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Company number 3623543 A24 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS

OF

HSBC VENTURES (UK) LIMITED (the “Company”)

The following resolutions were duly passed as special resolutions on 23 June 2010 by
way of written resolution pursuant to sections 288 to 300 of the Companies Act 2006

SPECIAL RESOLUTION

(1) THAT the Articles of Association of the Company be amended by
deleting all the prowvisions of the Company's Memorandum of
Association which, by virtue of section 28 Companies Act 2006,
are to be treated as provisions of the Company's Articles of
Association, and

() THAT the replacement Articles of Assoctation submitted to this
meeting and, for the purpose of identification, signed by the
Secretary, be approved and adopted with effect from and including
23 June 2010 as the Articles of Association of the Company in
substitution for, and to the exclusion of, all the existing articles
thereof

Signed . GL

Company Secretary
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Other regulations not to apply

SATURDAY

PRELIMINARY
2410712010

COMPANIES HOUSE

No regulations for management of a company set out in any schedule to any statute (including
The Companies Act (Model Articles) Regulations 2008) concerning companies or contained in
any regulations or instrument made pursuant to a statute shall apply te the Company, but the
following shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requires, the following expressions have the

following meanings

Expression
“Act’

“alternate” or “alternate

Director’
“appointor’
“Articles”

“Auditors”

“bankruptcy”

“Board”

“call’
“call notice”
“capitalised sums”

‘certificate”
“Chairman”

“clear days”

*Chairman of the
meeting”

“*Company”
“Company’s en"
“Director”

“distnbution recipient”

“document”

“alectronic form”

Meaning

subject to Article 2 3, the Companies Act 2006 and, where the context
requires, every other statute for the time being in force concerning
compantes and affecting the Company

has the meaning given in Article 40

has the meaning given in Articie 40

these Articles of Association as altered or varied from time to time
(and "Article” means one of these Articles)

the auditors for the time being of the Company or, in the case of joint
auditors, any one of them

includes individual insolvency proceedings In a junsdiction other
than England and Wales or Nerthern lreland which have an effect
stmitar to that of bankruptcy

the board of Directors for the time bemng of the Company or the
Directors present at a duly convened meeting of Directors at which a
quorum Is present

has the meaning given in Article 74
has the meaning given in Article 74
has the meaning given in Article 99 1(b)

means a paper certificate evidencing a person's title to specified
shares or other secuntes

the chairman (if any) of the Board or where the context requires, the
chairman of a general meeting of the Company

(in relation to the penod of a notice) that period, excluding the day
when the notice 1s given or deemed to be given and the day for which
it 1s given or on which It 1s to take effect

has the meaning given in Article 47 3

the above-named company
has the meaning gwen in Article 72

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

has the meaning given in Article 93

includes, unless otherwise specified, any document sent or supplied
in electronic form

has the meaning given in section 1168 of the Act

1
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Expression
“execution”

“fully paid”

*hard copy”
*holder”

“Instrument”

“lien enforcement
notice”

“member”

“Office”

“ordinary resolution”
“paid”

“paid up”
“participate”

“partly paid”

“persons entitted”
“proxy notice”

“proxy notification
address”

“‘qualifying person”

“Seal”

“Secretary”

“sentor holder”
“share”

“special resolution”
“subsidiary”
“transmuttee”

“United Kingdom”

“wnting”

Meaning

Includes any mode of execution (and "executed” shall be construed
accordingly)

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 form has the meaning given in section 1168 of the Act

In relation to shares means the person whose name 1s entered In
the register of members as the holder of the shares, or, in the case
of a share In respect of which a share warrant has been issued (and
not cancelled), the person in possession of that warrant

means a document in hard copy form
has the meaning given in Article 73

a member of the Company (as defined in section 112 of the Act)
the registered office for the time being of the Company

has the meaning given In section 282 of the Act

means paid or credited as paid

paid up or credited as paid up

In relation to a Directors’ meeting, has the meaning given in Article
15

In relation to a share means that part of that share’s nominal value
or any premium at which it was issued has not been patd to the
Company

has the meaning given in Article 99 1(b)
has the meaning given in Article 55

has the meaning given in Article 56 1

means an individual who 15 a member of the Company, a person
authonsed under section 323 of the Act to act as the representative of
a corporation which 1s a member of the Company n relation to the
relevant meeting or person appointed as proxy of a member of the
Company In relation to the relevant meeting

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

the secretary for the tme being of the Company or any other person
appointed to perform any of the dutes of the secretary of the
Company including (subject to the provisions of the Act) a jomt,
temporary, assistant or deputy secretary

has the meaning given in Article 93 2(b)

a share of the Company

has the meaning given in section 283 of the Act
has the meaning given In section 1159 of the Act

means a person entitted to a share by reascn of the death or
bankruptcy of a member or otherwise by operation of law

Great Bntain and Northern Ireland

means the representation or reproductien of words, symbols or
other information 1n a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

2
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Unless the context otherwise requires
(a} words in the singular include the plural, and vice versa,

(b} words importing the masculine gender include the femmnine gender,

{c) areference to a person includes a body corporate and an unincorporated body of persons,
and
{d) areference to a “spouse” shall include a reference to a civil partner

A reference to any statute or provision of a statute shall ;include any orders regulations or other
subordinate legislaton made under it and shall, unless the context ctherwise requires, include
any statutory modification or re-enactment of any statute or provision of a statute for the time
being in force This Article 2 3 does not affect the interpretation of Article 2 4

Save as aforesaid, and unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act as in force on the date when these
Articles are adopted

Where for any purpose an ordinary resolution of the Company 1s required, a special resolution
shall also be effective

The headings are inserted for convenience only and shall not affect the construction of these
Articles

The footnotes (and references thereto) do not form part of these Articles and are included only
by way of information

The ejusdem genens prninciple of construction shall not apply Accordingly, general words shall
not be gwven a restrictive meaning by reason of their being preceded or followed by words
indicating a particular class of acts, matters or things or by examples falling within the general
words

A member 1s “present” at a meeting If the member (being an individual) attends (otherwise
than by his duly appointed proxy) or If the member (being a corporation) attends by its duly
authorised representative or if the member attends by his duly appointed proxy

Limited liability

The habibty of the members 1s mited to the amount, If any, unpaid on the shares held by
them

Registered office
The Office shall be at such ptace in England and Wales as the Board shall from time to time
appoint
POWERS AND DUTIES OF THE BOARD
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

Decisions of the Directors must be taken-
(a) ataBoard meeting, or
(b) in the form of a Directors’ wnitten resolutiton in accordance with Article 21

Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refrain from taking,
specified action

No such special resolution invaldates anything which the Directors have done before the
passing of the resolution

3
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No alteration of these Articles invalidates anything which the Directors have done prior to the
alteration

Powers of Directors being less than minimum number

if the number of Directors for the time being in office I1s less than the quorum required for
Directors’ meetings, the remaining Director or Directors shall act only for the purposes of
appointing an addittonal Director or Directors or of convening a general meeting of the Company
for the purpose of making such appointment(s} by the members

If there are no Director or Directors able or willing to act, the members may, subject to the
Articles, summon a general meeting for the purpose of appointing Directors Subject to the
provisions of these Articles, any additronal Director so appointed shall hold office only until the
dissolution of the annual general meeting of the Company next following such appointment
unless he 1 re-elected duning such meeting

Powers of executive Directors

The Board may from time to time

(a) delegate or entrust to and confer on any Director holding executive office (including the
Chairman or a Deputy Chairman or a Chief Executive or a Managing Director) such of its
powers, authontes and discretions (with power to sub-delegate), including, without
prejudice to the generality of the foregoing, all powers, authorities and discretions the
exercise of which involves or may involve the payment of remuneration to or conferning any
other benefit on all or any of the Directors, for such time, on such terms and subject to
such conditions as it thinks fit, and

(b) revoke, withdraw, alter or vary all or any of such powers
Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred on
them under the Articles-

(a} to such person or committee,

(b} by such means (including by power of attorney),

(c) tosuch an extent,

(d) inrelation to such matters or terntories, and

(e} on such terms and conditions,

as they think fit

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

Where a provision in the Articles refers to the exercise of a power, authonty or discretion by
the Directors and that power, authonity or discretion has been delegated by the Directors to a
committee or members of a committee, the provision shall be construed as permitting the
exercise of the power, authority or discretion by the comrmuttee or a member of a committee

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

Associate Directors

The Board may appoint any person (not being a Director) to any office or employment having a
designation or title mcluding the word "Director” or attach to any existing office or employment
with the Company such designation or title and may terminate any such appointment or the use
of such designation or title The inclusion of the word "Director” in the designaticn or title of any
such office or employment shall not imply that such person is, or 1s deemed to be, or I1s
empowered In any respect to act as, a Director for any of the purposes of the Act or these
Articles
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Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares in
any other company held or owned by the Company, or any power of appointment to be exercised
by the Company, in such manner in all respects as it thinks fit (including the exercise of the
volting power or power of appointment in favour of the appointment of any Director as a director
or other officer or employee of such or in favour of the payment of remuneration to the directors,
officers or employees of such company)

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets gpresent or future) and uncalled
capital of the Company and, subject to the provisions of the Act', to 1ssue debentures and other
securities, whether outright or as collateral secunty for any debt, hability or obhgation of the
Company or of any thurd party

DECISION-MAKING BY DIRECTORS
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinks fit

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meeting if a Director so requests

A Board meeting 1s called by giving notice of the meeting to the Directors

Notice of any Board meeting must indicate-

(a) 1ts proposed date and time,
(b} where it 1s to take place, and

{c} if iti1s anticipated that Directors participating in the meeting will not be in the same place,
how it 1s proposed that they should communicate with each other dunng the meeting

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

Notice of a Board meeting need not be given to Directors who waive therr entitlement to notice
of that meeting, by giving notice to that effect to the Company at any time prior to or not more
than 7 days after the date on which the meeting I1s held Where such notice i1s given after the
meeting has been held, that does not affect the vahdity of the meeting, or of any business
conducted at it

Participation in Board meetings

Subject to the Articles, Directors participate in a Board meeting, or part of a Board meeting,
when-
(a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Board meeting, it 1s irelevant where
any Director 15 or how they communicate with each other

If all the Directors participating in a meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them is

! Sections 738-754 of the Act
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Quorum for Board meetings

The quorum for Board meetings may be fixed from time to time by a deciston of the Directors,
and unless otherwise fixed it 1s two

Subject to Article 7 1, at a Board meeting, unless a quorum I1s participating, no proposal Is to
be voted on, except a proposal to call another meeting

Chairing Board meetings
The Directors may appoint a Director to chair their meetings
The person so appotnted for the time being 1s known as the Chairman

The Directors may appoint other Directors as deputy or assistant chairmen to chair Board
meetings in the Chairman’s absence

The Directors may terminate the appointment of the Chairman, deputy or assistant chairman
at any time

If neither the Chairman nor the deputy or assistant chairman nor any Director appointed
generally to chair Board meetings n the Chairman’s absence i1s participating in a Board
meeting within ten minutes of the time at which it was to start, the participating Directors must
appoint one of themselves to chair it

Voting at Board meetings: general rules

Subject to the Articles, a decision i1s taken at a Board meeting by a majority of the votes of the
participating Directors

Subject to the Articles, each Director participating in a Board meeting has one vote

Chairman’s casting vote at Board meetings

If the numbers of votes at a meeting of the Board for and against a proposal are equal, the

Chairman or other Directer (including the deputy or assistant chairman) chainng the meeting
has a casting vote

Article 19 1 does not apply If, In accordance with the Articles, the Chairman or other Director
{Including the deputy or assistant charman) 1s not to be counted as participating In the
decision-making process for quorum or voting purposes

Alternates voting at Board meetings

Subject to the Asticles, a Director who 18 also an alternate Director has an additional vote on
behalf of each appointor who 1s-

(a) not participating in a Board meeting, and
(b) would have been entitled to vote if he was participating in it

Resolution in writing

A resolution in wnting executed by all the Directors for the time being entitted to receve notice of
a Board meeting, who would have been entitled to vote on the resolution at the meeting, and not
being less than a quorum, or by all the members of a committee of the Board for the time being
entitled to receve notice of a committee meeting, who would have been entitled to vote on the
resolutions at the meeting, and not being less than a quorum, shall be as vald and effective for

all purposes as a resolution duly passed at a meeting of the Board (or committee, as the case
may be) Such a resolution

{a) may consist of several documents in the same form each executed by one or more of the
Directors or members of the relevant committee, including by means of facsimile
transmission,
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(b} need not be signed by an aiternate Director if it 1s signed by the Director who appointed
him, and

{c} ifsigned by an alternate Director need not also be signed by his appointor

Proceedings of committees

Committees to which the Directors delegate any of ther powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by Directors

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

Minutes of proceedings

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

(a) all appointments of officers and commitiees made by the Board, and

{b) all orders, resolutions and proceedings at every meeting of the Company, of the Board and
of any committee of the Board

Any such minutes, if purporting to be signed by the Charman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters stated i such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Diwector, alternate Director or member of a committee shall, notwithstanding that it s
afterwards discovered that there was some defect in the appointment of any person or persons
aching as aforesaid, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated their or his office, be as valid as If every such person
had been duly appointed, was duly qualified and had continued to be a Director, alternate
Director or member of a committee, and was entitied to vote

DIRECTORS' INTERESTS

Directors’ interests other than in relation to transactions or arrangements with the
Company - authorisation under section 175 of the Act

The Board may authorise any matter proposed to 1t in accordance with these Articles which
would, if not so authonsed, involve a breach by a Director of his duty to avoid conflicts of
interest under section 175 of the Act, including, without imitation, any matter which relates to a
situation 1n which a Director has, or can have, an interest which conflicts, or possibly may
confict, with the interest of the Company (including the exploitation of any property,
mformation or opportunity, whether or not the Company could take advantage of it, but
excluding any situation which cannot reasonably be regarded as likely to give nse to a conflict
of interest) The provisions of this Article do not apply to a conflict of interest arising in relation
to a transaction or arrangement with the Company

Any authonsation under Article 25 1 above will be effective only if

(a) any requirement as to quorum at the meeting at which the matter 1s considered 15 met
without counting the Director in question or any other interested Director, and

(b} the matter was agreed to without such Directors voting or would have been agreed to I
such Directors votes had not been counted

The Board may (whether at the time of the giving of the authorisation or subsequently) make
any such authonsation subject to any hmits or conditions it expressly imposes but such
authonsation 1s otherwise given to the fullest extent permitted The Board may vary or
terminate any such authorisation at any time
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Confidential informaticn and attendance at Board meetings

A Director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which
he has a duty of confidentiality to another person In particular, the Director shall not be in

breach of the general duties he owes to the Company under sections 171-177 of the Act
because he fails

(a) to disclose any such information to the Board or to any Director or other officer or
employee of, or consultant to, the Company, and/for

(b) to use or apply any such information in performing his duties as a Director of the
Company

To the extent that the relattonship between a Director and a person to whom he owes a duty of
confidentiality gives nse to a conflict of interest or possible conflict of interest, Article 26 1
applies only if the existence of that relationship has been authorised by the Board pursuant to
Articte 25 or authonsed by the members (subject, in any such case, to any terms upon which
such authorisation was given)

