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HCP HOLDINGS LIMITED
(the “Company™)

PRIVATE COMPANY LIMITED BY SHARES

SHAREHOLDERS’ WRITTEN RESOLUTION
CIRCULATED ON 16 NOVEMBER 2010
PURSUANT TO CHAPTER 2
OF PART 13 OF THE COMPANIES ACT 2006

AN

26022014
COMPANIES HOUSE

WEDNESDAY

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the directors of the Company
propose that the first resolution be passed as a special resolution and the second resolution be
passed as an ordinary resolution

SPECIAL RESOLUTION

1 THAT the regulations contained in the document attached (for the purpose of
ydentification marked “A”) be approved and adopted as the Articles of Association of
the Company 1n substitution for and to the exclusion of the existing Articles of
Association of the Company

ORDINARY RESOLUTION

2 THAT the directors be generally and unconditionally authorised to exercise all powers
of the Company to allot A preference shares up to an aggregate nominal amount of £1
Thus authonty shall expire (unless previously varied as to duration, revoked or renewed
by the Company 1n general meeting) on 31 December 2010, except that the Company
may before such expiry make any offer or agreement which would or might require
shares to be allotted after such expiry and the directors may allot shares in pursuance of
such offer or agreement as 1f the authority conferred by this resolution had not expired

Please read the explanatory notes at the end of this document before signifying your agreement
to the resolutions

We, the undersigned, were at the time the resolutions were circulated entitled to vote on the
resolutions and revocably agree to the resolutions

Signed L /A Date @] 1 2010

for and on behalf of
Innisfree Nominees Limited

Signed p—Inrd Date ‘e/11 2010
for and on behalf of
Innisfree Nomuinees Limited

(23133943 01)




Company No: 3209169

The Companies Acts

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

HCP HOLDINGS LIMITED

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000




W

(=T <R I AN

11

12
13

14
15
16
17
18
19
20
21

22

23

24

25

26

27

28

29

30

TABLE OF CONTENTS

DEFINITIONS AND INTERPRETATION
Definitions

Table A

Limuted Liabiity

SHARE CAPITAL

Share nghts

Power to allot shares

Redeemable shares

Disapplication of stamtory pre-empton provisions
Alteratton of share capital

Execution of certificates

LIEN AND FORFEITURE

Company’s lien

Forfeitute

TRANSFER OF SHARES

Instrument of transfer

Rught to refuse registration

PROCEEDINGS AT GENERAL MEETINGS
Quorum and attendance

Procedure 1f a quorum 1s not present
Procedure if a single member company

Jomt and corporate holders

Right to demand a poll

Chairman and chairman’s casting vote

Voung and resolutions

Proxies

NUMBLER OF DIRECTORS

Number of directors

ALTERNATE DIRECTORS

Appomtment, removal and cessation
POWERS OF DIRECTQORS

Power to change the company’s name
DELEGATION OF POWERS

Commuttees

APPOINTMENT AND REMOVAL OF DIRECTORS
Casual vacancy

Majonty sharcholders’ nght to appoint and remove directors
Death of a sole member

No age it for directors
DISQUALIFICATION

Disqualification

REMUNERATION OF DIRECTORS

VWO R W W W e

e e e N N o N e g N o N S T S U Y
[ = = L L L R L L T L e L L e B N B N L R R e T e S e Y s B e S e Y o I s



3
32

33
34
35
36
37
38
39
40
41
42

43
44

45

46

47

48

49

Ordinary remuneration and extra remuneration
Directors’ expenses

PROCEEDINGS OF DIRECTORS

Quorum

Chairman

Notice to directors outside the United Kingdom
Sole director

Resolution 1n writing

Partictpation at meetings by telephone

Validity of acts

Directors’ interests

Confhcts of interest requiring board authorisation
Secretary

THE SEAL

Sealing

Official seal

DIVIDENDS

Payment of dividends

COMMUNICATIONS .

Means of communications to be used

When information deemed recetved

Service of notice on person entitled by transmission
INDEMNITY

Indemmuty, provision of funds and mnsurance

16
16
16
17
17
17
17
18
18
18
18
18
20
20
21
21
21
21
21
21
22
22
23
23



11

The Companies Acts

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
HCP HOLDINGS LIMITED

DEFINITIONS AND INTERPRETATION
Defimitions
In these artcles

“Act” means the Compames Act 1985 and every statutory modification or re-enactment
thereof for the tume being 1n force, including the Companies Act 2006,

“A Preference Shatre” means the redeemable preference share of {1 1n the capital of the
company having the rights set out in these Articles,

“Bid Receipts” means any stipend, success fee or other cost reimbursement recerved by
HCP Canada ot any member of the company’s group 1n connection with their participation
1in P3 projects in Canada whose bidding costs are financed through the BFA and which P3
projects have been approved for the purposes of the BFA,

“BFA” means the account mamtained by the company i respect of the bidding activities
of HCP Canada for the pertod up to the date of termination of the Credit Facility
Agreement,

“BFA Profit Share” means an amount (net of the prevaling UK Corporation Tax rate)
being fifty per cent (50%) of the proceeds on the BFA, being all Bid Recespts less

®) all amounts paid by the company to the lender under the Credit Facility
Agreement, and

(1) all amounts due and unpaid by the company under the Credit Facility Agreement,

“board” means the board of directors for the ime bemng of the company or those
directors present at a duly convened meeting of the directors at which a quorum s present,

“Canadian Profits” means the amount of any distribution received by the company from
HCP Canada,

“commuittee” means a commuttee of the board duly apponted pursuant to these articles,

“Conversion Date” has the meanng gtven to 1n article 414,

(23131933 03)




“Credit Facihity Agreement” means the credit facility entered 1nto on or around [ ]
2010 under which the company has borrowed mones to fund the bidding activities of
HCP Canada, which are to be held i the BFA,

“Deferred Shares” means non-voting deferred shares with a nomunal value of £1 each,

“director” means a director for the ume being of the company,

“electromic address” means a number or address used for the purposes of sending ot
recewving documents or information by electronic means,

“electronic form” and “electronic means” apply with the meanings with whuich they
apply in the Compantes Act 2006,

“hard copy form” applies with the meaning with which 1t applies in the Companies Act
2006,

“HCP Canada” mcans HCP Socal Infrastructure (Canada) .td , a corporation
incorporated in Canada,

“Insolvency Event” means in respect of a company any of the followmg events
() it 1s unable or admits inability to pay its debts as they fall due,

(b)  any corporate action, legal proceedings or other procedure or step s taken 1n
relauon to

()  the bankmptcy, hiquidation, winding-up, dissolution, admunistration ot
reorgamusation (by way of voluntary arrangement, scheme of arrangement or
otherwise) of 1t other than a solvent iquidation or reorganisation, or

