wrth such conditions as to evidence, indemnity and the

- _payment of a reasonable fee as the Directors decide.
SI'-I'A,R’E TRANSFERS

Shares may be transferred by means’ of an Instrument of transfer in any usual form

or any other form approved by the Dlrectors WhICh is executed by or on behalf of the
: "transferor . -

No fee may be charged for reglsterrng any Instrument of transfer or other Document '
' relatlng to or affectrng the t|t|e to any Share : .

The Company may retain any Instrument of transfer wh|ch is regrstered

The transferor remarns the Holder of a Share untnl the transferee s name is entered in
the reglster of members as Holder of it. :

. The Dlr_ectors may not refuse to reglster 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.

316

No Share or beneficial mterest 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 ertlng ’

22
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'DIVIDENDS AND OTHER D'ISTRIBU}TIONS'

PROCEDURE FOR DE:CLARING DIVIDENDS

The Company may by Ordinary Resolution 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
Directors.

Unless theSoIe Member's resolutionkto declare.'a ‘dividend, or the terms on_‘which
Shares are issued, specify otherwise, a dividend must be Paid by reference to the

* Sole Member's holding of Shares on the date of the resolution or decision to declare
. -or pay it.. : A

CALCULATION OF DIVIDENDS

Except as otherwise prowded by these Articles or the rlghts 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 portion or portions of the perlod in’

respect of which the dividend is Paid.
PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a leldend -or other sum which is a distribution is payable in respect of a

~ Share, it must be Paid by one or more of the foIIowmg means:

3411 transfer to a bank or bunldlng socnety account specrfled by the D|str|but|on

Recipient.in Writing;

34.1.2 sending a cheQue made payable to the Distribution Recipient by post to
~ 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 specmed by the Distribution . Recipient. in

‘ Wrrtlng, _ , T :

'34.1.3 sending by post a cheque made payable to such person, and sent to such -

person at such address, as the Distribution Recuplent has specrfred in
Writing; or : g

34.1.4 any other means of payment as: the: Directors agree with the Drstrlbutlon

Recipient in ertlng
NO INTEREST ON DISTRIBUTIONS

The Company may notfp_ay interest on any dividend or other sum payable in respect .
of a Share unless otherwise provided by: -

35.1.1 the terms on which 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

Al dividends or other sums which are:

36.1.1  payable in respect of Shares; and

36.1.2 dnclaimed after having been declared or become payable,

may be. invested or othenmse made use of by the Dlrectors for the beneflt of the

| ~ Company. unt|I clalmed

The payment of any such leldend or other sum into a separate account does not'

make the Company a trustee in respect of it

If:

3631 12 years have passed from ‘the date when a d|v1dend or other sum

became due for payment and

36.3. 2 j the Distribution Recipient has not clalmed |t

‘the Dlstrlbutlon Remprent is no Ionger entitled to that d|V|dend 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 question, 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 (|nclud|ng, without I|m|tat|on Shares or other’
_ securltles in any company).

For the purposes of paylng a non-cash distribution, the Directors may make whatever

arrangements they decrde including, where any difficulty arises regarding the

distribution:’

'_37'.‘2.'1_ : ﬁxing the value of any assets;

.v37.2.2‘~ . paying cash to any Distribution'Recipient on the basis of that value in

order to adjust the rights of recipients; and

. 3723 vesting any assets in trustees. .

. 38.

- 38.1
38.2-

WAIVER OF DISTRIBUTIONS -

_D|str|but|on Recipients 'may waive therr entitlement 'to a dIvudend or other distribution.
- payable on a Share by giving the Company notice in ertlng to that effect, but if: ’

the Share has more than one Holder or

more than one person |s entitled to the Share whether by reason of the death or
Bankruptcy of | one orr more joint Holders or otherwrse

‘ 24 .
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the notice is not effectlve unless it-is expressed to be glven and S|gned by all the
Holders or persons othen/vrse entitled to the Share. A

>' DISTRIBUTION IN SPECIE ON WINDING UP . .

If the Company is wound up, the liquidator may, with the sanction of a special
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 Mémber is not compelled to accept any assets upon which
there IS a liability. .

CAPITALISATION OF PROFITS AND RESERVES

.AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS ‘

Subject to these Articles, the Directors may, if they are 'so authorised by an Ordlnary

: Resolutlon

© 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 standing to the credit of any: other reserve .of the

Company (including any Share premium account, capital redemptlon
" reserve or other undlstnbutable reserve); and

40',1.2 appropriate any sum which they so decide to capitalise (a "Capitalised

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 apolied on behalf of the Persons Entitled.