Where the existence of a Director’s relationship with another person has been authonsed by
the Board pursuant to Articte 25 or authonsed by the members (and subject to any imits or
conditions 1mposed) and his refationship with that person gives nse to a conflict of interest or
possible conflict of interest, the Director shall not be in breach of the general duties he owes to
the Company under sections 171-177 of the Act because he

(a) absents himself from meetings of the Board at which any matter relating to the conflict of
Interest or possible conflict of interest will or may be discussed or from the discussion of
any such matter at a meeting or otherwise, and/or

(b} makes arrangements not to receive documents and information reiating to any matter
which gives nse to the conflict of interest or possible conflict of interest sent or supplied
by the Company andfor makes arrangements for such documents and information to be
received and read by a professional adviser on his behalf,

for so long as he reasonably believes such conflict of interest (or possible conflict of interest)
subsists

The provisions of Articles 26 1 to 26 3 are without prejudice to any equitable pninciple or rule of
law which may excuse the Director from

(a) disclosing information, in circumstances where disclosure would otherwise be required
under these Articles, and/or

(b) attending meetings or discussions or receiving documents and information as referred to
In Article 26 3, in circumstances where such attendance or receiving such documents
and information would otherwise be required under these Articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

A Director who 15 1n any way, directly or indirectly, interested 1n a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement

A Director who 1s 1n any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company shall declare the nature and extent of his interest
to the other Directors as soon as 1s reasonably practicable, unless the interest has already
been declared under Article 27 1 above

Any declaration required by Article 27 1 may (but need noty be made at a meeting of the
Dhrectors or by notice in writing in accordance with section 184 of the Act or by general notice
In accordance with section 185 of the Act Any declaration required by Article 27 2 must be
made at a meeting of the Directors or by notice in wnting in accordance with section 184 of the
Act or by general notice in accordance with section 185 of the Act
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If a declaration of interest, or deemed declaration of interest, made under Article 27 1 or 27 2
above proves to be, or becomes, inaccurate or incomplete, a further declaration must be
made under Article 27 1 or 27 2, as appropriate

A Director need not declare an interest under this Article 27

(a) if it cannot reasonably be regarded as likely to give nse to a conflict of interest,

(b) f, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reascnably to
be aware},

{c) If, or to the extent that, st concerns terms of his service contract that have been cr are to
be considered by a meeting of the Directors or by a committee of the Directors
appointed for the purpose under these Articles, or

(d) f the Director 1s not aware of his Interest or 1s not aware of the transaction or
arrangement 1in question (and for this purpose a Director 15 treated as being aware of
matters of which he ought reasonably to be aware)

Ability to enter into transactions and arrangements with the Company notwithstanding
interest and remuneration and benefits

Subject to the provisions of the Act and provided that Article 27 1s comphied with, a Director,
notwithstanding his office

(&) may enter into or otherwise be interested in any contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise Interested, either in
regard to his tenure of any office or place of profit or as vendor, purchaser or otherwise,

(b} may hold any other office or place of profit under the Company (except that of Auditor or
audrtor of a subsidiary of the Company) in conjunction with the office of Director and may
act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange,
either in addition to or In lleu of any remuneration provided for by any other Article, or

{c) may be a Director or other officer of, or employed or engaged by, or a party to any
transaction or arrangement, with or otherwise interested in, any body corporate
promoted by the Company or in which the Company i1s otherwise interested or as
regards which the Company has any powers of appointment

A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he denves from any office or employment or engagement
or from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been authonised by the Directors
pursuant to Article 25 or authorised by the members (subject, 1n any such case, to any
terms upon which such authorisation was given), or

(b) which he s permitted to hold or enter into pursuant to Article 28 1 of otherwise pursuant
to the Articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act No transaction or arrangement authorised or permitted pursuant
to Article 25 or 28 1 or otherwise pursuant to the Articles shall be l:able to be avoided on the
ground of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest in accordance with
Articte 27, a Director may vote at any meeting of the Board or of a committee of the Board on
any resolution concerning a matter i relation to which he has, directlty or indirectly, an interest
or duty, subject always to Article 25 and the terms on which such authonsation 1s given
Subject to the foregoing, the relevant Director shali be counted In the quorum present at a
meeting when any such resolution 1s under consideration and if he votes his vote shall be
counted

2 Sections 175-177 and 182-187 of the Act
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Subject to Article 29 3, if a question anses at a meeting of the Board or of a committee of the
Board as to the nght of any Director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the Chairman whose ruling in relation to any Director other than the Chairman 1s to
be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting) should anise
In respect of the Chairman, the question is to be decided by a decision of the Directors at that
meeting, for which purpose the Chairman 1s not to be counted as participating in the meeting
{or part of the meeting) for voling or quorum purposes

Miscellaneous

The Company may by ordinary resolution suspend or relax the provisions of Articles 25 to 29
to any extent Subject to the Act, the Company may by ordinary resolution ratify any

transactton or arrangement not properly authonsed by reason of a contravention of Artrcles 25
to 29

For the purposes of Articles 25 to 29 In relation to an alternate Director, the interest of his
appointor is treated as the interest of the alternate Director in addition to any interest which the
alternate Director otherwise has Articles 25 to 29 apply to an alternate Director as If he were
a Director otherwise appointed

Definitions

For the purposes of Articles 25 to 30

(a) a conflict of interest includes a conflict of interest and duty and a conflict of duties, and

(b} aninterest means a direct or an indirect interest, and for these purposes an interest of a
person who 1s for the purposes of the Act® connected with a Director shall be treated as
an nterest of the Director and “interested” shall be construed accordingly

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and until ctherwise determined by the Company by ordinary resclution, the number of
Directors (other than any alternate Directors) shall be not less than two

Methods of appointing Directors

Any person who 1s willing to act as a Director, and 1s permitted by law to do so, may be
appointed to be a Director-

(8) by ordinary resolution, or
(b) by adecision of the Directors, or
(c) by anotice of appointment given in accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time being 1n 1ssue may
appoint a person to be a Dwector andfor remove a Director from office, but only If the
appointment does not cause the number of Directors to exceed a number fixed by or in
accordance with the Articles as the maximum number of Directors The appointment or
removal i1s effected by notice in wnting to the Company signed by or on behalf of the holder or
holders The notice may consist of several documents in similar form each signed by or on
behalf of one or more holders The appointment or removal takes effect immediately on

3 Sections 252-256 of the Act
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362

363
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37
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38

38 1

deposit of the notice in accordance with the Articles or on such later date (if any) specified In
the notice

In any case where, as a result of death, the Company has no members and no Directors, the
personal representatives of the last member to have died have the nght, by notice in wrniting, to
appoint a person to be a Director

For the purposes of Article 34 3, where 2 or more members die in circumstances rendering it
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Appointment of executive Directors

Subject to the provisions of the Act’, the Board may from time to tme appoint one or more of its
body to hold any employment or executive office for such term and subject to such other
conditions as the Board thinks fit The Board may revoke or terminate any such appomntment
without prejudice to any claim for damages for breach of contract between the Director and the
Company

Directors’ remuneration
Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine-

(a) for their services to the Company as Directors, and
(b) for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may-

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

Directors’ expenses

The Company may pay any reasonable expenses which the Directors (including alternate
Directors and the Secretary) properly incur in connection with their atiendance at-

(@} meetings of Directors or committees of Directors,

(b} general meetings, or

(c} separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connechtion with the exercise of therr powers and the discharge
of their responsibilities in relation to the Company

Termination of Director’s appointment

A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provision of the Act or 1s prohibited
from being a Director by law,

(by abankruptcy order s made agawnst that person,

(c) a composition 15 made with that person's creditors generally in satisfaction of that
person’s debts,

(d) a registered medical practitioner gives a written opinion to the Company stating that that
person has become physically or mentally incapable of acting as a Director and may
remain so for more than three months,

* Sections 188 and 227-230
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(e) by reason of that person’s mental health, a court makes an order which wholly or partly

prevents that person from personally exercising any powers or rnghts which that person
would otherwise have,

(f  notfication 1s received by the Company from the Director that the Director is resigning

from office as Director, and such resignation has taken effect in accordance with its
terms,

(g} that person has, for more than 6 consecutive months, been absent without permission of
the Directors from meetings of Directors held dunng that period and his alternate
Director (iIf any) shall not dunng such peniod have attended any such meetings instead of
him, and the Directors resolve that he should cease to be a Director, or

(h) that person 1s removed from office by notice given under Article 34 2

Removal by ordinary resolution

In addition to any power of removal conferred by the Articles, the Company may by ordinary
resolution remove any Director In accordance with the Act®, but without prejudice to any claim for
damages which he may have for breach of any contract of service between him and the
Company

ALTERNATE DIRECTORS
Appointment and removal of alternates
Any Director (the “appowntor’) may appomt as an alternate any other Director, or any other

person approved by resolution of the Directors, to-

(a) exercise that Director’'s powers, and
{b) carry out that Director's responsibilities,

in relation to the taking of decisions by the Dnrectors in the absence of the alternate’'s
appolntor (such person to be known as an alternate Director)

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

The notice must-

{a) 1dentify the proposed alternate, and

{b) n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the Director
giving the nolice

Any person appointed as an alternate Director under this Article 40 may act as an alternate
Director for more than one Director

Rights and responsibilities of alternate Directors

An alternate Director has the same nights, in refation to any Directors’ meeting or Directors’
written resolution, as the alternate’s appointor

Except as the Articles specify otherwise, alternate Directors-

(a) are deemed for all purposes to be Directors,

{b) are hable for their own acts and omissions,

(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

5 Sechons 168-169 of the Act
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Subject to the Articles, a person who 1s an alternate Director but not a Director-

(ay may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only If that person’s appointor s not participating), and

(b) may sign a wniten resolution (but only if it is not signed or to be signed by that person's
appointor in circumstances where he would have been entitled to do se)

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

An alternate Director 1s not entitled to receive any remuneration from the Company for serving
as an alternate Director except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice in wniting made to the Company

Terminaticon of alternate Directorship
An alternate Director's appointment as an alternate termmnates-

(a) when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,

(b) on the occurrence In relation to the alternate of any event which, If it occurred in relation
to the alternate’s appointor, would result in the termination of the appointors
appaintment as a Director,

{c) onthe death of the alternate’s appomntor, or

(d} when the alternate’s appointor's appointment as a Director terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires at
a general meeting and is then re-appointed as a Director at the same general meeting

GENERAL MEETINGS
Convening of general meetings

The Board may convene a general meeting whenever 1t thinks fit A general meeting shall also
be convened on such requisition, or In default may be convened by such requistionists, as
provided by the Act® At any meetng convened on such requisition or by such requisitionists no
business shall be transacted except that stated by the requisition or proposed by the Board

Notice of general meetings

All general meetings (other than an adjourned meeting) shall be convened by not less than 14
clear days' notice In writing or such longer pernod as may be required by law from time to time

Subject to the provisions of the Act’, and notwithstanding that it 1s convened by shorter notice
than that specified in this Article 44, a general meeting shall be deemed to have been duly
convened If it 15 so agreed by a majonty In number of the members having a night to attend and
vote at the meeting, being a majonty tegether heolding not less than 90 per cent In nominal value
of the shares giving that nght

The notice shall be given to the members (other than any who, under the provisions of these
Articles or of any restrictions imposed on any shares, are not enttled to receive notice from the
Company), to the Directors and to the Auditors and to any other person who may be entitled to
recewe it

The notice shall specify the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting If the meeting 1s convened to consider a special
resolution, the text of the resolutton and the intention to propose the resolution as a special
resolution shall also be specified The notice of meeting shall also specify, with reasonable
prominence, the members’ rights to appoint one or more proxies under section 324 of the Act

® Sections 303-305 of the Act
7 Sections 307 and 337 of the Act
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Omussion to send notice

The accidental omission to give or send notice of a general meeting or, In cases where it 1s
intended that it be given or sent out with the notice, any other document relating to the meeting
(including an appomntment of proxy) to, or the non-receipt of either by, any person entitled to
receive the same shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Cuorum

No business other than the appointment of the Chairman of the meeting 1s to be transacted at
a general meeting If the persons attending it do not constitute a quorum

If the Company has only one member entitled to attend and vote at the meeting, one qualifying
person present at the meeting and entitled to vote 1s a quorum Subject to the Act and Article

46 3, in all other cases two qualifying persons present at the meeting and entitied to vote are a
quoruem

Where the Company has more than one member entitled to attend and vote at a meeting, one
qualifying person present at the meeting and entitled to vote as

(a) the duly authorised representative of two or more corporations, each of which 1s a

member entitled to attend and vote upon the business to be transacted at the meeting,
or

{b) a proxy duly appointed by two or more members entitled to attend and vote upon the
business to be transacted at the meeting,

IS a quorum
Chairing general meetings

If the Dwrectors have apponted a Chairman, the Chairman shall charr general meetings if
present and wtlling to do so

If the Directors have not appointed a Chairman, or if the Charrman 1s unwilling to chair the
meeting or i1s not present within ten minutes of the time at which a meeting was due to start-

(a) the Directors present, or

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

must appoint a Director or member to chair the meeting, and the appointment of the Chairman
of the meeting must be the first business of the meeting

The person chairing a meeting In accordance with this Article 1s referred to as “the Chairman
of the meeting”

Attendance and speaking by Directors and non-members

A Drrector shall, notwithstanding that he I1s not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares of the
Company The Chairman of the meeting may mvite any person to attend and speak at a
general meeting where he considers this will assist in the deliberations of the meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be
present, the Chairman of the meeting must adjourn 1t

The Chairman of the meeting may adjourn a general meeting at which a quorum i1s present if-
(a) the meeting consents to an adjournment, or

14
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(b) 1t appears to the Chairman of the meeting that an adjournment 1s necessary to protect
the safely of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner

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

When adjourning a general meeting, the Chairman of the meeting must-
(a) either specify the time and place to which it 15 adjourned or state that it 1s to continue at a
time and place to be fixed by the Directors, and

(b} have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it {that 1s, excluding the day
of the adjourned meeting and the day on which the notice 1s given)-

(a) to the same persons to whom notice of the Company’'s general meetings 1s required to
be gwven, and

(b} containing the same information which such notice I1s required to contain

No business may be fransacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

Orderly conduct

The Charrman shall take such action or give such directions as he thinks fit to promote the
orderly conduct of the meeting The Charman’s decision on matters of procedure or arising
incidentally from the business of the meeting shall be final, as shall his determination as to
whether any matter 1s of such a nature

VOTING
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll 1s duly
demanded

Subject to any nghis or restnctions attached to any shares, whether or not such nghts or
restnictions are set out in the Articles, on a vote on a resolution

(a) on ashow of hands at a meeting
()] every member present {(but not being present by proxy) and entitled to vote on
the resclution has one vote, and

{11} every proxy present who has been duly appointed by a member entitled to vote
on the resolution has one vote, except where

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

{B) the proxy has been instructed

{1} by one or more of those members to vote for the resolution and by
one or more of those members to vote aganst the resolution, or

)] by one or more of those members to vote In the same way on the
resolution (whether for or aganst} and cne or more of those
members has given the proxy discretion as to how to vote,

in which case, the proxy has one vote for and one vote against the resolution,
and

15



(b) on a poli taken at a meeting, every member present and entitied to vote on the resolution
has one vote in respect of each share held by the relevant member or members

In the case of joint holders of a share, only the vote of the senior holder who votes (and any
proxy or corporate representative duly authornised by him or it} may be counted by the