()  the appomtment of a trustee, custodian, hiqudator (other than i respect ofa
solvent iquidation of 2 member of the company (or other entity) which 1s for
the time being a subsidiary undertaking of the company which 1s not a
borrower), recewver, adminstrative recetver, administrator, compulsory
managet or other stmular officer 1n respect of 1t, or

(c)  any analogous procedure or step 1s taken in any jurisdiction which 15 not
dismussed or stayed within the relevant period of time for the dismussal or staying of
the claim at first mstance level in the relevant jurisdiction

“Investor Directos” means a director of the Company appointed pursuant to arucle 4 2 4,

“Mayonity Approval” means the prior consent or approval in wnting of the holders of
more than one half of the total number of QOrdinary Shares for the relevant ime being in
1ssue,

“QOrdinaty Shares” means ordinary shares of 20 pence each 1 the capital of the company
having nights set out 1n these articles,

“Parucipating Dividend” has the meaning given to 1t m article 41 1)),

“Preference Dividend” has the meaning given to 1t in article 4 2 1(a),
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“Preferred Shares” means redeemable preference shares of £1 each 1n the capital of the
company having the nights set out 1n the articles,

“Required Shareholding” has the meaning given to 1t in article 424,
“Rolled-up Dividend” has the meamung given to 1t i article 4 1 1{2)(u),

“Shares” means (unless the context does not so admut) shares 1n the capital of the
company (of whatever class),

“Statutes” means every statute (tncluding any statutory mstrument, order, regulation or
subordinate legislation made under 1t) for the time being in force concerning compantes
and affecung the company,

«“Table A” means Table A 1n the Schedule to the Companies (T'ables A to F} Regulations
1985 (including any statutory modificatton of 1t applicable to private companies in force at
the tme these articles become binding on the company, but excluding any statutory
modification of 1t not 1n force at that tme),

“these articles” means these articles of association (including such regulations in Table A
as apply to the company) as orginally adopted or as altered by the company from time to
time and reference to any numbered atticle ts to the corresponding article 1n thesc articles,

“writing” includes the representaton or reproduction of words, symbols or other
information 1 such form (including 1 electronic form or by makng 1t available on a
website) that 1t can be read or seen with the naked cye and a copy of 1t can be retained

References in regulation 1 of Table A to “these regulations” shall be read as including a
reference to these articles Headings to these articles are mserted for convenience only and
shall not affect their constructon

Except msofar as 1s stated to the contrary or the context otherwise requires, a reference to
a statute, statutory provision or regulation includes any amendment, consolidation, re-
enactment or replacement of 1t in whole or part for the ume being n force

References to the execution of anything sent or supplied in clectronic form include
references to 1ts being executed by such means and ncorporating such information as the
board may from time to time stipulate for the purpose of establishing its authenticity and

Integrity
Table A

The regulations contawned in Table A (as modified by these articles) shall apply to the
company except in so far as they are excluded by ot are inconsistent with thesc articles
Regulations 2, 8, 23, 24, 25, 40, 41, 54, 60 to 63 (inclustve), 64, 65, 67, 76 to 78 (inclustve),
83, 89, 94 to 99 (inclustve), 108, 111, 112, 115, 116 and 118 of Table A, and provisions
inserted 1n Table A by the Compantes Act 1985 (Electronic Communications) Order 2000,
shall not apply to the company

Limited Liability

The liabihity of the members 1s limited to the amount, 1f any, unpaid on the shares held by
them

SHARE CAPITAL




4. Share nghts

41 The nights attaching to the Preferred Shares shall be as follows

411 As regards income

@

(b)

@

The holders of the Preferred Shares shall be enttled to

® a cumulative cash dividend (the “Participating Dividend”) of
a sum per annum (exclustve of the assoctated tax credit) equal
to 5 per cent (5%) of the subscription price (inclusive of any
premmum) of the Preferred Shares, in respect of the period from
the date of 1ssue of the Preferred Shares up to (and mclusive of)
30 June 2012, and thereafter at the rate of 8 5 per cent (8 5%0)
per annum, and

(1) a non-cumulative, rolled up dividend (the “Rolled up
Dividend”) of a sum per annum (exclusive of the associated
tax credit) equal to 3 5 pet cent (3 5%) of the subscription price
(inclustve of any premium) of the Preferred Shares, i respect
of the pettod from the date of 1ssue of the Prefetred Shares up
to (and inclusive of) 30 June 2012

The Participating Dividend shall begin to accrue from the date of 1ssue
of the Preferred Shares, shall be deemed to accrue from day to day
throughout each financial year, and shall become payable and paid no
more than 4 months after the end of the financal year to which 1t relates

The Participating Dividend shall be pad solely out of the Canadian
Profits, and to the extent that the Canadian Profits are msufficient in any
financial year to pay the full amount of the Partcipating Dividend, the
company shall pay such amount of the Participating Dividend as 1t 15
legally able to do so out of the Canadian Profits If the company 1s not
lawfully able to pay the Participating Dividend 1n full on its due date for
payment then 1t shall on such date pay the same out of the Canadian
Profits to the extent that 1t 1s then lawfully able so to do and, without
prejudice to the respective nights of the holders of the relevant Preferred
Shares, any amount not so patd shall be paid as soon thereafter as the
company 15 lawfully able to pay the same out of the Canadian Profits

The Rolled-up Dividend shall begin to accrue from the date of 1ssue of
the Preferred Shares, shall be deemed to accrue from day to day
throughout each financial year, and on the earlier of

) 30 June 2012, and

(w) the date on which the company has sufficient distributable
teserves to permut the full amount of the Rolled-up Dividend
eamed up to and including 30 June 2012 to be declared,

shall be capitalised and applied by the holders of the Preferred Shares in
subscribing for further Preferred Shares, at a subscription price of £1 per
Preferred Share
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(e) If the company has msufficient distibutable reserves to permut the full
amount of the Rolled-up Dividend earned up to and including 30 June
2012 to be declared on 30 June 2012, the company shall not, save with
the poior consent or approval mn wrting of the holders of more than one
half of the aggregate of all of the otdinary shares, distnbute any profits in
respect of any financial year unul the full amount of the Rolled-up
Dividend earned up to and iacluding 30 June 2012 has been declared

® The company shall procure (insofar that it 15 legally able to do so) that
the profits of FICP Canada for the ime being available for distrtbution
shall be paid to 1t by way of distribution

As regards capatal

On a return of assets on liquidation, reduction of capital or otherwise, the surplus
assets of the company tematnung after payment of its liabilities shall first be
apphed to the holders of the Preferred Shares an amount equal to the subscrption
price (inclustve of any premium) paid for such Shares together with a sum equal
to all arrears and/or accruals of the Participating Dividends thereon and (to the
extent that the Rolled-up Dividend has at such time not been capitalised) together
with a sum equal to all arrears of the Rolled-up Dividends thereon, to be
calculated down the payment date (and to be payable irrespective of whether or
not such dividend has been earned)