“ Any Capitalised Sum may be applied 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 or as they may d|rect A

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 aIIotted
credited as Fully Paid, to the Persons Entltled or as they may dlrect

Subject to these Articles, the Dlrectors may:

4051 . apply Capltahsed Sums in accordance with Artlcles 40. 3 and 40 4 partly in-
one way and partly in another; ' '

40.5.2 ° make such arrangements as they decide 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 fractional entltlements or otherwise deal

with fractions as they deC|de
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4053 authorise any person to ‘enter into an agreernent 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

~40.5.4° generally do all acts and thlngs requnred to give effect to the Ordinary

Resolutlon

jCAPITALISAT‘ION TO DEAL WITH FRACTIONS ' ARISING ON A

CONSOLIDATION OF SHARES

Whenever, as the result of any consolidation or consolidation and division of }'Shares,

any Shareholder would become entitled to fractions of Shares, the Directors may,

subject to the provisions of the Companles Act, allot to each such Shareholder,

credited as Fully- Paid by way of capitalisation, the minimum number of new Shares A

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 nominal amount of the new' Shares to be

allotted on that basis out of any profits or.reserve referred to in Article 40.1.1; and .

appropriate and apply such sum |n paying up in full the appropriate number of new
Shares for»allotment and distribution to such Shareholders on that basis; and

generally do all acts and things requrred to give effect to any capltallsatlon pursuant '

to this Article 41.
PART 4: DECISION- MAKING BY SHAREHOLDERS
‘ GENERAL MEETINGS
ORGANISATION OF GENERAL MEETINGS

CALLING GENERAL MEETINGS

. Any Director or the Sole Member rnay calla generaI meeting.._"

The ‘Sole Member present in person or by'proxy at a general meeting is deemed.to

have received proper notice of the meeting and, if requrred of the purposes for which .

it was called.

_ATTENDANCE AND SPEAKING AT GENERAL MEET‘INGS ‘

A person is “able to exercise the nght 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 mformatlon or opinions wh|ch that person has on the busmess of the
meeting. :

A person is able to exercise the right to vote at.a general meetlng when

' 43.2__.1 ~ that person is able to vote during the meetlng, 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 attending the meeting..

The Directors may make whatever arrangem,ents they consider appropriate to enable

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

'~QUORUM FOR GENERAL MEETINGS

No busrness other than the apporntment of the chair of the’ meeting is to be
transacted at a general meetlng if the persons. attendlng it do not const|tute a

-quorum.

The Sole Member, being present in person or by proxy or by 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 Article 44.1, to

45.

- 451

452

- 45.3

46.
46.1

46.2

constltute a valld meeting.

'CHAIRING GENERAL MEETINGS

If the Sole Member being present in person or by proxy or by its authorlsed

" representative, has appointed a Chair in accordance with Article 13, the Chair erI
-also chair general meetings if present and Willlng to do so.

.If the Sole Member, being present in person or by proxy or by its authorlsed'l
: representatrve has not appointed a Chair in accordance with Article 13, or if the

Chalr is unwilling to chair the general meeting or is not present W|th|n 10. mlnutes of -

~ the tlme when a meeting was due to start

45.2.1 the representative of the Sole Member present or

4522 . (|f no representatlve of the Sole Member is present within 10 minutes of
the time at which the meeting was due to start) the Sole Member Nomlnee
present at the meetlng,, A :

must appoint the Sole Member Nomlnee ora representatlve of the Sole Mémber to
chair the meeting, and the appointment of the chairman of the meeting must be the =
first business of the meetlng .

The person chalrrng a general meetlng in accordance with thls Artlcle is referred to
as the "Chalr of the Meetmg : - .

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON SHAREHOLDERS

Drrectors ‘may attend and speak at general meetrngs whether or. not they are .
Shareholders _

--The Chair of the Meeting may permit other persons who are not:

46.2.1 i Sharehblders of the COmpany; or

'_ 4.6.2.2 othervwse entltled to exercise the rights of Shareholders in relatlon to'

- general meetmgs
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_ 'to attend and speak ata general meetlng
. ADJOURNMENT ' |

If the persons attending a general meetlng wrthln half an hour of the time when the

meetmg 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 attendlng within half an.hour of the time at which the

meeting was due to start do not constitute a quorum, or if during such an adjourned
meetlng a quorum ceases to be present the meetlng must be’ d|ssolved

. The Chair of the Meetlng may adjourn a general meeting at which a quorum is
- present if: : o :

) 47_.'2.1 ' the meetlng consents to an adjournment or

47;21.2 . it appears to the Chair of the Meeting that an. adjournment is necessary to 4

“protect the safety of any person attendlng the meeting or ensure that the
.busrness of the meetmg is conducted in an orderly manner :

The Chalr of the Meetlng must adjourn a general meetlng if d|rected to do'so by the A

meetlng

When adjourning a general'meeting,‘ the Chair of the Meeting must'.