The Company 1s not obliged to venfy that a proxy or corporate representative of a member
which 15 a corporation has acted in accordance with the terms of his appointment and any
fallure to so act shall not affect the validity of any proceedings at a meeting of the Company

Chairman's declaration conclusive on show of hands

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the Chairman
of the meeting that a resolution has on a show of hands been camed, or camed unanimously or
by a particular majority, or lost, or not carried by a particular majority, and an entry to that effect in
the bock containing the minutes of proceedings of the Company, shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded in favour of or against

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Charman of the meeting whose decision 1s final

(a) m advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution Is declared

Subject to the provisions of the Act®, a poll may be demanded by-

(c) two or more persons having the nght to vote on the resclution, or

(d) a person cr persons representing not less than one tenth of the total voting nghts of all
the members having the nght to vote on the resolution

{b) the Chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the

Polls must be taken immediately and in such manner as the Chairman of the meeting directs
Appointment of proxy and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of his nghts to
attend and to speak and to vote (both on a show of hands and cn a poll) on a resolutich or
amendment of a resolution, or on other business ansing, at a meeting or meetings of the
Company A member may appoint more than one proxy in relation to a meeting, provided that
each proxy 1s appointed to exercise the nghts attached to a different share or shares held by

513
Company
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such resolution

583 Errors and disputes
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54 Demanding a poll

541 A poll on a resolution may be demanded-

54 2
(a) the Chairman of the meeting,

(b) the Directors,

543 Ademand for a poll may be withdrawn if-
(a) the poll has not yet been taken, and
demand was made
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8 Section 321 of the Act
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Proxies may only valdly be appointed by a notice in writing (a “proxy notice”) which-

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

(b) dentfies the person appointed to be that member's proxy and the general meeting 1n
relation to which that person 15 appointed,

{c) 15 signed by or on behaif of the member appointing the proxy, or 1s authenticated in such
manner as the Directors may determine, and

(d} 15 delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

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

Unless a proxy nohice indicates otherwise, it must be treated as-

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

Dehlivery of proxy notices and termination of authority

Any notice of a general meeting must specify the address or addresses ("proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitied in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on hehalf of that person

Subject to Articles 56 4 and 56 5, a proxy notice must be delivered to a proxy notfication
address at any hme before the start of the general meeting or adjourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy notification address at any time before the time appointed for the taking of
the poll

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

(a) to a proxy notification address at any time before the time appointed for the taking of the
poll to which it relates, or

{b) at the meeting at which the poll was demanded, to the Charman of the meeting,
Secretary or any Director

A proxy notice which 1s not delivered in accordance with this Article S6 shall be invalid

The Directors may require the production of any evidence which they consider necessary to
determine the validity of any proxy notice

The terminabon of the authonty of a person to act as proxy does not affect whether he counts
in deciding whether there 15 a quorum at a meeting, the validity of anything he does as
Charrman of a meeting, the vahdity of a poll demanded by him at a meeting, or the validity of a
vote given by that person unless notice of the termination 1s given in wniting by or on behalf of
the member by whom or on whose behalf the proxy notice was given and 1s received by the
Company at the proxy notification address-
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(a} at any time before the start of the general meeting or adjourned meeting to which it
relates,

(b) (in the case of a poll not taken during the meeting but taken not more than 48 hours
after it was demanded) at any time before the start of the general meeting or adjourned
meeting to which 1t relates, or at the meeting at which the poll was demanded, or

(c) (in the case of a poll taken more than 48 hours after it 1s demanded) at any time before
the time appointed for taking the poll

More than one proxy may be appointed

A member may appoint more than one proxy in relation to a meeting, provided that each proxy is
appointed to exercise the nghts attached to different shares held by the member When two or
more vald but differing appointments of proxy are delivered or received in respect of the same
share for use at the same meeting and in respect of the same matter, the one which 1s last
validly dehvered or received (regardiess of its date or of the date of its execution or subrmission)
shall be treated as replacing and revoking the other or others as regards that share If the
Company Is unable to determine which appointment was last validly delivered or received, none
of them shall be treated as vald in respect of that share

Corporate representative

A corporation (whether or not a company within the meaning of the Act) which 1s a member may,
by resolution of its directors or other governing body, authonse such person or persons as it
thinks fit to act as its representative (or, as the case may be, representatives) at any meeting of
the Company or at any separate meeting of the holders of any class of shares Any person so
authonsed shall be entitled to exercise the same powers on behalf of the corporation (in respect
of that part of the corporation's holdings to which the authonty relates) as the corporation could
exercise If it were an individual member The corporation shall for the purposes of these Arhcles
be deemed to be present in person at any such meeting if a person so authonised 1s present at i,
and all references to attendance and voting in person shall be construed accordingly A Director,
the Secretary or some person authonsed for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authonsing him or such other
evidence of his authonty reasonably satisfactory to such Director, Secretary or other person
before permiting him to exercise his powers

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if-

(a) notice of the proposed amendment 1s given to the Company In wniting 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 1s to take place (or such later time as the Charrman of the
meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the Charrman of the
meeting, matenally alter the scope of the resclution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if-

(a) the Charman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

{(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantrve error in the rescluticn

if the Chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 15 out of order, the Chairman’s error does not invalidate the vote on that resolution

The Chairman of the meeting can agree to the withdrawal of any proposed amendment before
it 15 voted on at the meeting
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No voting of shares on which money owed to Company

No voting nghts attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poli called at or in relation to it, unless all amounts payable to the
Company in respect of that share have been paid

Casting vote

In the case of an eguality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded shall not be
entitled to a second or casting vote

SHARE CAPITAL
Allotment

Subject to the prowisions of the Act’, the Board may allot (with or without conferring nghts of
renunciation), grant options over, offer or otherwise deal with or dispose of shares or grant nghts
to subscnbe for or convert any secunty into shares of the Company, to such persons (including
the Directors themselves)

Pre-emption rights disapplied

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any equity
security

Power to issue different classes of share

Subject to the provisions of the Act’® and to any special nghts for the time being attached to any
existing shares, any share may be 1ssued which 1s, or at the option of the Company or of the
holder of such share 1s liable, to be redeemed on such terms and conditions and in such manner
as these Articles may provide or the Board may determine

Subject to the provisions of the Act'' and these Articles and to any special nghts for the time
being attached to any existing shares, any shares may be allotted or 1ssued with or have
attached to them such preferred, deferred or other special nghts or restrictions, whether in
regard to dividend, voting, transfer, return of capital or otherwise, as the Company may from time
to tme by ordinary resclution determine or, if no such resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine

If nghts and restrictions attaching to shares are determined by ordinary resolution or by the
Directors pursuant to this Article 64, those nghts and restnctions shall apply in place of any
nghts or restrictions that would otherwise apply by virtue of the Act in the absence of any
provisions in the Articles, as If those nghts and restrictions were set out in the Articles

Variation of class nghts

Subject to any speciai nghts for the time being attached to any existing shares, the nghts
attacheg to any class of share may be varted or abrogated in accordance with the provisions of
the Act

The nghts attached to a class of shares are not, unless ctherwise expressly provided for in the
nghts attaching to those shares, deemed to be vaned by the creation, allotment or issue of
further shares ranking pan passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares n accordance with the Act

% Sections 549-551 of the Act
'® Sections 684-689 of the Act
1 Sections 549-592 of the Act
"2 Section 630-635 of the Act
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Commission and brokerage

The Company may pay any person a commission In consideration for that person-
(a) subscribing, or agreeing to subscribe, for shares, or

(b) procuring, or agreeing to procure, subscriptions for shares

Subject to the provisions of the Act'®, any such commission may be paid-

(a) incash, orn fully paid or partly paid shares or other secunties, or partly in one way and
partly in the other, and

(b) i respect of a conditional or an absolute subscription

INTERESTS IN SHARES
Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company is

not In any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES
Certificates to be issued except in certain cases

Except where otherwise specified in the Articles, the Company must 1ssue each member with
one or more certificates in respect of the shares which that member holds

Except as otherwise specified in the Articles, all certficates must be 1ssued free of charge
No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one cerbficate may be ssued in respect of it and
delivery of a certificate to the senior holder shall constitute delivery to all of them

Contents and execution of share certificates

Every certificate must specify-

(a) mnrespect of how many shares, of what class, it 1s 1ssued,
(b) the nominal value of those shares,

(c} the amount paid up on them, and

(d) any distinguishing numbers assigned to them

Certificates must-

(a) have affixed to them the Company’s common seal or an official seal which 1s a facsimile
of the Company’s common seal with the addition on its face of the word “Secunties” (a
*securties seal’), or

(b) be otherwise executed in accordance with the Act, or
(c) beissued in such other manner as the Directors may approve

Consolidated share certificates

When a member’s holding of shares of a particular class increases, the Company may Issue
that member with-

(a) a single, consolidated certificate in respect of all the shares of a particular class which
that member holds, or

2 Sections 552-553 of the Act
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(by a separate certificate in respect of only those shares by which that member's holding
has increased

When a member's holding of shares of a particular class 1s reduced, the Company must
ensure that the member 1s 1ssued with one or more certificates in respect of the number of
shares held by the member after that reduction But the Company need not {in the absence of
a request from the member) 1ssue any new certficate if-

(a) all the shares which the member no longer holds as a result of the reduction, and
() none of the shares which the member retains following the reduction,

were, iImmediately before the reduction, represented by the same certificate

A member may request the Company, in writing, to replace-

(a) the member’'s separate certificates with a consolidated certfficate, or

(b) the members consoldated certificate with two or more separate certificates
representing such proporhon of the shares as the member may specify

When the Company complies with such a request it may charge such reascnable fee as the
Directors may decide for doing so

A consolidated certificate or separate certificates must not be 1ssued unless any certificates
which they are to replace have first been returned to the Company for cancellation or the
holder has complied with such reasonable condittons as to evidence and indemnity as the
Directors decide

Replacement share certificates

If a certificate 1ssued in respect of a member's shares 1s-

(a) damaged or defaced, or
{(b) said to be lost, stolen or destroyed,

that member, subject to having first compled with the obligatons in Articles 71 2(b} and
71 2(c), 1s entitled to be 1ssued with a replacement certficate in respect of the same shares
A member exercising the nght to be 1ssued with such a replacement certificate-

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

(b) must return the certificate which 1s to be replaced to the Company If it 15 damaged or
defaced, and

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

PARTLY PAID SHARES
Company’s lien over partly paid shares
To the extent and in the circumstances permitted by the Act™, the Company has a lien (“the

Company's llen”) over every share which is partly paid for any part of

(a) that share’s nominal value, and
(b} any premium at which it was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at some time In
the future, whether or not a call notice has been sent in respect of it

The Company’s hen over a share-
(a) takes prionty over any third party’s interest in that share, and

4 Section 670 of the Act
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(b)

extends to any dividend or other money payabte by the Company in respect of that share

and (if the lien 1s enforced and the share 1s sold by the Company) the proceeds of sale
of that share

The Directors may at any time decide that a share which is or would otherwise be subject to
the Company's lien shall not be subject to it, either wholly or in part

Enforcement of the Company’s lien

Subject to the provisions of this Article, If-

(a)
(b)

a lien enforcement notice has been given in respect of a share, and

the person to whom the notice was given has failed to comply with i,

the Company may sell that share in such manner as the Directors decide

A hen enforcement notice-

(a)

(b)
(c)
(d)

(e)

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

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to it by reason
of the holder’s death, bankruptcy or otherwise, and

must state the Company's intention to sell the share if the notice 1s not complied with

Where shares are sold under this Article-

(a)
(b)

the Directors may authonse any person to execute an mstrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

the fransferee 1s not bound to see to the application of the consideration, and the

transferee’s title 1s not affected by any wregularty in or invalidity of the process leading to
the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hien) must be appled-

(a)
(b)

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

second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
suitable indemnity has been given for any lost certificates, and subject to a len
equivalent to the Company's lien over the shares before the sale for any money payable
In respect of the shares after the date of the lien enforcement notice

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

(@)

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

(b} subject to compliance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share
CALLS ON SHARES
Call notices

Subject to the Articles and the terms on which shares are allotted, the Directors may send a
notice (a “call notice”) to a member requinng the member to pay the Company a specified sum
of money (a “call”) which I1s payable n respect of shares which that member holds at the date
when the Directors decide to send the call notice
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A call notice-

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member’s shares (whether as to the share’s nominal value or any amount payable to the
Company by way of premium),

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

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

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

(a) revoke it wholly orin part, or
(b) specify a later ime for payment than 1s specified in the notice,

by a further notice in writing to the member in respect of whose shares the call 1s made
Liability to pay calls

Liabiity to pay a call 1s not extinguished or transferred by transferring the shares in respect of
which it 1s required to be paid

Joint holders of a share are jointly and severally iable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the Directors may, when issuing shares,
provide that call notices sent to the holders of those shares may require them-

(a) to pay calls which are not the same, or
(b) to pay calls at different times

When call notice need not be issued

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

{a) on allotment,
(b} on the occurrence of a particular event, or
(c) on adate fixed by or in accordance with the terms of issue

But if the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned Is treated in all respects as having failled to comply with a call notice In

respect of that sum, and 1s hable to the same consequences as regards the payment of
interest and forferture

Payment in advance

The Board may, if it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid 1n respect of shares held by hm A payment in advance of calls extinguishes to the
extent of the payment the labihty of the member on the shares in respect of which it 1s made
The Company may pay interest on the amount paid in advance, or on so much of 1t as from
time to time exceeds the amounts called on the shares in respect of which the payment in
advance has been made, at such rate (which must not exceed by more than 5 percentage
points the base lending rate most recently set by the Monetary Policy Commuttee of the Bank
of England in connection with 1ts responsibiites under Part 2 of the Bank of England Act
1998) as the Board may decide

Failure to comply with call notice: automatic consequences

if a person 1s hable to pay a call and fails to do so by the call payment date-

{a) the Directors may 1ssue a notice of intended forfeiture to that person, and

(b) until the call 1s paid, that person must pay the Company interest on the call from the call
payment date at the relevant rate
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For the purposes of this Article-

(a) the “call payment date” 1s the time when the call notice states that a call 1s payable,
unless the Directors give a notice specifying a later date, in which case the “call payment
date” 1s that later date,

(b) the *relevant rate” 1s-

(1 the rate fixed by the terms on which the share in respect of which the call I1s due
was alfotted,

) such other rate as was fixed n the call notice which required payment of the call,
or has otherwise been determined by the Directors, or

(m) if no rate is fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
Its responsibiihies under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture-

(a) may be sent in respect of any share n respect of which a call has not been paid as
required by a call notice,

{b) must be sent to the holder of that share or to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which Is not less
than 14 days after the date of the notice,

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

(e} must state that if the notice 1s not complied with, the shares in respect of which the call 1s
payable will be hable to be forfeited

FORFEITURE OF SHARES
Directors’ power to forfeit shares

If a notice of intended forfeiture 15 not comphed with before the date by which payment of the
call 1s required in the notice of intended forferture, the Directors may decide that any share in
respect of which it was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forferture of a share extinguishes-

(a) all interests in that share, and all claims and demands against the Company in respect
of it, and

(b) all other nghts and Labiities incidental {o the share as between the person whose share
it was prior to the forfeiture and the Company