As regards redemption

The Preferred Shares shall, subject to the nght of conversion set out in article
41 4 and the Act, be redeemed on and subject to the following terms and
conditions

(a) The company shall have the nght at any time and from time to time to
redeem all such other number, being not less £20,000 or a multple
thereof, of the Preferred Shares then 1n issue as it may, by not less than
30 days’ previous wrtten notice to the holders of the Preferred Shares,
specify and any such notice (a “redemption notice”) shall also specify
the date fixed for redemption

) The company shall redeem the Preferred Shares by ten consecutive
instalments of such proportion of the Preferred Shares then 1n 1ssue as
set out 1n the table below, each such redemption to be made on 30 June
and 31 December in each year commencing on 30 June 2017 provided
that 1f the company shall have redeemed any Preferred Shares pursuant
to article 4 1 3 then the number of Preferred Shares falling to be
tedeemed on each of the remainng fixed dates for redemption referred
to n this paragraph shall be reduced pro rata by reference to the number
of Preferred Shares redeemed pursuant to article 4 1 3 above The
company shall, not later than 30 days prior to each such redemption
date, give 2 redemption notice in relation to each redemption of
Preferred Shates to be made pursuant to this paragraph

Redemption date Proportion
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30 June 2017 10%

31 December 2017 11 1%
30 June 2018 12 5%
31 December 2018 14 28%
30 fune 2019 16 6%
31 December 2019 20%

30 June 2020 25%

31 December 2020 333%
30 June 2021 50%

31 December 2021 100%
{c} Subject to the provisions of the Act, upon each date upon whuch all or

(d)

©)

any of the Preferred Shares become due for redemption pursuant to the
foregoing provisions of this article, the company shall pay to the holder
(or, m the case of joint holders, to the holder whose name stands first in
the register of members 1n respect of such Shates) of each Preferred
Share then due to be redeemed an amount of £1 per Preferred Share
together with a sum equal to all arrears and accruals of Participating
Dividend on such Share (whether earned or not) calculated up to and
mncluding the actual date of redemption and (to the extent that the
Rolled-up Dividend has at such time not been caprtalised) together with
a sum equal to all arrears of the Rolled-up Dividends thereon

On each redemption, each registered holder of Preferred Shares to be

redeemed shall deliver to the company at its registered office the share
certificates for such Preferred Shares and thereupon the company shall
pay to such holder the amount due to 1t 1n respect of such redemption

As a further condition to the redemption, 1n the event that there are
nsuffictent distributable reserves to allow the redemption of each
Preferred Share then due for redemption, the available distributable
reserves shall be applied pro rata to the number of the Preferred Shares
held by each holder thereof

The receipt of the registered holder (or, i the case of jont holders, the
helder whose name stands first 1n the register of members) for the ime
being of any Preferred Shares being redeemed for the montes payable on
redemption of such Shares shall constitute an absolute discharge to the
company in respect thereof

As regards conversion

(@)

Immediately upon the occurrence of an Insolvency Event in relation to
HCP Canada (the “Conversion Date”), the company shall effect
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convetsion of all of the Preferred Shares then unredeemed and
outstanding by converting each Preferred Share so held at the
Conversion Date mnto one non-voting deferred share with a nominal
value of [1 (“Deferred Shares™)

) The Deferred Shares arsing of a result of such conversion shall be
immediately repurchased by the company (in accordance with the
provisions of the Act) for not more than an aggregate amount of 1
pence, without any requirement to obtain the consent or sanction of the
holders and, for the purposes of such purchase, such conversion shall be
deemed to confirm irrevocable authority on the company to appoint any
petson to execute (on behalf of the holders of the Deferred Shares) a
contract for the sale to the company of any Deferred Shares held by such
holders

(c) Upon the Conversion Date each holder of Prefetred Shares shall deliver
to the company at 1ts registered office the certficates for its Preferred
Shares

As regards voting

The holders of the Preferred Shares shall be entitled to recetve notice of, and to
attend at, general meetings of the company but shall not in respect of their
holdimngs of such Shares be entitled to vote upon any resolution

42 The nights attaching to the A Preference Share shall be as follows

421

422

As regards income

(a) The holder of the A Preference Share shall be entitled to a cash dividend
(the “Preference Dividend”) of a sum equal to the BFA Profit Share
payable on 30 June 2013 (or such other date as the board (with Majority
Approval) may determine)

b) If the company has msufficient distributable reserves to permut the full
amount of the Preference Dividend earned, the company shall not, save

) n respect of the Rolled-up Dividend or Participating Dividend
(as applicable), or

(u) with Majority Apptroval,

distribute any profits 1n respect of any financial year until the full amount
of the Preference Dividend earned up to and including 30 June 2013 has
been declared

As regards capatal

On a return of assets on liquidation, reduction of capital or otherwise, the surplus
assets of the Company remaimng after payment of its habihities and payment of
the subscription price of the Preferred Shares and any arrears or accruals of the
Participating Dividends and Rolled Up Dividends on the Preferred Shares shall be
applied 1n paying to the holder of the A Preference Share an amount equal to the
subscription price (inclusive of any premium) paid for the A Preference Share
together with a sum equal to all accruals of the Preference Dividend thereon




423 As regards redemption

(a) Immediately upon the earlier of
) ) the payment of the Preference Dividend, and
(1) 31 December 2015,

the company shall, subject to compliance with the Act, redeem the A
Preference Shate, and shall pay to its holder (o, in the case of joint
holders, to the holder whose name stands first i the register of
members 1 respect of the A Preference Share) an amount of £1

(b) Upon redemption, the registered holder of the A Preference Share shall
deliver to the company at its registered office the share certificate for the
A Preference Share and thereupon the company shall pay to such holder
the amount due to 1t 1n respect of such redemption

(c) The receipt of the registered holder (or, 1n the case of joint holders, the
holder whose name stands first in the register of members) for the time
being of the A Preference Share for the morues payable on redemption
of the A Preference Share shall constitute an absolute discharge to the
company 1n respect thereof

424 As regards voung

The holder of the A Preference Share shall be entitled to receive notice of, and to
attend at, general meetings of the Company but shall not mn respect of its holdings
of the A Preference Share be entitled to vote upon any resolution

43 The nghts attaching to the Ordinary Shares shall be as follows

431 As regards income

After making

(a) firstly, all necessary provision for redemption of the Preferred Shares,
after the payment of the Participating Dividend on the Preferred Shares
and after making all necessary provistons for the declaration of the
Rolled-up Dividend together 1n each case with any atrears payable in
respect thereof, and