: to continue at atime and place to be fixed by the Directors; and

47.4.2 A have regard to any directions as to the time and place of any adjournment

"~ which have been glven by the meetlng

“If the continuation of an adjourned meetlng 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 notrce is given and the day of the adjourned meeting):

. 47.5.1' _ to the same persons to whom notlce of the Company s general meetlngs‘

is requrred to-be given; and .

4752 in the same manner in WhICh such notice is required to be. giyen and
: contalnlng the same information which- such notice |s reqwred to contain.

No busmess may be transacted at an adjourned general meetlng which could not

. properly have been transacted at the meetlng if the adjournment had not taken place

VOTING AT GENERAL MEETINGS ‘

‘ VOTING GENERAL

'On a resolution put to the vote of a general meetlng on a show of hands, each
o Shareholder, .being present in person or by proxy or by |ts authorlsed representatlve .
is entitled to one vote ' , , , o
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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
authorised representatlve) : A

ERRORS ANDlDlSPUTE_S '

No objection mayAbe raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meetlng at which the vote objected to- |s‘,
tendered and every vote not disallowed at the meeting is valid.

Any. such objectlon must be referred to the Chair of the Meeting, whose decision is
final. :

CONTENT OF PROXY NOTICES

Proxres may only vahdly be appomted by a notice in Writing ("Proxy Notlce") whrch

50.1.1 states the name and address of the Sole Member;

50.1.2 . identifies the person appointed to be the Sole Member's proxy and the

general meeting or adjourned meeting in relation to whlch that person is
appointed;

50.1.3 is signed by or on behalf of the Sole Member, or is authentlcated in.such |
manner as the Directors may otherwise determine; '

' 50.1.4 is delivered to the Company in accordance with these Articles and any

instructions contained in the notice of the general meeting or adjourned
meeting to whlch it relates; and

50:1.5 '|s received by the Company at any time before the time appointed for the
- commencement of the general meeting or adjour_ned meeting to which the .
Proxy Notice relates or such Iater time as the Directors may decide.

The Company may require Proxy Nottces to be dellvered in a partlcular form, and

. may specify different forms for different purposes.

Proxy Notices may specify how the proxy appomted under them is to vote (or that the
proxy is to abstain from votlng) on one or more resolutions. :

Unless a Proxy Notice |nd|cates otherwrse it must be treated as:

50.4.1 allowrng the person appounted under it as a'proxy discretion about how to
vote on any ancillary or procedural resolutions put to the meeting;.and

- 5042 appointingj thatperso"n as a proxy in relation to any adjournment of the :

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

- DELIVERY OF PROXY NOTICES

A person who can attend speak or vote (on a show of hands) at a general meeting .
remains so entitled in respect of that meeting or any adjournment of it, even though .a
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valid Proxy Notice has been delivered to the Company by or on behaif 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 delivered to the Company by or on behalf of _

that person is mvalrd

An apporntment under a Proxy Notlce may be revoked by dellvering 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 given. -

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

Company béefore the. commencement of the meeting or adjourned meetlng to Wthh it '
-relates. .

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

accompanied by Written evidence of the authority of the person who -executed it to
execute it on the Appomtor s behaif :

When two or_more valid but different 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 erI 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 mdrvudual, it must by, giving written notice to the

- Company Secretary, authorise one of 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. vahdly taken if taken by such a representative In such an

"~ event:

-5211 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 voting in person WI|| be
construed accordingly, and A

52.1.2 a vote~gi_ven by such representative at a general meeting or adjourned

~meeting is valid even though their authority has previously terminated

unless notice in Writing of the termmation was received by the Company
: before the start of that meeting :

AMENDMENTS TO RESOLUTIONS

‘An Ordinary Resolution to be’ proposed at a general meetlng may be amended by

Ordinary Resolution if:

'53.1'.1 - notice of the proposed ameéndment is given to the Company in. Writing by

_a person entitled to vote at the general meeting at which it is to be
proposed not less than 48 hours before the meeting is to take place (or
such later time as the Chair of the Meeting may decide); and . :

30



53.2

53.3"

54,

55.