Any share which 1s forfeited in accordance with the Articles-

(a} 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,

(b} s deemed to be the property of the Company, and

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

If a person’s shares have been forfested-

(@) the Company must send that person notice that forfeiture has occurred and record it in
the register of members,
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(b) that person ceases to be a member in respect of those shares,

(c) that person must surrender the certficate for the shares forfeited to the Company for
cancellation,

(d) that person remains hable to the Company for all sums payable by that person under the
Articles at the date of forfeiture In respect of those shares, including any Interest
(whether accrued before or after the date of forferture), and

(e} the Dwectors may wawve payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal

At any time before the Company disposes of a forfeited share, the Directors may decide to
cance! the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

Procedure following forfeiture

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

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the
Secretary and that a share has been forfeited on a specified date-

(a) s conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share, and

(b) subject to compliance with any other formahties of transfer required by the Articles or by
law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred I1s not bound to see to the application of the
constderation (If any) nor 1s that perscn’s title to the share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the share

If the Company sells a forferted share, the person who held it prior to its forfeiture 1s entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding
any amount which-

(8) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the Company 1s
not required to account for any money earned on them

Surrender of shares

A member may surrender any share-

(a) nrespect of which the Directors may 1ssue a notice of intended forfeiture,
(b) which the Directors may forfeit, or
(c) which has been forfeited

The Directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

TRANSFER OF SHARES

Transfers of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of-
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(a) the transferor, and
(b) {if any of the shares 1s parily paid) the transferee

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

The Company may retain any instrument of transfer which i1s registered

The transferor remains the holder of a share until the transferee's name 1s entered in the
register of members as holder of it

The Directors may refuse to register the transfer of a share of-
(a) the share s not fully paid,

(b) the transfer 1s not lodged at the Office or such other place as the Directors have
appointed,

(c} the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the Directors may reasonably require to show the transferor's
nght to make the transfer, or evidence of the nght of someone other than the transferor
to make the transfer on the transferor's behalf or an indemnity as the Directors may
reasonably require,

(d) the transfer 15 1n respect of more than one class of share, or
(e} the transfer 1s in favour of more than four transferces

If the Directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Notice of refusal

If the Board refuses to register a transfer of a share it shall, as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the Company send
notice of the refusal, together with the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

Nothing n these Articles releases the estate of a deceased member from any lhability n
respect of a share solely or jointly held by that member

Transmittees’ rights

Subject to Article 87 2, a transmittee who produces such evidence of entitiement to shares as
the Directors may properly require-

{a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares to another person, has the
same rnights as the holder had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
event which gave nise to the transmission, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in writing of that wish
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If a transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transifer 1n respect of it

Any transfer made or executed under this Article 1s to be treated as If it were made or
executed by the person from whom the transmittee has denved nghts in respect of the share,
and as If the event which gave nse to the transmission had not occurred

Transmittees bound by prior notices

If a notice 15 given to a member in respect of shares and a transmittee or any person
nominated by the transmittee under Article 87 1, 15 enbitled to those shares, the transmittee
and any person nominated by the transmittee under Article 87 1 1s bound by the notice if t was
given to the member before the transmittee’s name or the name of any person nominated
under Article 87 1 has been entered n the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

(1) This Article applies where-

(a) there has been a consolidation or division of shares, and
(b} as aresult, members are entitled to fractions of shares

The Directors may-
(a) sell the shares representing the fractions to any person including (subject to the Articles)
the Company for the best price reasonably obtainable,

(b) authorise any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

(c) distribute the net proceeds of sale in due proportion among the holders of the shares
Where any holder's enhtlement to a portion of the proceeds of sale amounts to less than a
mimmum figure determined by the Directors, that member's portion may be distnbuted to an
organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money 1s received by the person entitfed to the relevant fractions

The transferee’s titte to the shares s not affected by any irregularity in or invahdity of the
process leading to their sale
DIVIDENDS AND OTHER PAYMENTS

Procedure for declaring dividends

Subject to the provisions of the Act'® and of these Articles, the Company may by ordinary
resolution declare dividends, and the Directors may decide to pay interim dividends

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

No dividend may be declared or paid unless it 1s in accordance with members’ respective
fights

Unless the members’ resolution to declare or Directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, it must be pad by reference to each

'8 Sections 829-853 of the Act
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member’s holding of shares in the class in respect of which the dividend 1s paid on the date of
the resoiution or deciston to declare or pay it

If the Company’s share capital 1s divided into different classes, no interm dividend may be

paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dmidend 1s In arrears

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

If the Directors act in good faith, they do not incur any liability to the holders of shares

conferring preferred rights for any loss they may suffer by the lawful payment of an interm
dividend on shares with deferred or non-preferred nghts

Calculation of dividends

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

(a) declared and paid according to the amounts paid up on the shares on which the dividend
Is paid, and

(b) apportioned and paid proportionately to the amounts paid up on the shares dunng any
portion or portions of the period 1n respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dvidend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distnbutions

Where a dividend or other sum which i1s a distribution 1s payable in respect of a share, it must
be paid by one or more of the following means-

(a) transfer to a bank or building society account specified by the distnbution recipient either
In wnting or as the Directors may otherwise decide,

(b} sending a cheque made payable to the distrbution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distnbution reciptent 1s a
holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the Directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either in wrting or as the Diectors may
otherwise decide, or

{d) any other means of payment as the Directors agree with the distnbution recipient either
in wnting or by such other means as the Directors decide

In the Articles, “the distnbution recipient” means, in respect of a share in respect of which a

dividend or other sum 1s payable-

(@) the holder of the share, or

(b) f the share has two or more joint holders, whichever of them 1s named first in the
register of members (the “senior holder™), or

(cy f the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

i-

(a) ashare s subject to the Company’s lien, and
(b) the Directors are entitled to 1ssue a lien enforcement notice In respect of it,
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they may, mstead of i1ssuing a lien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which i1s payable to the Company in respect
of that share to the extent that they are entitled to require payment under a hen enforcement
notice

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

The Company must nohfy the distrtbution recipient in wribing of-

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

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

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

The Company may not pay interest en any dividend or cther sum payable in respect of a
share unless otherwise provided by-

(@) the terms on which the share was 1ssued, or

(b) the prowvisions of ancther agreement between the holder of that share and the Company

Unclaimed distrnibutions

All dividends or other sums which are-

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

may be invested or otherwise made use of by the Directors for the benefit of the Company
uniil claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

If-
{a) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

{b) the distribution recipient has not claimed i,

the distnbution recipient 15 no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company

Non-cash distributions

The Board may, with the prior authonty of an ordinary resolution of the Company, direct that
payment of any dividend may be satisfied wholly or partly by the distnbution of non-cash assets
of any kind, and in particular of paid up shares or secunties or debentures of any other company,
or In any one or more of such ways Where any difficulty anses in regard to such distnbution, the
Board may settle i as it thinks fit In particular, the Board may

(@) ssue fractional certificates (or ignore fractions),

(b) fix the value for distnbution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the nghts of members, and

(c} vestany such assets in trustees on trust for the persons entitled to the dividend

Waiver of distributions

Distrnibution reciptents may waive their entittement to a dividend or other distnbution payable in
respect of a share by giving the Company notice in writing to that effect, but if-

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

29




99

8991

992

9e3

90 4

885

100

100 1

1002

(b) mare than one person 1s enttled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropnation of capitalised sums

Subject to the Articles and the Act, the Directors may, if they are so autherised by an ordmary
resolution-

(a) decide to capitalise any profits of the Company (whether or not they are avatlable for
distribution) which are not required for paying a preferential dvidend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve, and

(b} appropriate any sum which they so decide to capitalise (a “captalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
“persons entitled”) and in the same proportions

Capitalised sums must be applied-

(a) on behalf of the persons entitled, and
(b} n the same proportions as a dividend would have been distributed to them

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 direct

A capitalised sum which was appropnated from profits avallable for distnbutton may be
appled-

(@) In or towards paying up any amounts unpaid on existing shares held by the persons
entitled, or

(b) in paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the Articles the Directors may-

(@) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and
partly in another,

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

(c) authonse any person to enter into an agreement with the Company on behalf of all the

persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to thermn under this Article

COMMUNICATIONS
Communications by and to the Company and by and to the Directors

Save where the Articles expressly require otherwise, any notice, document or information to
be sent or supplied by or to the Company or by or to the Directors may be sent or supplied in
accordance with the Act (whether authonised or required to be sent or suppled by the Articles,
the Act or otherwise) in hard copy form, in electronic form or by means of a website

A notice, document or information sent by post from an address within the United Kingdom to
another address within the United Kingdom 1s deemed to have been given to, and received by,
the intended recipient

(8) 24 hours after posting, if pre paid as first class post, and
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(b) 48 hours after posting, If pre paid as second class post

A notice, document or information sent by post between different countries is deemed to have
been given to, and recewved by, the intended recipient 72 hours after posting, if pre paid as
airmatl

A notice, document or information sent or supplied by electronic means to an address (which
shall include a fax number or an email address) specified for the purpose by the recipient 1s
deemed to have been given to or recewved by the intended recipient 24 hours after it was sent,
and in proving service it 1s sufficient to prove that the communication was properly addressed
and sent

A notice, document or information sent or supplied by the Company by means of a website 1s
deemed to have been given to or received by the intended recipient when (1) the matenal was
first made avallable on the website, or (n) if later, when the recipient recewved (or, in
accordance with Articles 100 2, 100 3 and 100 4 1s deemed to have received) notification of
the fact that the matenal was available on the website

A notice, document or information not sent by post but delivered by hand (which shall, for the
avoidance of doubt, include delivery by courier) to a registered address or address for service
Is deemed to be given on the day it 1s left A notice, document or information sent, served or
delivered by any other means authornised in wnting by the recipient 1s deemed to have been
sent when the sender has taken the action it has been authonsed to take for that purpose

In the case of joint holders of a share, a notice, document or information shall be vahdly sent
or supplied to all joint holders If sent or supplied to the senior holder Anything to be agreed or
specified in relation to a notice, document or information to be sent or supplied to joint holders,
may be agreed or specified by the semor holder in respect of the joint holding

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

A notice may be given by the Company to the persons enttled to a share in consequence of
the death or bankruptcy of a member by sending or delivenng it, in any manner authonsed by
the Articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description, at the
address, If any, supplied for that purpose by the persons claiming to be so entitted Until such
an address has been supplied, a nohce may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred

Failure to notify contact details

If-

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

(b) each of those documents s returned undelivered, or the Company receives notification
that it has not been delivered

A member who has ceased to be entitled to recewve notices from the Company becomes
entitled to receive such notices again by sending the Company-

(a) anew address to be recorded In the register of members, or
{b) if the member has agreed that the Company should use a means of communication

other than sending things to such an address, the information that the Company needs
to use that means of communication effectively
ADMINISTRATIVE ARRANGEMENTS

Company seals

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

102 3 Unless otherwise decided by the Directors, if the Company has a common seal and it 1S
affixed to a document, the document must be signed by two authonsed persons or by one
Director In the presence of a witness who attests his signature

1024 For the purposes of this Article, an authonised person 1s-

(a) any Director,

{(b) the Secretary, or

(c) any person authorised by the Directors for the purpose of signing documents to which
the common seal 1s applied

1025 I, subject to the provisions of the Act'®, the Company has an official seal for use abroad, it
may only be affixed to a document If its use on that document, or documents of a class to
which 1t belongs, has been authonsed by a decision of the Directors

102 6 |If the Company has a secunties seal, it may cnly be affixed to secunties by the Secretary or a
person authorised to apply It to secunties by the Secretary

1027 For the purposes of the Articles, references to the securities seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechamcal or electronic means which has been approved by the Directors in relation to that
document or documents of a class to which it belongs

103 Authentication of documents

103 1 A Director or the Secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company (including the Articles) and
resolutions passed by the Company or holders of a class of shares or the Board or a
committee of the Board and books, records, documents and accounts relating to the business
of the Company, and to certify copies or extracts as true copies or extracts

104 Destruction of documents

104 1 The Company s entitled to destroy-

(a) all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made n the register of members, from
six years after the date of registration,

{b) all dividend mandates, varniations or cancellations of dwidend mandates, and
notifications of change of address, from two years after they have been recorded,

{c) all share certificates which have been cancelled from one year after the date of the
cancellation,

(d) all paid dividend warrants and cheques from one year after the date of actual payment,
and

{e) all proxy notices from one year after the end of the meeting to which the proxy notice
relates

104 2 If the Company destroys a document in good faith, in accordance with the Articles, and without
notice of any claim to which that document may be relevant, it 18 conclusively presumed
favour of the Company that-

{a) entnes In the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made,

(b) any instrument of transfer so destroyed was a vald and effective instrument duly and
properly registered,

(c) any share certificate so destroyed was a vahd and effective certificate duly and properly
cancelled, and

'8 Section 49 of the Act
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(d) any other document so destroyed was a vahd and effective document in accordance with
its recorded particulars in the books or records of the Company

This Article does not impose on the Company any hability which it would not otherwise have If
it destroys any document before the ime at which this Article permits it to do so

In this Article, references to the destruction of any document include a reference to its being
disposed of in any manner

THE SECRETARY
The Secretary

Subject to the provisions of the Act"’, the Board may appoint a Secretary or joint secretanes and
shall have power to appoint one or more persens to be an assistant or deputy Secretary at such
remuneration and on such conditions as it thinks fit

Any provision of the Act or of these Articles requinng or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being dene by or to the same person
acting both as Director and as, or in place of, the Secretary

CHANGE OF NAME
Change of name of the Company

Subject to the Act, the Board may by resolution change the name of the Company
’
ACCOUNTS

Inspection of records

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

PROVISION FOR EMPLOYEES
Provision for employees

The Board may exercise any power conferred on the Company by the Act'® to make provision for
the benefit of persons (other than Directors, former Directors or shadow Directors) employed or
formerly employed by the Company or any of its subsidianes in connection with the cessation or
the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary

INDEMNITY

indemnity of officers, funding Directors’ defence costs and power to purchase
Insurance

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1s or was a director or other officer of the Company or
an associated Company (other than any person (whether or not an officer of the Company or
an associated company) engaged by the Company or an associated company as auditor)
shall be and shall be kept indemnified out of the assets of the Company against all costs,
charges, losses and habiites incurred by him (whether in connection with any negligence,

"7 Sections 270-279 of the Act
® Section 247 of the Act
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default, breach of duty or breach of trust by him or otherwise as a director or such other officer
of the Company or an associated company) in relation to the Company, an associated

company or its/therr affairs provided that such indemnity shall not apply in respect of any
lkability incurred by him

(a) tothe Company or to any associated company,
{b) to pay a fine imposed in crminal proceedings,

(c) to pay a sum payable to a regulatory authornity by way of a penalty in respect of non-
comphance with any requirement of a regulatory nature (howsoever ansing),

(d) ndefending any criminal proceedings in which he 1s convicted,

(e} ndefending any civil proceedings brought by the Company, or an associated company,
in which judgment is given against him, or

() 1 connection with any application under any of the following provisions in which the
court refuses to grant him relief, namely

(g) section 661(3) or (4) of the Act (acquisition of shares by innocent nominee), or

{h) sechtion 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct)

In Article 109 1(d), 109 1(e) or 109 1{f) the reference to a conviction, judgment or refusal of
relief 1s a reference to one that has become final A conviction, Judgment or refusal of relief
becomes final