(b) secondly, all necessary provision for redemption of the A Preference
Shates and after the payment of the Preference Dividend,

any profits which the company may determme to distribute shall be apphed
amongst the holders of the Ordinary Shares pari passu and pro rata to the number
of such Shares held by each of them

432  As regards capital
On a return of assets on hiquidation, reduction of capital or otherwse, the surplus

assets of the company remaining after payment of 1ts liabilities and the payment of
any amounts owing on the Preferred Shares and the A Preference Shate shall be
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62

applied amongst the holders of the Ordinary Shares par passu and pro rata to the
number of such Shares held by each of them

433  Asregards voung

Ordinary Shares shall confer on each holder thereof (in that capacity) the nght to
recetve notice of and to attend, speak and vote at all general meetings of the
company

434  As regards appointment of directors

(a) The holder(s) of not less than one half of the aggregate of all of the
Ordinary Shares tn issue (the “Required Shareholding”) for the ume
being shall be entitled from ume to time to appoint at least one person
as director (the “Investor Director”) of the Company and to remove
such persons from office

(b) Any person or persons for the ime being the holder(s) of the Required
Shareholding may from time to time (for so long as he ot they rematn so
entitled) remove any or all of the Directors and/or appoint any person
ot persons as a Director of Directors of the Company

(<) Any such appointment or removal as 1s referred to 1n article 4 3 4(a) or
4 3 4(b) shall be made by notice 1n wniting to the Company signed, i the
case of an appowntment or removal made pursuant to article 4 3 4(a) or

4 3 4(b), by or on behalf of the holdex(s) of the Required Sharcholding
and served upon the Company at the office

d Notwithstanding any provision of these Articles to the contrary, an
g any p ty, any
person appointed as a Director pursuant to article 4 3 4(a) may appoint
such persons as he thnks fit to be his alternate director

435  Asregards quorum

Save with the approval of the Investor Director, no mecung of the Directors held
at any time when an Investor Director 1s in office shall be quorate unless the
Directors present includes the Investor Director

Power to allot shares

Subject to the Statutes and without prejudice to any nights attached to any exisung shares,
any share may be 1ssued with such nghts or restrictions as the company may by ordinary
resolution determune ot, 1n the absence of any such determination or 1n so far as such
ordinary resolution does not make specific provision, as the board may determine

Redeemable shares

Subject to the Statutes and without ptejudice to any nights attached to any existing shares,
shares may be 1ssued which are to be redeemed or which are liable to be redeemed at the
option of the company or of the holder on such tetms and 1n such manner as may be
provided for by these articles Subject to articles 4 13 and 42 3, any such redemption may
be on such terms and 1n such manner as may be provided for by these arucles

Article 6 3 shall take effect from the ttime that section 685 of the Companies Act 2006
comes mnto force and these articles shall be read and construed accordingly
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71

81

91

10.

101

11.

111

121

Any redemption of shares may be on such terms and n such manner as the company may
by ordinary resolution determine or, 1n the absence of any such determination or 1n so far
as such ordinary resolution does not make specific provision, as the board may determine

Disapplication of statutory pre-emption ptovisions

The provisions of neither section 89(1) of the Companies Act 1985 nor section 561 of the
Companies Act 2006 shall apply to the share capital of the company (present and future)

Alteration of share capital

Subject to the Statutes, the company may by special resolution reduce 1ts share capital, any
capital redemption reserve, any share premium account or other distributable reserve 1n any
way

Execution of certificates

Every cettificate for shares or other securities of the company shall be 1ssued and supplied
in hard copy form under the seal or 1n such other manner as the board, having regard to
the terms of issue and the Statutes, may authonse, and each share certificate shall specify
the shares to which 1t relates, the distinguishing number (if any) of the shares and the
amount paid up on the shares The board may determine, etther generally or in relation to
any particular casc, that any signature on any certificate need not be autographic but may
be applied by some mechanical or other means, or prnted on the certficate, or that
certificates need not be signed

LIEN AND FORFEITURE
Company’s hen

The company shall have a first and paramount lien on evety share for all mornues (whether
presently payable or not) called or payable at a fixed time 1n respect of that share, and the
company shall also have a first and paramount lien on all shares registered the name of
any person (whether solely or jointly with others) for all monies owing to the company
from him or his estate, esther alone or jointly with any othet person, whether as a member
ot not and whether such monies are presently payable or not The board may at any time
declare any share to be wholly or partly exempt from the provistons of this article The
company’s lien on a share shall extend to any amount payable 1n respect of 1t

Forfeiture

Subject to the Statutes and these articles, a fotfetted share shall become the property of the
company and may be sold, re-allotted or otherwise disposed of on such terms and 1n such
manner as the board determines either to the person who was before the forfeiture the
holder or to any other person, and at any time before sale, re-allotment or other disposition
the forfeiture may be cancelled on such terms as the boartd think fit Where for the
purposes of 1ts disposal a forfeited share 15 to be transferred to any person the board may
authorise some person to execute an instrument of transfer of the share to that person

TRANSFER OF SHARES
Instrument of transfer

The instrument of transfer of a share (which shall, unless the board shall determine
otherwise, be 1n hard copy form) may be 1n any usual format or 1n any other format which
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132

4.

141

142

15.

151

16.

161

17.

171

the board may approve and shall be executed by or on behalf of the transferor and, unless
the share s fully paid, by or on behalf of the transferee

Rught to refuse registration

The board may, 1n 1ts absolute discretion, refuse to regtster any transfer of any share,
whether or not it 1s a fully paid share

If the board refuses to register a transfer it shall within two months after the date on whuch
the transfer was lodged send the transferee notice of the refusal together with its reasons
for the refusal

PROCEEDINGS AT GENERAL MEETINGS
Quorum and attendance

No business shall be transacted at any general meeting unless a quorum 1s present Two
persons entitled to vote upon the business to be transacted, each bemg a member or a
proxy fotr a member or a duly authonsed representative of a corporation, shall be a quorum
Provided that, 1f and for so long as the company has only one member, that member
present 1n person ot by proxy or (if that member 1s corporation) by a duly authonsed
trepresentattve shall be a quorum

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

Procedure 1f a quorum 1s not present

If a quorum 15 not present within half an hour of the ime appomted for a general meeting,
the meetng, 1f convened on the requisition of members, shall be dissolved, in any other
case 1t shall stand adjourned to such day and at such ime and place as the board may
determune, and if at the adjourned meeting 2 quorum 1s not present within half an hour
from the ime appotnted for the meeting, the members present shall be a quorum

Procedure if a single member company

If the membership of the company falls to one member ot, having been one member,
increases to more than one member, an appropuate statement of such event shall together
with the date of that event be entered 1 the regtster of members in accordance with
section 352A of the Companies Act 1985 (or, once that secton 1s repealed, section 123 of
the Companies Act 2006)

Joint and corporate holders

For all purposes, including the execution of any appomntment of proxy, resolution 1n
writing, notice ot other document (including anything sent or supplied 1n electronic form)
executed or approved pursuant to any provision of these articles,

1711 1n the case of a share registered in the name of joint holders, executon by any one
of such joint holders shall be deemed to be and shall be accepted as execution by
all the jont holders, and

1712 1 the case of a member which 1s a corporation, execution by any director or the
secretary of that corporation or any other person who appears to any officer of




18.