55.1

- 5656.2

OFFICIAL

53.1.2  the proposed amendment does not, in the reasonable opinion of the Chalr
of the Meetlng, materially alter the scope of the resolution. :

A Special Resolution to be proposed at a general meetmg may be amended by L

Ordlnary Resolution, if:

53.2.1 -the Chair of the Meetlng proposes the amendment at the general meetlng
. - at which the resolution |s to be proposed and -

5322  the amendment does not go beyond what is necessary to correct a

grammatical or other non-substantive error in the resolution

If the Chair of the Meeting, actlng in good faith, wrongly decides that an amendment B

to a resolution is out of order, the Chair's error does not invalidate the vote on that
resolution. :

PART &: ADMINISTRATIVE ARRANGEMENTS
FORM OF NOTICE

Except where these Articles specify otherwise any notice or other Document to be:

- given pursuant to these Articles (other than a notlce calling a meetmg of the

Directors) must be in Writing.

: SERVICE OF NOTICES AND COMMUNICATION

Subject to these Articles, anything sent or supphed 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’ provuslon of-the
Act to be sent or supplled by or to the Company. : .

This table sets out the method by WhICh notices may ‘be served and the respectlve
deemed time and proof of service. All references to time are to local tlme in the place
of déemed receipt:

‘Manner of Delivery Deem‘ed‘time of delivery Proof of Service

<| Email . '9 00am on the first Worklng Day Dispatched in an emailed
g : after sendlng : . | 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

1 5.00pm- on a Working: Day. | signature of a delivery
Otherwise, delivery will occur at | receipt.

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, Recorcled

delivery or other.

service  providing

‘At the time recorded by the

delivery service, provided -that
delivery is between 9.00am and
5.00pm on ' a Working * Day.

‘Properly

OF addres'_sed
prepaid and delivered as
evidenced by signature of

proof of delivery.

a delivery receipt.
Otherwise, delivery will occur. at '
9.00am on the 'same .Working
Day. (if .delivery before 9.00am)
| or ‘on the next Working Day (if

| delivery.

' after500pm)
| Prepaid At the time recorded by the Properly. . - addressed,
| international - air delrvery service, provided that | prepaid and delivered as

postal service with a | delivery is between 9.00am and | evidenced by signature of

requirement  for | 5.00pm. on a Working Day. | a delivery receipt
signature on | Otherwise, delivery will occur at ' C o
"1 9.00am on the same Working

Day (if delivery before 9.00am)
or 9.00am on the next Working'|
Day (|f after 5.00pm).

‘ Any notice or Document to be sent or supplied to a Dlrector in connectlon 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 supphed wuth such notices .or Documents for-the

'tlme belng

,Any notices served under these Articles. may be served by emarl (unless these )
- Articles specify othervwse)

Any notrce served on the Company must also be copled to the Company Secretary

~The Company must as soon as reasonably. practrcable supply to the SoIe Member.

(and also to its authorised representative) a copy of any notice which may be given to
or served on the Company in accordance with these Artlcles :

Nothlng in this Article 55 affects any provision of the Companies Act requmng notices
-or Documents to be served sent or supplled ina partrcular way

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

bankruptcy of holders of shares).
COMPANY SEALS

Any common seal may only be used by the authonty of the Drrectors

The Dlrectors may decrde by what means and in what form any common seal IS to’ be :
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Unless otherwise decided 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
requnrements of the Compames Act. : -

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as prowded by Law or authorlsed by the Directors or an Ordlnary Resolutlon

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

other records or Documents merely by virtue of being a Shareholder. -

DIRECTORS' INDEMNITY

 INDEMNITY

'Without prejudice'to'any indemnity to which a Rel'evantOffic'er is otherwise entitled:

58.1.1 - each. Relevant Officer may be indemnified out of the 'Companys assets
: ‘against all. costs, charges, losses, expenses and Ilabllltles mcurred by
them as a Relevant Offlcer in: :

58.111.1 the actual or purported executuon andlor d|scharge of thelr
' " duties, or in relatlon to them, and : '

58.1:1.2 ‘relatlon to the Companys (or any associa'ted company'e)
activities as trustee of an occupational penSion scheme (as
~ defined in sectlon 235(6) of the Act), .

lncludlng (in each case) any Ilablllty incurred by them in defendlng any.‘
civil or criminal proceedings, in which judgment i§ given in their favour or
in which he or she is acquitted or the proceedings are otherwise disposed
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 assomated company 's) affarrs and

58.1.2  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 av0|d incurring
- such expendlture

This Article 58 does not authorise any indemnity which would be prohibited or
rendered void- by any provnsron of the Companles Act or by any other prowsnon of

" Law.

In this Article 58, companies are associated if one is a Subsndrary of the other or both

are SubS|d|anes of the same. body corporate
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