(a) 1f not appealed against, at the end of the period for bringing an appeal, or
(b) f appealed against, at the ime when the appeal (or any further appeal) is disposed of
An appeal I1s disposed of

(n  fitis determined and the penod for bringing any further appeal has ended, or
(m) 1f it s abandoned or otherwise ceases to have effect

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who is or was a Director of the Company acting in its
capacity as a trustee of an occupational pension schetme shall be and shall be kept
indemnified out of the assets of the Company aganst all costs, charges, losses and habilities
incurred by him in connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply In respect of any liabiity incurred by him

(a) to pay a fine mposed in cnminal proceedings,

(b) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non
compliance with any requirement of a regulatory nature (howsoever ansing), or

() in defending cnminal proceedings in which he 1s convicted

For the purposes of this Article, a reference to a conviction 1s to the final decision in the
proceedings The provisions of Article 109 2 shall apply in determining when a conwiction
becomes final

Without prejudice to Article 109 1 or to any indemnity to which a Director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject to
such conditions as the Board may in its absolute discretion think fit, the Board shall have the
power to make arrangements to provide a Director with funds o meet expenditure incurred or
to be incurred by him in defending any cnminal or cvil proceedings or in connection with an
applicaton under section 661(3) or (4) of the Act (acquisition of shares by innocent nominee)
or section 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct) or in defending himself in an investigation by a regulatory authonty or against action

proposed to be taken by a regulatory authority or to enable a Director to avoid incurring any
such expenditure

To the extent permitted by the Act, the Board may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a person who I1s or was
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(a) a director, alternate director or secretary of the Company or of a company which 1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust in which a person referred to n
Article 109 5 (a) 15 or has been interested,

indemnifying him and keeping him indemnified against hability for negligence, default, breach
of duty or breach of trust or other hability which may lawfully be insured against by the
Company
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The Companies Acts 1948 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

HSBC EQUITY (UK) LIMITED*

of

Registered No. 938291

(As altered by a Special Resolution passed on 23.June 2010)

WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company 1n pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective

names

NAME, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

Number of Shares

taken by each
Subscriber

FRANCIS NEATE

18, Austin Friars One

London EC 2

Solicitor

GEORGE L W RITCHIE

18, Austin Fnars One

London EC 2
Sohcitor

Dated this 25th day of August 1968
Witness to the above Signatures -

S E WAINWRIGHT
18 Austin Friars
London EC2
Secretary

* The Company was incorporated as Predecessor Limited which name was changed on 09 September 1968 10 Midland
Montagu Industrial Finance Limited and on 01 February 1980 to Midland Bank Industrial Finance Limited and on 01
October 1984 to Midland Bank Equity Limited and on 30 January 1987 to Midland Montagu Equity Limited and on 30
November 1992 10 Montagu Equity Limited and on (1 May 1996 to HSBC Lquity Limited and on 27 September 1999 to

HSBC Equity (UK) Limited
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Qther regulations not to apply

No regulattons for management of a company set out in any
The Companies Act (Model Articles) Regulations 2008) concerning compantes or contained in
any regulations or instrument made pursuant to a statute shall apply to the Company, but the

PRELIMINARY

24/07/2010
COMPANIES HOUSE

following shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise reguires, the following expressions have the

following meanings

Expression
“Act’

“alternate” or “alternate
Director”

“appointor”
“Articles”

“Auditors”

“bankruptcy”

“Board”

“call’

“call notice”
“capitalised sums”
“certificate”

*Chatrrman”

“clear days”

“Chairman of the
meeting”

“Company”
“Company's lien”
“Director’

“distnbution reciptent”

“document’

“electronic form”

Meaning

subject to Article 2 3, the Companies Act 2006 and, where the context
requires, every other statute for the time being in force concerning
companies and affecting the Company

has the meaning given in Article 40

has the meaning given in Article 40

these Articles of Association as altered or vaned from ttme to time
(and "Article” means one of these Articles)

the auditors for the trme being of the Company or, in the case of joint
auditors, any one of them

includes individual inseolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy

the board of Directors for the time being of the Company or the
Directors present at a duly convened meeting of Directors at which a
quorum Is present

has the meaming given in Article 74
has the meaning given in Articte 74
has the meaning given 1n Article 99 1(b)

means a paper certificate evidencing a person's title to specified
shares or other secunties

the chairman (if any) of the Board or where the context requires, the
chairman of a general meeting of the Company

(in relation to the pencd of a notice) that penod, excluding the day
when the notice 1s given or deemed to be given and the day for which
it 1s given or on which it 1s to take effect

has the meaning given in Article 47 3

the above-named company
has the meaning given in Article 72

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

has the meaning given in Article 93

includes, unless otherwise specified, any document sent or supphed
in electronic form

has the meaning given in section 1168 of the Act

1
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Expression
“execution”

“fully paid”

“hard copy”
*helder”

“Instrument”

“hen enforcement
notice”

“member”

“Office”

“ordinary resolution”
“paid”

“paid up”
“participate”

“partly paid”

“persons entitled”
“proxy notice”

“proxy notification
address”

“qualifying person”

“Seal”

“Secretary”

“senior holder”
“share”

“special resolution”
“subsidiary”
‘transmittee”

“United Kingdom”
“writing”

Meaning

includes any mode of execution (and “executed” shall be construed
accordingly)

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 form has the meaning given i section 1168 of the Act

in relation to shares means the person whose name 1s entered in
the register of members as the holder of the shares, or, In the case
of a share n respect of which a share warrant has been 1ssued (and
not cancelled), the person in possession of that warrant

means a document in hard copy form

has the meaning given in Arficle 73

a member of the Company (as defined in section 112 of the Act)
the registered office for the time being of the Company

has the meaning gven in section 282 of the Act

means paid or credited as paid

paid up or credited as paid up

In relation to a Directors’ meeting, has the meaning given in Article
15

in relation to a share means that part of that share's nominal vatue
or any premium at which 1t was 1ssued has not been paid to the
Company

has the meaning given in Article 99 1(b}
has the meaning given in Article 55

has the meaning given in Article 56 1

means an Individual who 15 a member of the Company, a person
authonised under section 323 of the Act to act as the representative of
a corporation which 1s a member of the Company in relation to the
relevant meeting or person appointed as proxy of a member of the
Company in relation to the relevant meeting

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

the secretary for the time being of the Company or any other person
appointed to perform any of the dutes of the secretary of the
Company including (subject to the prowisions of the Act) a joint,
temporary, assistant or deputy secretary

has the meaning given in Article 93 2(b)

a share of the Company

has the meaning given in section 283 of the Act
has the meaning given in section 1159 of the Act

means a person entitled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law

Great Bnatain and Northern Ireland

means the representation or reproduction of words, symbels or
other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise
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Unless the context otherwise requires
(a) words in the singular include the plural, and vice versa,

(b} words importing the masculine gender mclude the fermminine gender,

(c) areference to a person includes a body corporate and an unincorporated body of persons,
and
{d) areference to a “spouse” shall include a reference to a civil partner

A reference to any statute or provision of a statute shall include any orders regulations or other
subordinate legislatton made under it and shall, unless the context otherwise requires, include
any statutory modification or re-enactment of any statute or provision of a statute for the time
bemng in force This Article 2 3 does not affect the interpretation of Article 2 4

Save as aforesaid, and unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act as in force on the date when these
Articles are adopted

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

The headings are inserted for convenience only and shall not affect the construction of these
Articles

The footnotes {and references thereto) do not form part of these Articles and are included only
by way of information

The gjusdem genens principle of construction shall not apply Accordingly, general words shall
not be given a restrctive meaning by reason of therr being preceded or foliowed by words

indicating a particular class of acts, matters or things or by examples falliing within the general
words

A member i1s “present” at a meeting if the member (being an individual) attends {otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by its duly
authonsed representative or if the member attends by his duly appointed proxy

Limited liability

The hability of the members 1s hmited to the amount, if any, unpaid on the shares held by
them

Registered office
The Office shalt be at such place in England and Wales as the Board shall from time to time
appoint
POWERS AND DUTIES OF THE BOARD
Directors’ general authority

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

Decisions of the Directors must be taken-
(a} ataBoard meeting, of
(b) nthe form of a Directors’ written resolution in accordance with Article 21

Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refrain from taking,
specified action

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution
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101

No alteration of these Articles invalidates anything which the Directors have done prior to the
alteration

Powers of Directors being less than minimum number

If the number of Directors for the time being In office is less than the quorum required for
Directors’ meetings, the remaining Director or Directors shall act only for the purposes of
appointing an additional Director or Directers or of convening a general meeting of the Company
for the purpose of making such appeintment(s) by the members

If there are no Director or Directors able or willing to act, the members may, subject to the
Articles, summon a general meeting for the purpose of appointing Directors Subject to the
provisions of these Articles, any addihonal Director so appointed shall hold office only untit the
dissolution of the annual general meeting of the Company next following such appointment
unless he 1s re-elected dunng such meeting

Powers of executive Directors

The Board may from time to time

(a) delegate or entrust to and confer on any Director holding executive office (including the
Chairman or a Deputy Chairman or a Chief Executive or a Managing Director) such of its
powers, authonties and discretions (with power to sub-delegate), including, without
prejudice to the generalty of the foregoing, all powers, authonties and discretions the
exercise of which involves or may involve the payment of remuneration to or conferring any
other benefit on all or any of the Directors, for such time, on such terms and subject to
such condibons as it thinks fit, and

(b} revoke, withdraw, alter or vary all or any of such powers
Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred on
them under the Articles-

(a} to such person or committee,

(b) by such means (including by power of attorney),

{c) tosuch an extent,

(d) nrelation to such matters or terntories, and

(e) on such terms and conditions,

as they think fit

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

Where a proviston in the Articles refers to the exercise of a power, authonty or discretion by
the Directors and that power, authonty or discretion has been delegated by the Directors to a
committee or members of a committee, the prowision shall be construed as permitting the
exercise of the power, authonty or discretion by the committee or a member of a committee

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

Associate Directors

The Board may appoint any person (not being a Director) to any office or employment having a
designation or title including the word "Director” or attach to any existing office or employment
with the Company such designation or title and may terminate any such appomtment or the use
of such designation or title The inclusion of the word "Director” in the designation or ttle of any
such office or employment shall not imply that such person 1s, or 1s deemed to be, or I1s

empowered th any respect to act as, a Director for any of the purposes of the Act or these
Articles
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Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares in
any other company held or owned by the Company, or any power of appointment to be exercised
by the Company, n such manner in all respects as it thinks fit (iIncluding the exercise of the
voling power or power of appointment in favour of the appointment of any Director as a director
or other officer or employee of such or in favour of the payment of remuneration to the directors,
officers or employees of such company)

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets gpresent or future) and uncalled
capital of the Company and, subject to the provisions of the Act’, to 1ssue debentures and other
secunties, whether outnght or as collateral secunty for any debt, liability or obligation of the
Company or of any third party

DECISION-MAKING BY DIRECTORS
Board meetings

Subject to the provistons of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinks fit

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meeting if a Director so requests

A Board meeting I1s called by giving notice of the meeting to the Directors

Notice of any Board meeting must indicate-

(a) its proposed date and time,
(b) where it I1s to take place, and

() 1f t1s anticipated that Directors participating in the meeting will not be in the same place,
how 1t 1s proposed that they should communicate with each other during the meeting

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

Notice of a Board meeting need not be given to Directors who waive thetr entittement to notice
of that meeting, by giving notice to that effect to the Company at any time prior to or not more
than 7 days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it

Participation in Board meetings

Subject to the Articles, Directors participate in a Board meeting, or part of a Board meeting,
when-
(a} the meeting has been called and takes place in accordance with the Articles, and

(b} they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Board meeting, it 1s irrelevant where
any Director 1s or how they communicate with each other

If all the Directors participating in a meeting are not in the same place, they may decide that
the meeting i1s to be treated as taking place wherever any of them 1s

' Sections 738-754 of the Act
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Quorum for Board meetings

The quorum for Board meetings may be fixed from time to time by a decision of the Directors,
and unless atherwise fixed i1t 1s two

Subject to Article 7 1, at a Board meeting, unless a quorum i1s participating, no proposal I1s to
be voted on, except a proposal to call another meeting

Charring Board meetings
The Directors may appoint a Director to chair their meetings
The person so appointed for the time being 1s known as the Chairman

The Directors may appoint other Directors as deputy or assistant charmen to chair Board
meetings In the Chairman’s absence

The Directors may terminate the appointment of the Charrman, deputy or assistant chairman
at any time

if neither the Chairman nor the deputy or assistant charman nor any Director appointed
generally to charr Board meetings in the Charman's absence s participating in a Board
meeting within ten minutes of the time at which it was to start, the participating Directors must
appoint one of themselves to chair if

Voting at Board meetings: general rules

Subject to the Articles, a decision is taken at a Board meeting by a majonty of the votes of the
participating Directors

Subject to the Articles, each Director participating in a Board meeting has one vote
Chairman’s casting vote at Board meetings

If the numbers of votes at a meeting of the Board for and against a proposal are equal, the

Chairman or other Director (including the deputy or assistant chairman} chainng the meeting
has a casting vote

Article 19 1 does not apply If, in accordance with the Articles, the Chairman or other Director
(including the deputy or assistant chairman) 18 not to be counted as participating in the
decision-making process for quorum or voting purposes

Alternates voting at Board meetings

Subject to the Articles, a Director who 1s also an alternate Director has an additional vote on
behalf of each appointor who 1s-

{2) not participating in 2 Board meeting, and
(b}  would have been entitied to vote If he was participating in it

Resolution in writing

A resolution in withing executed by all the Directors for the tme being entitled to receve notice of
a Board meeting, who would have been entitled to vote on the resolution at the meeting, and not
being less than a quorum, or by all the members of a committee of the Board for the time being
entitied to receive notice of a committee meeting, who would have been entitled to vote on the
resolutions at the meeting, and not being less than a quorum, shall be as valid and effective for
all purposes as a resolution duly passed at a meeting of the Board (or committee, as the case
may be) Such a resolution

{a) may consist of several documents in the same form each executed by one or more of the
Directors or members of the relevant commitee, including by means of facsimile
transmission,
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(b) need not be signed by an alternate Director if it 1s signed by the Director who appointed
him, and

(c} if signed by an altemnate Director need not also be signed by his appointor

Proceedings of committees

Committees to which the Directors delegate any of theirr powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by Directors

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

Minutes of proceedings

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

(a) all appointments of officers and committees made by the Board, and

(b) all orders, resolutions and proceedings at every meeting of the Company, of the Board and
of any committee of the Board

Any such minutes, if purporting to be signed by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be pnma facie evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appommtment of any person or persons
acting as aforesatd, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated their or his office, be as vald as if every such person
had been duly appointed, was duly qualified and had continued to be a Director, alternate
Director or member of a committee, and was entitied to vote

DIRECTORS' INTERESTS

Directors’ interests other than in relation to transactions or arrangements with the
Company - authonsation under section 175 of the Act

The Board may authonse any matter proposed to it in accordance with these Articles which
would, if not so authonsed, involve a breach by a Director of his duty to avoid conflicts of
interest under section 175 of the Act, including, without hmitation, any matter which relates to a
situation in which a Director has, or can have, an interest which conflicts, or possibly may
conflict, with the interest of the Company (including the explotation of any property,
information or opportunity, whether or not the Company could take advantage of it, but
excluding any situation which cannot reasonably be regarded as likely to give nse to a conflict
of interest) The provisions of this Article do not apply to a conflict of interest anising in relation
to a transaction or arrangement with the Company