181

19.

191

192

193

194

20.

201

202

the company (actung reasonably and m good faith) to have been duly authonsed to
execute shall be deemed to be and shall be accepted as execution by that
cotporation

Right to demand a poll

A poll may be demanded at any general meeting by any member (or his proxy or, n the
case of a corporation, hus duly authornsed representative) entitled to vote at the meeting
Regulation 46 of Table A shall be modified accordingly

Chairman and chairman’s casting vote

The chairman, if any, of the board of directors or i his absence some other director
notmunated by the directors shall preside as chairman of the meeting, but 1f neither the
chairman nor such other ditector (if any) be present within 15 munutes after the ime
appornted for holding the meeting and willing to act, the directors present shall elect one of
thewr number to be chairman and, if thete 1s only one director present and willing to act, he
shall be chairman

If no director 1s willing to act as chairman, or if no director 1s present within 15 munutes
after the tume appointed for holding the meeting, the members present and entitled to vote
shall choose one of theit numbers to be chairman

The chairman may, with the consent of a meenng at which a quorum 1s present {and shall 1f
so directed by the meeting), adjourn the meeting from tme to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business
which mught propetly have been transacted at the meeting had the adjournment not taken
place When a meeting 1s adjourned for 14 days or more, at least seven clear days’ notice
shall be given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted Otherwise 1t shall not be necessary to give any such
notice

In the case of an equality of votes at a general meeting, whether on a show of hands or on
a poll, the chairman of the meeting shall be entitled to a casting vote 1n addition to any
other vote he may have

Voting and resolutions

Subject to any rights or restrictions as to voting attached to any shares by the terms on
which they were 1ssued or by or in accordance with these articles or otherwise

2011 on a show of hands every member who 1s present m person or (if a corporation)
by one ot more duly authorised reptesentatives shall have one vote, as shall each
proxy present, and

2012 on a poll every member shall have one vote for every share of which he 1s the
holder

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

The board may (but, subject to the Statutes, need not) allow appontments of proxies to be
delivered to the company 1n electronic form, and 1f it does 1t may make such appointments
subject to such stpulations, conditions or restrictions, and require such evidence of vahd
execution, as the board thinks fit

If the appomntment of a proxy 1s

2121 1 hard copy form, it shall be executed under the hand of the appointor or of hus
attorney authorised in wnting or, 1f the appointor 1s a corporation, esther under 1ts
seal or under the hand of an officer, attorney or other person authonsed to
execute 1t,

2122 1n electronic form, 1t shall be executed by or on behalf of the appointor
For the appomtment of a proxy to be vahd

2131 not less than 48 hours before the ime appointed for holding the relevant meeung
or adjourned meeting

(a) the appointment shall be delivered to the office or to such other place as
the company shall direct or (if sent by electronic means) to any electronic
address to which the company 1s deemed 1n accordance with the
Companies Act 2006 to have agreed that it may be sent, and

(b) the power of attorney ot other authonity (if any) under which 1t 15
executed, or a copy of such power or authority certified notanally or in
some other way approved by the board, shall be delivered in hard copy
form (or such other form as the board may permit) to the office or to
such other place (or, 1if the board permuts, such electronic address) as the
company shall direct,

2132 1n the case of a poll taken more than 48 hours after 1t 15 demanded, the
appotntment and such power of attorney or other authornty or copy shall be so
delivered not earlier than the demand and not less than 24 hours before the time
appomnted for the taking of the poll, and

2133  where a poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t
was demanded, the appomtment and such documents shall be delivered at the
meeung at which the poll was demanded to the chairman of the meeang or to any
director

but notwithstanding this an appoimntment of a proxy may be accepted by the directors at
any time prior to the meeting at which the person named in the appointment proposes to
vote {(ot, whete a poll 1s demanded at the meeting, but not taken forthwath, at any ime
prior to the taking of the poll)

The appointment of a proxy shall be 1n any usual format or any other format that the board
may approve and may relate to more than one meeting A member may appoint more than
one proxy 1 relation to a meetng, provided that each proxy 1s appomnted to exercise the
nights attached to a different share or shares held by hm The appointment of a proxy shall
be deemed to include all the relevant member’s rights to attend and speak at the meeung
and vote 1n respect of the share or shares concerned (but so that each proxy appointed by
that member may vote on a show of hands notwithstanding that the member would only



215

22

221

23.

231

232

233

234

235

have had one vote if voting in person, and may demand ot join 1n demanding a poll as 1f
the proxy held the share or shares concerned) and, except to the extent that the
appointment comptises INstructions to vote in a particular way, to permit the proxy to vote
or abstain as the proxy thinks fit on any business properly dealt with at the meetng,
including 2 vote on any amendment of a resolution put to the meetng or on any motion to
adjourn The appointment shall, unless the contrary 1s stated in 1t, be as valid for any
adjournment of the meeting as for the meeting to which 1t relates

A vote given or poll demanded by proxy ot by the duly authorised representative of 2
corporation shall be valid, notwithstanding the previous determination of the authority of
the person voting ot demanding a poll, unless notice of such determination was recewved by
the company at the office (or at such other place at which the appomntment of proxy was
duly deposited or, where the appointment of the proxy was sent to the company n
electronic form, at the electronic address at which the appomntment was duly received) not
later than the last time at which an appointment of proxy should have been deposited or
delivered 1n order to be valid for use at the meeting or on the holding of the poll at which
the vote was given or the poll demanded

NUMBER OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maximum and the minimum number of directors shall be one

ALTERNATE DIRECTORS
Appointment, removal and cessation

Any duector (other than an alternate director) may appoint by notice 1n writing to the
company any other director, or any othet person approved by resolunion of the directors
and willing to act, (such notice of appointment to be deposited at the company’s registered
office) to be an alternate director and may remove from office any alternate director so
apponted by him

An alternate director shall be entitled to recetve notice of all meetings of directors and of all
meetings of commuttees of directors of which his appointor 1s a member, to attend and
vote at any such meeting at which his appointor 1s not personally present, and generally to
perform all the functions of his appomtor as a director 1n his absence but shall not be
enttled to receve any remunerauon from the company for his services as an alternate
director It shall not be necessary to give notice of such a meeting to an alternate director
who 1s absent from the United Kingdom