Any authonsation under Article 25 1 above will be effective only if

(a) any requirement as to quorum at the meeting at which the matter 1s considered 15 met
without counting the Director in question or any other interested Director, and

(b) the matter was agreed to without such Directors voting or would have been agreed to I
such Directors votes had not been counted

The Board may (whether at the time of the giving of the authonisation or subsequently) make
any such authonsation subject to any hmits or condiiens it expressly imposes but such
authorisation 15 otherwise given to the fullest extent permitted The Board may vary or
terminate any such authorisation at any time
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Confidential information and attendance at Board meetings

A Director shall be under no duty to the Company with respect to any mformation which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which
he has a duty of confidentiality to another person In particular, the Directer shall not be in

breach of the general duties he owes to the Company under sections 171-177 of the Act
because he fails

(a) 1o disclose any such information to the Board or to any Director or other officer or
employee of, or consultant to, the Company, and/or

{b) to use or apply any such information n performing his duties as a Director of the
Company

To the extent that the refationship between a Director and a person to whom he owes a duty of
confidentiality gives rise to a conflict of interest or possible conflict of interest, Article 26 1
applies only if the existence of that relationship has been authonsed by the Board pursuant to
Article 25 or authonsed by the members (subject, in any such case, to any terms upon which
such authonsation was given)

Where the existence of a Director's relattonship with another person has been authonsed by
the Board pursuant to Article 25 or authonsed by the members (and subject to any imits or
conditions imposed) and his relationship with that person gives nse to a conflict of interest or
possible conflict of interest, the Director shall not be in breach of the general duties he owes to
the Company under sections 174-177 of the Act because he

(a) absents himself from meetings of the Board at which any matter relating to the confiict of
interest or possible conflict of interest will or may be discussed or from the discussion of
any such matter at a meeting or otherwise, and/or

(b) makes arrangements not to receive documents and inforrmation relating to any matter
which gives rise to the conflict of interest or possible conflict of interest sent or supplied
by the Company and/or makes arrangements for such documents and information to be
received and read by a professional adviser on his behalf,

for so long as he reasonably beleves such conflict of interest {or possible conflict of interest)
subsists

The provisions of Articles 26 1 to 26 3 are without prejudice to any equitable principle or rule of
law which may excuse the Director from

(@) disclosing information, in circumstances where disclosure would otherwise be required
under these Articles, and/or

(b) attending meetings or discussions or receving documents and information as referred to
in Article 26 3, in circumstances where such attendance or receving such documents
and information would otherwise be required under these Articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

A Director who 1s In any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company shail declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement

A Director who 15 1n any way, directly or indirectly, interested in a transaction or arrangernent
that has been entered into by the Company shall declare the nature and extent of his interest
to the other Directors as soon as I1s reasonably practicable, unless the interest has already
been declared under Article 27 1 above

Any declaration required by Article 27 1 may (but need not) be made at a meeting of the
Directors or by notice in wnting in accordance with section 184 of the Act or by general notice
In accordance with section 185 of the Act  Any declaration required by Article 27 2 must be
made at a meeting of the Directors or by notice In writing In accordance with section 184 of the
Act or by general notice in accordance with section 185 of the Act
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If a declaration of interest, or deemed declaration of interest, made under Article 27 1 or 27 2
above proves to be, or becomes, inaccurate or incomplete, a further declaration must he
made under Article 27 1 or 27 2, as appropniate

A Director need not declare an interest under this Article 27

(a} if it cannot reasonably be regarded as likely to give nse to a conflict of interest,

(b} of, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reasonably to
be aware),

(c) if, or to the extent that, it concerns terms of his service contract that have been or are to
be censidered by a meeting of the Directors or by a committee of the Directors
appointed for the purpose under these Articles, or

(d) if the Director 1s not aware of his interest or 1s not aware of the transaction or
arrangement in question (and for this purpose a Director 1s treated as being aware of
matters of which he ought reasonably to be aware)

Ability to enter into transactions and arrangements with the Company notwithstanding
interest and remuneration and benefits

Subject to the provisions of the Act’ and provided that Article 27 1s complied with, a Director,
notwithstanding his office

(a) may enter into or otherwise be interested In any contract, arrangement, transaction or
proposal with the Company or in which the Company I1s otherwise interested, either in
regard to his tenure of any office or place of profit or as vendor, purchaser or otherwise,

(b} may hold any other office or place of profit under the Company {except that of Auditor or
auditor of a subsidiary of the Company) in conjunction with the office of Director and may
act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange,
either in addition to or 1n lieu of any remuneration provided for by any other Article, or

(c) may be a Director or other officer of, or employed or engaged by, or a party to any
transaction or arrangement, with or otherwise interested in, any body corporate
promoted by the Company or in which the Company I1s otherwise interested or as
regards which the Company has any powers of appointment

A Director shall not, by reason of his office, be accountable to the Company for any
remuneraton or other benefit which he denves from any office or employment or engagement
or from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been authorised by the Directors
pursuant to Article 25 or authorised by the members (subject, in any such case, to any
terms upon which such authonsation was given), or

(b) which he I1s permitted to hold or enter into pursuant to Article 28 1 or otherwise pursuant
to the Articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act No transaction or arrangement authonsed or permitted pursuant
to Article 25 or 28 1 or otherwise pursuant to the Articles shall be hable to be avoided cn the
ground of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest in accordance with
Article 27, a Director may vote at any meeting of the Board or of a committee of the Board on
any resolutton concerning a matter in relation to which he has, directly or indirectly, an interest
or duty, subject always to Article 25 and the terms on which such authorsation 1s given
Subject to the foregoing, the relevant Director shall be counted in the quorum present at a
meeting when any such resolution 1s under consideration and If he votes his vote shall be
counted

2 gections 175-177 and 182-187 of the Act
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Subject to Article 29 3, if a question anses at a meeting of the Board or of a committee of the
Board as to the nght of any Director to participate in the meeting {(or part of the meeting) for
voting or guorum purposes, the question may, before the conclusion of the meeting, be

referred to the Chairman whose ruling in relation to any Director other than the Chairman 1s to
be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting} should arise
in respect of the Chairman, the question I1s to be decided by a decision of the Directors at that
meeting, for which purpose the Chairman Is not to be counted as participating in the meeting
{or part of the meeting) for voting or quorum purposes

Miscellaneous

The Company may by ordinary resolution suspend or relax the provisions of Articles 25 to 29
to any extent Subject to the Act, the Company may by ordinary resolution ratfy any

transaction or arrangement not properly authorised by reason of a contravention of Articles 25
to 29

For the purpeses of Articles 25 to 29 in relation to an alternate Director, the interest of his
appointor 1s treated as the interest of the alternate Director in addition to any interest which the
alternate Director otherwise has  Articles 25 to 29 apply to an alternate Director as if he were
a Director otherwise appointed

Definitions

For the purposes of Articles 25 to 30

(a) a conflict of interest includes a conflict of interest and duty and a conflict of duties, and

(b) an interest means a direct or an indirect interest, and for these purposes an interest of a
person who I1s for the purposes of the Act® connected with a Director shall be treated as
an interest of the Director and “Interested” shall be construed accordingly

Directors' discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are {o be recorded or communicated to Directors

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Number of Directors

Unless and untl otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Dwectors) shali be not less than two

Methods of appointing Directors

Any person who 15 willing to act as a Director, and 1s permitted by law to do so, may be
appointed to be a Director-

(@) by ordinary resolution, or
(b} by adecision of the Directors, or
(c) Dby a notice of appointment given in accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time being in 1ssue may
appoint a person to be a Director and/or remove a Director from office, but only if the
appointment does not cause the number of Directors to exceed a number fixed by or n
accordance with the Articles as the maximum number of Directors The appointment or
removal 1s effected by notice in wnting to the Company signed by or on behalf of the holder or
holders The notice may consist of several documents in stmilar form each signed by or on
behalf of one or more holders The appointment or removal takes effect immediately on

3 Sections 252-256 of the Act
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deposit of the notice in accordance with the Articles or on such later date (if any) specified in
the notice

In any case where, as a result of death, the Company has no members and no Directors, the
personal representatives of the last member to have died have the right, by notice in wnting, to
appoint a person te be a Director

For the purposes of Article 34 3, where 2 or more members die tn crcumstances rendenng it
uncertain who was the last to die, a younger member i1s deemed to have survived an older
member

Appointment of executive Directors

Subject to the provisions of the Act®, the Board may from time to time appoint one or more of its
body to hold any employment or executive office for such term and subject to such other
conditions as the Board thinks fit The Board may revoke or terminate any such appointment
without prejudice to any claim for damages for breach of contract between the Director and the
Company

Directors’ remuneration
Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine-

(a) for their services to the Company as Directors, and
(b) for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may-

(a) take any form, and

(b} include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

Directors’ expenses

The Company may pay any reasonable expenses which the Directors (including alternate
Directors and the Secretary) properly incur in connection with their attendance at-

(@) meetings of Directors or committees of Directors,

(b) general meetings, or

() separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the discharge
of their responsibilities n relation to the Company

Termination of Director’s appointment

A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provision of the Act or 1s prohibited
from being a Director by law,

(b) a bankruptcy order 1Is made against that person,

{c) a composition 1s made with that person's creditors generally in satisfaction of that
person’s debts,

(d) aregistered medical practitioner gives a wntten opinion to the Company stating that that
person has become physically or mentally incapable of acting as a Director and may
remain so for more than three months,

* Sections 188 and 227-230
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(e) by reason of that person’s mental health, a court makes an order which wholly or partly

prevents that person from personally exercising any powers or nghts which that person
would ctherwise have,

{H notification I1s receved by the Company from the Director that the Director 1s resigning

from office as Director, and such resignation has taken effect in accordance with its
terms,

(g} that person has, for more than 6 consecutive months, been absent without permission of
the Directors from meetings of Directors held dunng that penod and his alternate
Director (if any) shall not during such pericd have attended any such meetings instead of
him, and the Directors resolve that he should cease to be a Director, or

(h) that person s removed from office by notice given under Article 34 2

Removal by ordinary resolution

In addition to any power of removal conferred by the Articles, the Company may by ordinary
resolution remove any Director in accordance with the Act®, but without prejudice to any claim for

damages which he may have for breach of any contract of service between him and the
Company

ALTERNATE DIRECTORS
Appointment and removal of alternates
Any Director (the “appointor”) may appoint as an alternate any other Director, or any other

person approved by resolution of the Directors, to-

(a) exercise that Director’'s powers, and
{b) 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 person to be known as an alternate Director)

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

The notice must-

{a) denhfy the proposed altemate, and

{b) n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the Director
giving the notice

Any person appointed as an alternate Director under this Article 40 may act as an alternate
Director for more than one Director

Rights and responsibilities of alternate Directors

An alternate Director has the same nghts, in relation to any Directors’ meeting or Directors’
written resolution, as the alternate’s appointor

Except as the Articles specify otherwise, alternate Directors-

(@) are deemed for all purposes to be Directors,

(b) are hable for thewr own acts and omissions,

(c} are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

5 Sections 168-169 of the Act
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Subject to the Articles, a person who i1s an alternate Director but not a Director-

(a) may be counted as participating for the purposes of determining whether a quorum is
participating (but only f that person’s appointor s not participating), and

(o) may sign a wntten resolution (but only if it 1s not signed or to be signed by that person’s
appomntor in circumstances where he would have been entitled to do s0)

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

An alternate Director 1s not entitled to receive any remuneration from the Company for serving
as an alternate Director except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice n writing made to the Company

Termination of alternate Directorship
An alternate Director's appointment as an alternate terminates-

(@) when the alternate’s appointor revokes the appointment by notice to the Company In
wnting specifying when it 1s to terminate,

{b) on the occurrence Iin relation to the alternate of any event which, if it occurred in relation
to the alternate’s appointor, would result in the termination of the appointor's
appointment as a Director,

(c) on the death of the alternate’s appointor, or

(d) when the alternate’s appointor's appointment as a Director terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires at
a general meeting and 1s then re-appointed as a Director at the same general meeting

GENERAL MEETINGS
Convening of general meetings

The Board may convene a general meeting whenever it thinks fit A general meeting shall also
be convened on such requisition, or in default may be convened by such requisitionists, as
provided by the Act® At any meeting convened on such requisition or by such requisitionists no
business shall be transacted except that stated by the requisition or proposed by the Board

Notice of general meetings

All general meetings (other than an adjourned meeting) shall be convened by not less than 14
clear days' notice in writing or such longer penod as may be required by law from time to time

Subject to the provisions of the Act’, and notwithstanding that it 1s convened by shorter notice
than that specified in this Article 44, a general meeting shall be deemed to have been duly
convened If it 15 so agreed by a majonty in number of the members having a night to attend and
vote at the meeting, being a majority together holding not less than 90 per cent 1in nominal value
of the shares giving that nght

The notice shall be given to the members (other than any who, under the provisions of these
Articles or of any restrnictions imposed on any shares, are not entitled to receive notice from the
Company), to the Directors and to the Auditors and to any other person who may be entitled to
receve it

The notice shall specify the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting If the meeting 1s convened to consider a special
resolution, the text of the resolution and the intention to propose the resclution as a special
resolution shall alse he specified The notice of meeting shall also specify, with reasonable
prominence, the members' rights to appoint one or more proxies under section 324 of the Act

® Sections 303-305 of the Act
7 Secuions 307 and 337 of the Act
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Omission to send notice

The accidental omission to give or send notice of a general meeting or, In cases where it 1s
intended that it be given or sent out with the notice, any other document relating to the meeting
(including an appomtment of proxy) to, or the non-receipt of erther by, any person entitled to
receve the same shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business other than the appointment of the Chairman of the meeting 1s to be transacted at
a general meeting if the persons attending 1t do not constitute a quorum

If the Company has only one member entitled to attend and vote at the meeting, one qualifying
persen present at the meeting and entitled to vote 1s a quorum Subject to the Act and Article

46 3, in all other cases two qualifying persons present at the meeting and entitled to vote are a
quorum

Where the Company has more than one member entitied to attend and vote at a meeting, one
qualifying persen present at the meeting and entitled to vote as

(a) the duly authorised representative of two or more corporations, each of which 1s a
member entitted to attend and vote upon the business to be transacted at the meeting,
or

(b) a proxy duly appointed by two or more members entitled to attend and vote upon the
business to be transacted at the meeting,

IS @ quorum
Chairing general meetings

If the Directors have appointed a Chairman, the Charman shall chair general meetings f
present and willing to do so

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start-

(a) the Directors present, or
(b) (f no Directors are present), the meeting,

must appoint a Director or member to chair the meeting, and the appointment of the Chairman
of the meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 1s referred to as "the Chatrman
of the meeting”

Attendance and speaking by Directors and non-members

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any
general meetng and at any separate meeting of the holders of any class of shares of the
Company The Charrman of the meeting may invite any person to attend and speak at a
general meeting where he censiders this will assist in the deliberations of the meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if duning a meeting a quorum ceases to be
present, the Chairman of the meeting must adjourn it

The Chairman of the meeting may adjourn a general meeting at which a quorum 1s present if-
(a) the meeting consents to an adjournment, or

14
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(b) it appears to the Chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 15 conducted in an orderly manner

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

When adjourning a general meeting, the Chairman of the meeting must-
(a) either specify the time and place to which It 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the Directors, and

(b) bave regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after 1t was
adjourned, the Company must give at least 7 clear days’ notice of 1t (that1s, excluding the day
of the adjourned meeting and the day on which the natice i1s given)-

(a) to the same persons to whom notice of the Company's general meetings 15 required to
be given, and

(b) containing the same infermation which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

Orderly conduct

The Chairman shall take such action or give such directions as he thinks fit to promote the
orderly conduct of the meeting The Charrman’s decision on matters of procedure or ansing
incidentally from the business of the meeting shall be final, as shall his determination as to
whether any matter 1s of such a nature

VOTING
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless {before or on the declaration of the result of the show of hands) a poll 1s duly
demanded

Subject to any nghts or restrictions attached to any shares, whether or not such rights or
restrictions are set out in the Articles, on a vote on a resolution

(a) on ashow of hands at a meeting
(1) every member present (but not being present by proxy) and entitled to vote on
the resolution has one vote, and

{n) every proxy present who has been duly appointed by a member enttled to vote
on the resolution has one vote, except where

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

(B) the proxy has been insiructed

)] by one or more of those members to vote for the resolution and by
one or more of those members to vote against the resolutton, or

()] by one or more of those members to vote in the same way on the
resolution (whether for or against) and one or more of those
members has given the proxy discretion as to how to vote,

in which case, the proxy has one vote for and one vote against the resolution,
and

15
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(b) ona poll taken at a meeting, every member present and entitled to vote on the resolution
has one vote in respect of each share held by the relevant member or members

In the case of joint holders of a share, only the vote of the senior holder who votes (and any

proxy or corporate representative duly authonsed by him or it} may be counted by the
Company

The Company 1s not obliged to venfy that a proxy or corporate representative of a member
which i1s a corporation has acted in accordance with the terms of his appointment and any
fallure to so act shall not affect the validity of any proceedings at a meeting of the Company

Chairman's declaration conclusive on show of hands

Uniless a poll 1s duly demanded and the demand i1s not withdrawn, a declaration by the Chairman
of the meeting that a resolution has on a show of hands been camed, or carmed unanimously or
by a particular majority, or lost, or not camed by a particular majonty, and an entry to that effect in
the book containing the minutes of proceedings of the Company, shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded in favour of or aganst
such resolution

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vald

Any such objection must be referred to the Chairman of the meeting whose decision 1s final
Demanding a poll

A pell en a resolution may be demanded-

(@) i advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or Immediately
after the result of a show of hands on that resolution 1s declared

Subject to the provisions of the Act®, a poli may be demanded by-

(a) the Charrman of the meeting,

(b) the Directors,

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

(d) a person or persons representing not less than one tenth of the total voting nghts of all
the members having the nght to vote on the resolution

A demand for a poll may be withdrawn if-

(a) the poll has not yet been taken, and
(b} the Chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the Charrman of the meeting directs
Appointment of proxy and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of his nghts to
attend and to speak and to vote (both on a show of hands and on a poll} on a resclution or
amendment of a resolution, or on other business arnising, at a meeting or meetings of the
Company A member may appoeint more than one proxy In relation to a meeting, provided that
each proxy I1s appointed to exercise the rights attached to a different share or shares held by
the member

8 Section 321 of the Act
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Proxies may only valdly be appointed by a notice in writing (a “proxy notice™ which

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

(b} identfies the person appointed to be that member's proxy and the general meeting In
relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the member appointing the proxy, or is authenticated In such
manner as the Directors may determine, and

(d} 15 delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appomted under them s to vote {or that the proxy 1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, t must be treated as-

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

{b) appomnting that person as a proxy in relation to any adjournment of the general meeting
te which it relates as well as the meeting itself

Delivery of proxy notices and termination of authority

Any notice of a general meeting must specify the address or addresses ("proxy notification
address") at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

Subject to Articles 56 4 and 56 5, a proxy notice must be delivered to a proxy notfication
address at any tme before the start of the general meeting or adjourned meeting to which 1t
relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy notification address at any time before the time appointed for the taking of
the poll

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

(a} toa proxy notfication address at any ime before the time appointed for the taking of the
poll to which it relates, or

(b} at the meeting at which the poll was demanded, to the Charman of the meeting,
Secretary or any Director

A proxy notice which 1s not delivered in accordance with this Article 56 shall be mvald

The Directors may require the production of any evidence which they consider necessary to
determine the validity of any proxy notice

The termination of the authonty of a person to act as proxy does not affect whether he counts
in deciding whether there 1s a quorum at a meeting, the valdity of anything he does as
Chairman of a meeting, the validty of a poll demanded by him at a meeting, or the validity of a
vote given by that person unless notice of the termination 1s given in writing by or on behalf of
the member by whom or on whose behalf the proxy notice was given and Is received by the
Company at the proxy notification address-
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(@) at any time before the start of the general meeting or adjourned meeting to which it
relates,

(b) (in the case of a poll not taken duning the meeting but taken not more than 48 hours
after it was demanded) at any time before the start of the general meeting or adjourned
meeting to which It relates, or at the meeting at which the poll was demanded, or

(c) (in the case of a poll taken more than 48 hours after it 1s demanded) at any time before
the time appointed for taking the poll

More than one proxy may be appointed

A member may appoint more than one proxy In relation to a meeting, provided that each proxy 1s
appomnted to exercise the nghts attached to different shares held by the member When two or
more valid but diffenng appointments of proxy are delivered or received in respect of the same
share for use at the same meeting and In respect of the same matter, the one which 15 last
validly delivered or recewved (regardless of its date or of the date of its execution or submission)
shall be treated as replacing and revoking the other or others as regards that share If the
Company 15 unable to determine which appointment was last valdly delivered or received, none
of them shall be treated as vald in respect of that share

Corporate representative

A corporation (whether or not a company within the meaning of the Act) which 1s a member may,
by resolution of its directors or other governing body, authorise such person or persons as it
thinks fit to act as its representative {(or, as the case may be, representatives) at any meeting of
the Company or at any separate meeting of the holders of any class of shares Any person so
authortsed shall be entitled to exercise the same powers on behalf of the corporation (in respect
of that part of the corporation's holdings to which the authorty relates) as the corporation could
exercise If it were an individual member The corporation shall for the purposes of these Articles
be deemed to be present in person at any such meeting if a person so authonsed 1s present at it
and all references to attendance and voting In person shall be construed accordingly A Director,
the Secretary or some person authorised for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authornising him or such other
evidence of his authonty reasonably satisfactory to such Director, Secretary or other person
before permiting him to exercise his powers

Amendments to resolutions

An erdinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If-

(a) notice of the proposed amendment 1s given to the Company in wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48

hours before the meeting 1s to take place (or such later time as the Chairman of the
meeting may determine}, and

(b) the proposed amendment does not, in the reasonable opinion of the Chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If-

(a) the Charrman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

(b) the amendment does not go beyond what Is necessary to correct a grammatical or other
non-substantive error in the resclution

If the Chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution Is out of order, the Chairman’s error does not invalidate the vote on that resolution

The Chairman of the meeting can agree to the withdrawa) of any proposed amendment before
it is voted on at the meeting

18




60

601

61

611

62

621

63
63 1

65

65 1

652

No voting of shares on which money owed to Company

No voting nghts attached to a share may be exercised at any general meeting, at any
adjournment of 1t, or on any poll called at or in relation to it, unless all amounts payable to the
Company in respect of that share have been paid

Casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll I1s demanded shall not be
entitled to a second or casting vote

SHARE CAPITAL
Allotment

Subject to the provisions of the Act’, the Board may allot (with or without conferiing nghts of
renunciation), grant options over, offer or otherwise deal with or dispose of shares or grant nghts
to subscribe for or convert any security into shares of the Company, to such persons {including
the Directors themselves)

Pre-emption rights disapplied

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any equity
securty

Power to issue different classes of share
Subject to the provisions of the Act’® and to any special nghts for the time being attached to any
existing shares, any share may be 1ssued which 1s, or at the option of the Company or of the
holder of such share 1s liable, to be redeemed on such terms and conditions and in such manner
as these Articles may provide or the Board may determine

Subject to the provisions of the Act'' and these Articles and to any special nghts for the time
being attached to any existing shares, any shares may be allotted or 1ssued with or have
attached to them such preferred, deferred or other special nghts or restnctions, whether n
regard to dividend, voting, transfer, return of capital or otherwise, as the Company may from time
to tme by ordinary resolution determine or, f no such rescluticn has been passed or so far as
the resolution does not make specific provision, as the Board may determine

If nghts and restrictions attaching to shares are determined by ordinary resolution or by the
Directors pursuant to this Article 64, those nghts and restrictions shall apply in place of any
nghts or restrictions that would otherwise apply by virtue of the Act in the absence of any
provisions in the Articles, as If those nghts and restnictions were set out in the Articles

Variation of class rights

Subject to any special nghts for the tme being attached to any existng shares, the nghts
attacheg to any class of share may be vaned or abrogated in accordance with the provisions of
the Act

The nghts attached to a class of shares are not, unless otherwise expressly provided for in the
nghts attaching to those shares, deemed to be vaned by the creation, allotment or issue of
further shares ranking pan passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares in accordance with the Act

? Sections 549-551 of the Act
'® Sections 684-689 of the Act
1 Sections 549-592 of the Act
12 Section 630-635 of the Act
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Commission and brokerage

The Company may pay any person a commission in consideration for that person-
(a) subscribing, or agreeing to subscnbe, for shares, or

{b) procurng, or agreeing to procure, subscripttons for shares

Subject to the provisions of the Act'®, any such commission may be patd-

(a) incash, orin fully paid or partly paid shares or other securities, or partly in one way and
partly in the other, and

(b) nrespect of a conditional or an absclute subscription

INTERESTS IN SHARES
Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company 1s
not in any way to be bound by or recogruse any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES
Certificates to be issued except in certain cases

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

Except as otherwise specified in the Articles, all certificates must be 1ssued free of charge
No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be i1ssued in respect of it and
delivery of a certificate to the sentor holder shall constitute delivery to all of them

Contents and execution of share certificates

Every certificate must specify-

(a) In respect of how many shares, of what class, It 1s Issued,
(b) the nominal valtue of those shares,

{c) the amount paid up on them, and

(d) any distinguishing numbers assigned to them

Certificates must-

(a) have affixed to them the Company's common seal or an official seal which 1s a facsimile
of the Company’s common seal with the addition on its face of the word “Secunties” (a
*securities seal’), or

(b) be otherwise executed in accordance with the Act, or
{c) bessued in such other manner as the Directors may approve

Consolidated share certificates

When a member's holding of shares of a particular class increases, the Company may issue
that member with-

(a) a single, consolidated certificate In respect of all the shares of a particular class which
that member holds, or

3 Sections 552-553 of the Act
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(b) a separate certificate 1n respect of only those shares by which that member's holding
has increased

When a member's holding of shares of a parbicular class s reduced, the Company must
ensure that the member Is issued with one or more certificates in respect of the number of
shares held by the member after that reduction But the Company need not (in the absence of
a request from the member) 1ssue any new certificate if-

{a) all the shares which the member no longer holds as a result of the reduction, and
{b) none of the shares which the member retains following the reduction,

were, immediately before the reduction, represented by the same certificate

A member may request the Company, in writing, to replace-

(a) the member's separate certificates with a consolidated certificate, or

(b) the member's consohdated certificate with two or more separate certfficates
representing such proportion of the shares as the member may specify

When the Company complies with such a request it may charge such reasonable fee as the
Directors may decide for doing so

A consolidated certficate or separate certificates must not be 1ssued unless any certificates
which they are to replace have first been returned to the Company for cancellation or the
holder has complhed with such reasonable conditions as to evidence and indemnity as the
Directors decide

Replacement share certificates

If a certificate 1ssued in respect of a member's shares 1s-

{a) damaged or defaced, or
{b) said to be lost, stolen or destroyed,

that member, subject to having first complied with the obligations in Articles 71 2{b) and
71 2(c), 1s entitled to be issued with a replacement certificate in respect of the same shares
A member exercising the right to be 1ssued with such a replacement certificate-

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

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

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

PARTLY PAID SHARES
Company’s lien over partly paid shares
To the extent and In the circumstances permitted by the Act™, the Company has a lien (“the

Company's ltlen”) over every share which 1s partly paid for any part of

(a) that share’s nominal value, and
(b) any premium at which it was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at some time n
the future, whether or not a call nctice has been sent in respect of it

The Company's lien over a share-

(a) takes prionty over any third party’s interest in that share, and

M Section 670 of the Act
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(b) extends to any dividend or other money payable by the Company In respect of that share

and (if the lien 1s enforced and the share 1s sold by the Company) the proceeds of sale
of that share

The Directors may at any time decide that a share which 1s or would otherwise be subject to
the Company’s lien shall not be subject to it, either wholly or in part

Enforcement of the Company’s lien

Subject to the provisions of this Article, if-

(a) ahen enforcement notice has been given in respect of a share, and
(b} the person to whom the notice was given has failed to comply with it,
the Company may sell that share in such manner as the Directors decide

A llen enforcement notice-

(@) may only be given in respect of a share which 1s subject to the Company's lien, in

respect of which a sum 1s payable and the due date for payment of that sum has
passed,

(b} must specify the share concerned,
{c) must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the share or to a person entitled to 1t by reason
of the holder's death, bankruptcy or otherwise, and

{e) must state the Company’s intention to sell the share if the notice 1s not comphed with

Where shares are sold under this Article-

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

{(b) the transferee 1S not bound to see to the apphcation of the consideration, and the
transferee’s title 1s not affected by any irregulanty i or invalidity of the process leading to
the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the llen) must be applied-

(a) first, In payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice,

(b) second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
suitable indemnity has been given for any lost certficates, and subject to a len
equivalent to the Company’s lien aver the shares before the sale for any money payable
in respect of the shares after the date of the hen enforcement notice

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

{a) s conclusive evidence of the facts stated in it as agawnst all persons claiming to be
entitled to the share, and

(b) subject to complance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share

CALLS ON SHARES
Call notices
Subject to the Artictes and the terms on which shares are allotted, the Directors may send a
notice (a “call notice™} to a member requinng the member to pay the Company a specified sum

of money (a “call”’) which 1s payable in respect of shares which that member holds at the date
when the Directors decide to send the call notice
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A call notice-

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share’s nominal value or any amount payable to the
Company by way of premium),

(b) must state when and how any call to which it relates it is to be paid, and
{c} may permit or require the call to be paid by instalments

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

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

{a) revoke it wholly or in part, or
{b) specify a later time for payment than 1s specified in the notice,

by a further notice in wnting to the member in respect of whose shares the call is made
Liability to pay calls

Lizbility to pay a call 1s not extinguished or transferred by transferning the shares in respect of
which it 1s required to be paid

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the Directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them-

(a) to pay calls which are not the same, or

(b) to pay calls at different imes

When call notice need not be issued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which
a share 1s 1ss5ued, as being payable to the Company In respect of that share (whether in
respect of nominal value or premium}-

(a) on allotment,
{b) on the occurrence of a particular event, or
{c) on adate fixed by or in accardance with the terms of 1ssue

But If the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned I1s treated in all respects as having failed to comply with a call notice In
respect of that sum, and i1s hable to the same consequences as regards the payment of
Interest and forfeiture