Every person acting as an alternate director shall have one vote for every director for
whom he acts as alternate (in addition to his own vote 1f he 1s also a director) The
signature of an alternate director to any resolution 1n writing of the directors or of a
commuttee of the directors, of which his appomntor 1s a member shall (unless the notice of
his appointment provides to the contrary) be as effecnve as the signature of his appontor

An alternate director shall 1pso facto cease to be an alternate director 1f his appomntor ceases
to be a director

Any appomntment or temoval of any alternate director shall be by notice to the company
signed by the director making or revoking the appotntment or 1n any other manner
approved by the directots
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Save as otherwise provided 1n these articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for hus own acts and defaults and
he shall not be deemed to be the agent of the director appomting him

POWERS OF DIRECTORS
Power to change the company’s name

Article 24 2 shall take effect from the time that section 77 of the Companes Act 2006
comes 1nto force and these articles shall be read and construed accordingly

Subject to any directions given by the company 1n general meeting by special tesolunon, the
board may from time to time change the name of the company to any name considered by
the board to be advantageous, expedient or otherwise destrable

DELEGATION OF POWERS
Commuittees

The following sentences shall be inserted i place of the first sentence of regulation 72 of
Table A

“The directors may delegate any of their powers to any commuttee consisting of
one or more persons  Any committee shall have the power (unless the durectors
direct otherwise) to co-opt as 2 member ot as members of the commuttee for any
specific purpose any person or persons not being a director or directors of the
company”

The power to delegate contained 1n this article shall be effective 1n relation to the powers,
authonties and discretions of the board generally (none of which shall be deemed mncapable
of delegation to a commuttee) and shall not be imited by the fact that n certam articles, but
not 1 others, express reference 1s made to particular powers, authorities or discretions
being excrcsed by the board or by a committee authorised by the board

APPOINTMENT AND REMOVAL OF DIRECTORS
Casual vacancy

The company may by ordinary resolution appoint a person who 1s willing to act as a
director erther to fill a vacancy ot as an addinional director

Mayority shareholders’ nght to appoint and remove directors

Any member or members holding a majonity n nominal amount of the issued ordinary
share capital which confers the nght to attend and vote at general meeungs may at any time
appoint any petson to be a director, whether as an addittonal director or to fill a vacancy,
and may remove from office any director howsoever appomnted  Any such appointment ot
removal shall be effected by notice in writing to the company cxecuted by the relevant
member or members Any such appointment or removal shall take effect when the notice
1s delivered to the office or to the secretary, or 1s recetrved n electronuc form at the
company’s electronic address, or 1s produced at a meeting of the board Any such removal
shall be without prejudice to any clamm that a director may have under any contract
between him and the company
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Death of a sole member

In any case where as the result of the death of a sole member of the company the company
has no members and no directors, the personal representatives of such deceased member
shall have the right by notice 1n writing executed by them and delivered to the office or to
the secretary, ot recetved in electronic form at the company’s electronic address, to appoint
a person to be a director of the company and such appointment shall be as effecttve as 1f
made by the company 1n general meeting

No age hmit for directors
There shall be no age hmut for directors of the company
DISQUALIFICATION
Disquabficaton
Regulation 81 of Table A shall be amended by substituung for paragraphs (c) and (e)

“(c) he becomes, 1n the opinon of all hus co-directors, incapable by reason of
mental disorder of dischatging his duties as a director, ot”, and

“(e) he 15 otherwise duly removed from office ”
REMUNERATION OF DIRECTORS
Ordinary remuneration and extta remuneration
Regulation 82 of Table A shall be amended to read

“The directors shall be enutled to such remuneration as the company may by
ordinary resolution determuine and, unless the resolutton provides otherwise, the
remuneration shall be deemed to accrue from day to day

Such remuneration shall be divided between the directors (if more than one) 1n
such proportion and manner as the directors may unammously determine or, 1n
default of such determinaton, equally, except that any director holding office for
less than a year or other pertod for which remuneration s paid shall rank such
division 1n proportion to the fraction of such year ot other period dunng which
he has held office  Any director who, at the request of the board, performs
spectal services or goes ot resides abroad for any purpose of the company may
recetve such extra remuneration by way of salary, commission or participation 1n
profits, or partly in one way and partly 1n another, as the board may determime ”

Directors’ expenses

The directors (including alternate directors) may be paid all travelling, hotel, and other
expenses properly and reasonably incurred by them m connection with their attendance at
meeungs of directors or committees or general meenngs ot separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in connection
with the discharge of their duties

PROCEEDINGS OF DIRECTORS
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Quorum

Subject to Article 4 2 5 the quorum for the transaction of business of the directots may be
fixed by the directors and unless so fixed at any other number shall be two, provided that

3311 sf and so long as there 1s only one director the quorum shall be one, and

3312 for the purposes of any meeting held pursuant to article 39 to authonse a
director’s conflict, if thete 1s only one director besides the director concerned and
directors with a similar interest the quorum shall be one

A person who holds office only as an altetnate director shall, 1f his appointor 1s not present,
be counted 1n the quorum

Chairman

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time temove him from that office Unless he 1s unwilling to do so,
the director so appointed shall preside at every meeting of directors at which he 1s present
If there 1s no director holding that office, or 1f the ditector holding 1t 1s unwilling to preside
or 1s not present within five miutes after the ume appointed for the meeting, the directors
present may appoint one of their numbet to be chairman of the meeting In the case of an
equality of votes at a meeting of the directors, the Investor Director shall be entitled to a
casung vote 1n addition to any other vote he may have

Notice to directors outside the United Kingdom
Regulation 88 of Table A shall be amended by substituting for the sentence

“It shall not be necessary to give notice of a meeung to a director who 15 absent
from the United Kingdom ™

the following sentence

“Notice of every meeting of directors shall be given to each director ot his
alternate director, including any director or alternate durector who may for the
time being be absent from the United Kingdom and has given the company his
address (which may be or mnclude an electronic address) outside the Unuted
Kingdom ”

The final sentence of regulation 66 of Table A shall accordingly not apply to the company

References 1 this article to a director shall mnclude references to an alternate director who
at the relevant nme 1s entitled to receive notice of and to attend a meeting of the board or,
as the case may be, the relevant committee

Sole director

If and so long as there 1s only one director that director shall, notwithstanding anything to
the contrary in these articles, have authonty to exercise all the powers, authorities and
discretions vested in the board or the directors generally, these articles shall be read and
construed accordingly

Regulation 90 of Table A shall be amended by deleting the words “or a sole continuing
director” and “or director”
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Resolution mn writing

A resolution 1n writing such as 1s referred to in regulation 93 of Table A executed by any
relevant director, alternate director or member of a commuttee may be evidenced by letter,
a document in electronic form executed by the relevant person, or by any other means
which the directors may approve from time to time

Participatton at meetings by telephone

Any director (including an alternate director) or othet person may participate m a meeting
of the directors or a commuttee of which he 1s 2 member by means of a conference
telephone or similar communicating equpment whereby all persons participating 1n the
meeting can hear each other Resolutions and decistons of the kind normally made or
taken at a physical meeting of the directors or a commuttee 1 accordance with these articles
can accordingly be so made ot taken even 1f no persons so participating are physically
present with each other Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled or, if there 1 no such group, where the chairman
of the meeting 1s

In determining whether the quorum requirements fixed by or in accordance with these
articles are fulfilled, all directors participating 1n the meeting in accordance with this article
shall be counted in the quorum

Validity of acts

All acts done by a2 meeting of directots, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect 1n the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid (as regards all
persons dealing 1n good faith with the company) as if every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to
vote

Directors® interests

Except to the extent that article 41 applies or the terms of any authority given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under the
Act, a director (including an alternate director) shall be counted for the purposes of
calculating whether there s a quorum and shall be entitled to vote at a meeting of directors
ot of a commuttee on any resolution concerning a matter mn which he has, directly or
indirectly, an mnterest ot duty which 1s material and which conflicts or may conflict with the
interests of the company

Contflicts of interest requiring board authorisation

Subject to the provisions of the Act and provided that he has disclosed to the directors the
nature and extent of any matenal interest of his, a director may, notwithstanding his office
ot that, without the authonsation conferred by this article 41 1, he would or mught be 1n
breach of his duty under the Act to avoid conflicts of interest

4111 be a party to, or otherwise mnterested 1n, any transaction ot arrangement with the
company or m which the company 1s otherwise interested, or

4112 be a director ot other officer of, or employed by, or a party to any transaction ot
arrangement with, or otherwise mterested 1n, any undertaking m the same group



412

413

414

as the company, or promoted by the company or by any undertaking 1n the same
group as the company, or 1n which the company or any undertaking in the same
group as the company 1s otherwise interested

No director shall

4121 by reason of his office, be accountable to the company for any benefit which he
derives from any office or employment, or from any transaction or arrangement,
ot from any interest in any undertaking, that 1s authonised under article 41 1 (and
no such benefit shall constitute a breach of the duty under the Act not to accept
benefits from third parties, and no such transaction or arrangement shall be liable
to be avoided on the ground of any such interest or benetfit),

4122  be in breach of his duties as a director by reason only of his excluding himself
from the recaipt of information, or from participation 1n discusston (whether at
meeungs of the directors or otherwise), that will or may relate to any office,

employment, transaction, arrangement or interest that 1s authonsed under article
411,

4123  be required to disclose to the company, or use 1n relation to the company’s affars,
any confidenual information obtamed by him 1n connection with any office,
employment, transaction, arrangement or interest that 1s authortsed under article
41 1 1f hus doing so would result in a breach of a duty or an oblhigation of
confidence owed by him 1n that connection

A general notice given to the board that a director 1s to be regarded as having an interest of
the nature and extent specified 1n the notice 1n any transaction or arrangement n which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an interest 1n any such transaction of the nature and extent so specified, and an
interest of which a director has no knowledge and of which 1t 1s unreasonable to expect
him to have knowledge shall not be treated as an interest of his

The board may, if the quorum and voting requirements set out below are satsfied,
authorise any matter that would otherwise involve a director breaching his duty under the
Act to avord conflicts of mterest, and any director (including the director concerned) may
propose that the director concerned be authonsed 1n relation to any matter the subject of
such a conflict provided that

4141 such proposal and any authonty gitven by the board shall be effccted mn the same
way that any other matter may be proposed to and resolved upon by the board
under the provisions of these articles, except that the director concerned and any
other director with a sumular interest

(a) shall not count towards the quorum at the meeung at which the confhct
15 considered,

(b} may, if the other directors so decide, be excluded from any meeting of
the directors while the conflict 1s under consideration, and

() shall not vote on any resolution authorising the conflict except that, if he
does vote, the resolution will sull be valid 1f 1t would have been agreed to

if his vote had not been counted, and

4142  where the board gives authonty 1n relation to such a conflict
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(b)

(d)
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(8)

Secretary

1t may {whether at the time of giving the authority or at any tune or umes
subsequently) impose such terms upon the director concerned and any
other director with a simular interest as 1t may determine, including,
without limitation, the exclusion of that duector and any other director
with a similar mterest from the receipt of informaton, or participation in
discussion (whether at meetings of the directors or otherwise) related to
the conflict,

the director concerned and any other director with a sumlar interest will
be obliged to conduct himself in accordance with any terms imposed by
the board from ume to time 1n refation to the conflict but will not be in
breach of his duties as a director by reason of his doing so,

the authority may provide that, where the dircctor concerned and any
other director with a similar interest obtains 1nformation that 1s
confidental to a third party, the director will not be obliged to disclose
that mformation to the company, ot to use the mformation 1n relagon to
the company’s affairs, whete to do so would amount to a breach of that
confidence,

the authority may also provide that the director concetned or any other
director with a similar interest shall not be accountable to the company
for any benefit that he reccives as a result of the conflict,

the receipt by the director concerned or any other director with a similar
interest of any remuneration or benefit as a result of the conflict shall
not constitute a breach of the duty under the Act not to accept benefits
from third parties,

the terms of the authonty shall be recorded 1n wnting (but the authonty
shall be effective whether or not the tetms are so recorded), and

the board may withdraw such authonty at any ume

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit and any
secretary so appointed may be removed by them but wathout prejudice to any claim for
damages for breach of any contract of service between the secretary and the company If
thought fit, two or more persons may be appointed as joint secretaries The directors may
also appoint from time to time on such terms as they may think fit one or more assistant or

deputy secretaries

Nothing 1n these articles shall preclude the board from taking advantage of the exemption
1n section 270(1) of the Companies Act 2006 (under which a company 1s not required to
have a secretary), and all references to the secretary in these artcles shall be read and
construed accordingly

THE SEAL
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Sealing

If the company has a seal 1t shall only be used with the authonty of the board or of a
commuttee The board may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined it shall be signed by a director and by the
secretary or a second director

Without imiting the board’s or any committee’s powers pursuant to regulation 101 of
Table A, the board or a commuttee authotised to do so by the board may authonse any
person to use the seal by sending or supplying that authornity 1n electronic form and its
doing so shall consntute a determunation in such a case that that person may sign any
nstrument to which the seal 1s to be affixed pursuant to that authonty

Official seal

In accordance with section 39 of the Act the company may have an official seal for use 1n
any territory, district ot place outside the Unuted Kingdom

DIVIDENDS
Payment of dividends

The payment by the board of any unclaimed dividend or other monies payable on or in
respect of a share mnto a separate account shall not constitute the company as trustee 1n
respect of such monies Any dividend which has remained unclaimed for 12 years from
the date when 1t became due for payment shall, 1f the board so resolve, be forfeited and
cease to temain owing by the company

The board may retain any dividend or other morues payable on ot in respect of a share on
which the company has a lien and may apply the amount retamned mn or towards satisfaction
of the debts or other habilities 1n respect of which the lien extsts

Dividends may be declared or paid 1n any currency and the board may agree with any
member that dividends which may at any fime or from tume to time be declared or become
due on his shares 1n one currency shall be paid or sansfied 1n another, and may agrec the
basts of conversion to be applied and how and when the amount to be paid in the other
cutrency shall be calculated and paid and for the company or any other person to bear any
costs 1nvolved

COMMUNICATIONS
Means of communications to be used

Except to the extent that these articles provide otherwise, and subject to complance with
the Statutes, anything sent or supplied by or to any person, ncluding the company, under
these articles may be sent or supphed, whether or not because the Statutes require 1t to be
sent or supplied, 1n any way (including, except m the case of anything supplied to the
company, by making 1t avatlable on a website) 1n which documents or information requited
to be sent or supplied may be sent or supplied by or to that person n accordance with the
Companies Act 2006

Except wnsofar as the Statutes require otherwise, the company shall not be obliged to
accept any notice, document or other mformation sent or supplied to the company 1n
electronic form unless it sansfies such stpulations, conditions or restrictions (including,
without limitation, for the purpose of authentication) as the board thinks fit, and the
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company shall be entitled to require any such notice, document or informanon to be sent
or supplied 1n hard copy form mnstead

In the case of jomnt holders of a share, all notices, documents or other information shall be
given to the joint holder whose name stands first 10 the register of members 1 respect of
the jomnt holding and shall be deemed to have been given to all the joint holders Any
agreement by that holder that notices, documents and other information may be sent or
supphed in electronic form or by being made available on a website shall be binding on all
the joint holders

A member whose registered address 1s not within the Unuted Kingdom and who nonfies
the company of an address within the United Kingdom at which notices, documents or
other information may be served on or delivered to him shall be entitled to have such
things served on or delivered to him at that address (in the manner referred to above), but
otherwise no such member shall be enutled to recerve any notice, document or other
information from the company Such address may, at the board’s discretion, be an
electronic address but the board may at any ame without prior notice (and whether ot not
the company has previously sent or supphed any documents or informanon n electronic
form to that electronic address) refuse to send ot supply any documents or information to
that electronic address

When information deemed received
Any notice, document or other information

4711 if sent by the company by post or other delvery service shall be deemed to have
been recerved on the day (whether or not it 1s a working day) following the day
(whether ot not 1t was a working day) on which 1t was putn the post or given to
the delivery agent and, n proving that it was duly sent, it shall be sufficient to
prove that the notice, document or nformation was propezly addressed, prepaid
and put 1n the post or duly given to the delivery agent,

4712  if sent by the company by electronic means in accordance with the Statutes shall
be deemed to have been received on the same day that 1t was sent, and proof that
1t was sent m accordance with puidance sssued by the Institute of Chattered
Secretaries and Admumstrators shall be conclusive evidence that it was sent,

4713  if made available on a website 1n accordance with the Statutes shall be deemed to
have been recetved when notification of its availability on the website 15 deemed
to have been recerved or, if later, when 1t 1s first made available on the webstte,

4714 not sent by post or other delivery service but served or delivered personally or left
by the company at the address for that member on the register shall be deemed to
have been served ot delivered on the day (whether or not it was a working day)
and at the tume 1t was so left

Service of notice on person entitled by transmussion

Whete a person s entitled by transmusston to a share, any notice, document or other
information may be sent or supplied to um by the company 1n any manner mn whuch 1t
might have been sent ot supplied to the holder 1f that person had not become so entitled,
and as 1f that person’s address were that noted in the register as the holder’s registered
address or were the clectronic address (if any) specified by the holder Otherwise, any
notice, document or other nformation sent or supplied to any member pursuant to these
articles shall, notwithstanding that the member 1s then dead or bankrupt or that any other
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event giving nise to the transmisston of the share by operation of law has occurred and
whether or not the company has notice of the death, bankruptcy or other event, be deemed
to have been propetly sent or supplied 1n respect of any share registered i the name of
that member as sole or joint holder

INDEMNITY
Indemnity, provision of funds and insurance

Subject to, and to the extent not avoided by, the Statutes but without prejudice to any
mndemmty to which he may otherwise be enutled

4911 any person who 1s or was at any tune a director, secretary or other officer (unless
the office 1s or was as auditor) of the company or of any of its group undertakings
(as defined 1n the Act) may be indemmufied out of the assets of the company to
whatever extent the board may determine against any costs, charges, expenses,
losses and habilities sustained or incurred by him 1n the actual or purported
execution of his duties or 1n the exercise or purported exercise of his powers or
otherwise 1n connection with his office, and whether or not sustained or mcutred
in connection with any negligence, default, breach of duty or breach of trust by
him 1n relation to the company or the relevant group undertaking,

4912  the board shall have power to provide funds to meet any expenditure incurred or
to be incurred by any such person 1n defendmng himself 1n any crimmnal or civil
proceeding 1n connection with any negligence, default, breach of duty or breach
of trust by him 1n relation to the company or any of its group undertakings, or any
mvestigation, or action proposed to be taken, by a regulatory authonty in that
connection, or for the purposes of any apphcation under the Act, or n order to
enable him to avoid mcurring any such expenditure, and

4913  every auditor of the company may be indemnified out of the assets of the
company to whatever extent the board may determine agamnst any hability
incurred by him in defending any proceedings, whether civil or crimnal, in which
judgment 1s given 1n his favour or 1n which he 15 acquitted or in connection with
any application 1n which rehief 1s granted to him by the court from hability for
neghpence, default, breach of duty or breach of trust in relaton to the company

The board may purchase and mamtain msurance at the expense of the company for the |
benefit of any person who 1s or was at any time a director or other officer (unless the office

1s or was as auditor) or employee of the company or of any subsidiary undertaking of the

company or of any body corporate in which the company has an interest (whether direct or

mdirect) or who 1s or was at any tune a trustee of any pension fund or employee benefits

trust in which any employee of the company or of any such subsidiary undertaking or body

corporate 15 or has been interested, indemnifying such person against any habality which

may attach to him, and any loss or expenditure which he may incur, mn relatton to anything

actually or allegedly done or omutted to be done by hum as a director, officer, employee or

trustee, whether ot not 1t involves any neghgence, default, breach of duty or breach of !
trust by him 1n relation to the company or the relevant undertaking, body corporate, fund

Or trust