Payment in advance

The Board may, if it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid In respect of shares held by hm A payment in advance of calls extinguishes to the
extent of the payment the hatility of the member on the shares in respect of which it 1Is made
The Company may pay interest on the amount paid in advance, or on so much of it as from
time to time exceeds the amounts called on the shares in respect of which the payment in
advance has been made, at such rate (which must not exceed by more than 5 percentage
points the base lending rate most recently set by the Monetary Policy Cormmuittee of the Bank
of England in connection with its responsibilities under Part 2 of the Bank of England Act
1998) as the Board may decide

Failure to comply with call notice: automatic consequences

If a person is llable to pay a call and fails to do so by the call payment date-

(a) the Directors may 1ssue a notice of intended forfeiture to that person, and

(b) untl the call is paid, that person must pay the Company interest on the call from the call
payment date at the relevant rate
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For the purposes of this Article-

(a) the “call payment date” 1s the hme when the call notice states that a call 1s payable,

unless the Directors give a notice specifying a later date, in which case the “call payment
date” 1s that later date,

(b} the “relevant rate” Is-

0] the rate fixed by the terms on which the share In respect of which the call 1s due
was allotted,

(n} such other rate as was fixed in the call notice which required payment of the call,
or has otherwise been determined by the Directors, or

(m) if no rate is fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibilities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture-

(a) may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,

(b) must be sent to the holder of that share or to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

(d} must state how the payment s to be made, and

{e) must state that If the notice 15 not complied with, the shares in respect of which the call 1s
payable will be able to be forfeited

FORFEITURE OF SHARES

Directors’ power to forfeit shares

If a notice of Intended forfeiture s not complied with before the date by which payment of the
call 15 required in the notice of intended forfeiture, the Directors may decide that any share in
respect of which it was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes-

(a) all interests in that share, and all clams and demands against the Company In respect
of it, and

{b) all other nghts and habiities incidental to the share as between the person whose share
it was prior to the forfeiture and the Company

Any share which is forfeited in accordance with the Articles-

(a) 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,

(b) 15 deemed to be the property of the Company, and

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

If a person’s shares have been forfeited-

(a) the Company must send that person notice that forfeiture has occurred and record it In
the register of members,
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(b) that person ceases to be a member in respect of those shares,

(c} that persen must surrender the certificate for the shares forfeited to the Company for
cancellation,

{d) that person remans liable to the Company for all sums payable by that person under the
Articles at the date of forfeiture In respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

(e) the Directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration recewved on their disposal

At any time before the Company disposes of a forfeited share, the Directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

Procedure following forfeiture

If a forfeited share I1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authonse any perscn to execute the
instrument of transfer

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the
Secretary and that a share has been forfeited on a specified date-

(a) s conclusive evidence of the facts stated in it as agamnst all persons claiming to be
entitled to the share, and

{b) subject to compliance with any other formahties of transfer required by the Articles or by
law, constitutes a good title to the share

A person to whom a forfeited share s transferred 1s not bound to see to the application of the
consideration (If any) nor 1s that person’s title to the share affected by any irregulanty in or
invahdity of the process leading to the forfeiture or transfer of the share

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

(a) was, or would have become, payable, and
(b} had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the Company 1s
not required to account for any money earned on them

Surrender of shares

A member may surrender any share-

(a) inrespect of which the Directors may issue a notice of intended forfeiture,
(b) which the Directors may forfeit, or
(c) which has been forfeited

The Directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

TRANSFER OF SHARES

Transfers of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which 15 executed by or on behalf of-
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(@) the transferor, and
(b) (f any of the shares Is partly paid) the transferee

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

The Company may retain any instrument of transfer which i1s reqistered

The transferor remains the holder of a share untl the transferee's name 1s entered in the
register of members as holder of it

The Directors may refuse to register the transfer of a share -

(a) the share s not fully paid,

{b) the transfer 1s not lodged at the Office or such other place as the Directors have
appointed,

(c) the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the Directors may reasonably require to show the transferor's
nght to make the transfer, or evidence of the nght of someone other than the transferor
to make the transfer on the transferor's behalf or an indemnity as the Directors may
reasonably require,

(d) the transfer 1s In respect of more than one class of share, or
(e) the transfer is in favour of more than four transferees

If the Directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Notice of refusal

if the Board refuses to register a transfer of a share it shall, as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the Company send
notice of the refusal, together with the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES

Transmission of shares

If itle 1o a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

Nothing in these Articles releases the estate of a deceased member from any lability n
respect of a share solely or jointly held by that member

Transmittees’ rights

Subject to Article 87 2, a transmittee who produces such evidence of entitlement to shares as
the Directors may properly require-

(a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

{b) subject to the Articles, and pending any transfer of the shares to another person, has the
same nghts as the holder had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entiled, by reason of the
event which gave nse to the transmission, unless they become the holders of those shares

Exercise of transmittees’ rights

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

26




88 2

883

89

891

90

201

902

803

904

906

91

911

912

813

914

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

Any transfer made or executed under this Article 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived rnights in respect of the share,
and as If the event which gave nise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member in respect of shares and a transmittee or any person
nominated by the transmitiee under Article 87 1, 1s entitled to those shares, the transmittee
and any person nominated by the transmittee under Article 87 1 1s bound by the notice if it was
given to the member before the transmittee’s name or the name of any person nominated
under Article 87 1 has been entered in the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

(1) This Article applies where-

(@) there has been a consolidation or division of shares, and
(b) as aresult, members are entitted to fractions of shares

The Directors may-
(a) sell the shares representing the fractions te any person including (subject to the Articles)
the Company for the best price reasonably obtainable,

{b) authorise any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

{c) distnbute the net proceeds of sale in due proportion among the holders of the shares

Where any holder's entittement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that member's portion may be distributed to an
organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money 1S receved by the person entitled to the relevant fractions

The transferee’s title to the shares 1s not affected by any irregulanty in or invalidity of the
process leading to therr sale

DIVIDENDS AND OTHER PAYMENTS

Procedure for declaring dividends

Subject to the provisions of the Act’ and of these Articles, the Company may by ordinary

resolution declare dividends, and the Directors may decide to pay intenm dividends

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

No dividend may be declared or paid unless 1t 1s in accordance with members’ respective
rights

Unless the members’ resolution to declare or Directors’ decision to pay a dividend, cr the
terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each

* Sections 829-853 of the Act
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member's holding of shares in the class in respect of which the dvidend i1s paid on the date of
the resolution or decision to declare or pay it

If the Company’s share capital 1s divided into different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nghts If, at the tme of payment, any
preferential dividend 1s 1in arrears

Subject to the Act the Directors may pay at intervals any dividend payable at a fixed rate If it
appears to them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any habiity to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rnights

Calculation of dividends

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

{a) declared and paid according to the amounts pard up on the shares on which the dividend
1s paid, and

(b) apporticned and paid proportionately to the amounts paid up on the shares durning any
portion or portions of the period in respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which i1s a distribution 1s payable in respect of a share, it must
be paid by one or more of the following means-

(a) transfer to a bank or bulding society account specified by the distribution recipient either
in wniting or as the Directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the distnibution
recipient at the distnbution recipient's registered address (If the distnbution recipient 1s a
holder of the share), or (in any other case) to an address specified by the distnbution
recipient either In writing or as the Directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either in wnting or as the Directors may
otherwise decide, or

(d) any other means of payment as the Directors agree with the distribution recipient either
in writing er by such other means as the Directors decide

In the Articles, “the distnbution recipient” means, in respect of a share in respect of which a

dividend or other sum 1S payable-

(a) the holder of the share, or

(b) f the share has two or more joint holders, whichever of them 1s named first in the
register of members (the "senior holder™}, or

{c} If the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

If-

(@) ashare s subject to the Company's lien, and
{b) the Directors are entitled to 1ssue a len enforcement notice In respect of it,
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they may, instead of issuing a hien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which i1s payable to the Company in respect
of that share to the extent that they are entitled to require payment under a lien enforcement
notice

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

The Company must notify the distribution recipient in writing of-

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

(b} any non-payment of a dividend or other sum payable in respect of a share resulting from
any such deduction, and

(c} how the money deducted has been applied
No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by-

{a) the terms on which the share was issued, or
{b) the provisions of another agreement between the holder of that share and the Company

Unclaimed distributions

All dvidends or other sums which are-
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payabile,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until clamed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

If-
(a) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

(b} the distnbubion recipient has not claimed 1t,

the distnibution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company

Non-cash distributions

The Board may, with the prior authonty of an ordinary resclution of the Company, direct that
payment of any dividend may be satisfied wholly or partly by the distribution of non-cash assets
of any kind, and in particular of paid up shares or secunties or debentures of any other company,
or n any one or more of such ways Where any difficulty anses in regard to such distnbution, the
Board may settle it as it thinks fit In particular, the Board may

(a) 1ssue fractional certificates (or ignore fractions),

(b) fix the value for distribution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the nghts of members, and

(¢) vestany such assets in trustees on trust for the persons entitled to the dividend
Waiver of distributions

Distribution recipients may waive their entittement to a dividend or other distribution payable in
respect of a share by giving the Company notice in wrniting to that effect, but if-

(a) the share has more than cne holder, or
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{b) more than one person I1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it Is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles and the Act, the Directors may, If they are so autharised by an ordinary
resolution-

(a) 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 the Company's share premium account or capital redemption
reserve, and

{b) appropriate any sum which they so decide to capitalise {a “capitaised sum”) to the
persons who would have been enttled to it f it were distnbuted by way of dividend (the
“persons entitled”) and in the same proportions

Capitalised sums must be applied-

(a) on behalf of the persons entitled, and
(b) n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be apphed 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 direct

A capitalised sum which was appropriated from profits avalable for distnbution may be
applied-

(a) n or towards paying up any amounts unpaid on existing shares held by the persons
entitled, or

{b} n paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the Articles the Directors may-

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and
partly in another,

{b) make such arrangements as they think fit to deal with shares or debentures becoming

distributable in fractions under this Article (including the issuing of fractional certificates
or the making of cash payments), and

(c) authornise any person to enter into an agreement with the Company on behalf of all the
persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to them under this Article

COMMUNICATIONS
Communications by and to the Company and by and to the Directors

Save where the Articles expressly require otherwise, any notice, document or information to
be sent or supplied by or to the Company or by or to the Directors may be sent or supplied in
accordance with the Act (whether authorised or required to be sent or supplied by the Articles,
the Act or otherwise) in hard copy form, in electronic form or by means of a website

A notice, document or information sent by post from an address within the United Kingdom to
another address within the United Kingdom 1s deemed to have been given to, and received by,
the intended recipient

(a) 24 hours after posting, If pre paid as first class post, and
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(b) 48 hours after posting, If pre paid as second class post

A notice, document or information sent by post between different countnes 1s deemed to have
been given to, and receved by, the intended recipient 72 hours after posting, If pre pad as
arrmail

A notice, document or information sent or supplied by electronic means to an address (which
shall include a fax number or an email address) specified for the purpose by the recipient ts
deemed to have been given to or received by the intended recipient 24 hours after it was sent,
and n proving service it 1s sufficient to prove that the communication was properly addressed
and sent

A notice, document or information sent or supplied by the Company by means of a website 1s
deemed to have been given to or received by the intended reciptent when (1) the matenal was
first made avalable on the website, or (it} If later, when the recipient recewved (or, In
accordance with Articles 100 2, 100 3 and 100 4 1s deemed to have received) notification of
the fact that the matenal was available on the website

A notice, document or information not sent by post hut delivered by hand (which shall, for the
avoidance of doubt, include delivery by couner) to a registered address or address for service
Is deemed to be given on the day it s left A notice, document or information sent, served or
dehbvered by any other means authonsed in wnting by the recipient 1s deemed to have been
sent when the sender has taken the action it has been authonsed to take for that purpose

In the case of joint holders of a share, a notice, decument or mnformation shall be validly sent
or supplied to all joint holders if sent or supplied to the senior holder Anything to be agreed or
specified in relation to a notice, document or information to be sent or supplied to joint holders,
may be agreed or specified by the senior holder in respect of the joint holding

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

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending or delivening it, 1in any manner authensed by
the Articles for the giving of notice to a member, addressed to them by name, or by the htle of
representatives of the deceased, or trustee of the bankrupt or by any hke description, at the
address, if any, supplied for that purpose by the persons claiming to be so entitled  Until such
an address has been supplied, a notice may be given in any manner in which it might have
been given If the death or bankruptcy had net occurred

Failure to notify contact details

If-

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

{b) each of those documents i1s returned undelivered, or the Company receives notification
that it has not been delivered

A member who has ceased to be entitled to receive notices from the Company becomes
entitled to recewve such notices agan by sending the Company-

{a) anew address to be recorded in the register of members, or
{b) If the member has agreed that the Company should use a means of communication

other than sending things to such an address, the information that the Company needs
to use that means of communication effectively
ADMINISTRATIVE ARRANGEMENTS
Company seals
Any common seal may only be used by the authority of the Directors
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The Directors may decide by what means and in what form any common seal or secunties
seal s to be used

Unless otherwise decided by the Directors, if the Company has a common seal and it 1s
affixed to a document, the document must be signed by two authorised persons or by one
Director in the presence of a witness who attests his signature

For the purposes of this Article, an authonsed person i1s-

(a) any Director,
(b) the Secretary, or

(c) any person authorised by the Directors for the purpose of signing documents to which
the common seal 1s appled

If, subject to the provisions of the Act'®, the Company has an official seal for use abroad, 1t
may only be affixed to a document if its use on that document, or documents of a class to
which 1t belongs, has been authorised by a decision of the Directors

if the Company has a secunties seal, it may only be affixed to securities by the Secretary or a
perscn authonsed to apply it to secunities by the Secretary

For the purposes of the Articles, references to the securities seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechanical or electronic means which has been appraved by the Directors in relation to that
document or documents of a class to which it belongs

Authentication of documents

A Director or the Secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company (including the Articles) and
resolutions passed by the Company or holders of a class of shares or the Board or a
committee of the Board and books, records, documents and accounts relating to the business
of the Company, and to certify copies or extracts as true copies or extracts

Destruction of documents

The Company 1s entitled to destroy-

(a) all instruments of transfer of shares which have heen registered, and all other
documents on the basis of which any entries are made in the register of members, from
sixX years after the date of registraticn,

(b) all dwidend mandates, vanations or cancellations of dwvidend mandates, and
notificattons of change of address, from two years after they have been recorded,

(c) all share certificates which have been cancelled from one year after the date of the

cancellation,

(d) ali pad dividend warrants and cheques from one year after the date of actual payment,
and

(e) all proxy notices from one year after the end of the meeting to which the proxy notice
relates

If the Company destroys a document in goed faith, in accordance with the Articles, and without
notice of any claim to which that document may be relevant, it 1s conclusively presumed in
favour of the Company that-

(a) entrnies in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made,

(b} any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered,

{c) any share certificate so destroyed was a valid and effective certificate duly and properly
cancelled, and

8 Section 49 of the Act
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(d) any other document so destroyed was a vald and effective document In accordance with
its recorded particulars in the books or records of the Company

This Article does not impose on the Company any hiability which it would not otherwise have If
it destroys any document before the time at which this Article permits it to do so

In this Article, references fo the destruction of any document include a reference to its being
disposed of in any manner

THE SECRETARY
The Secretary
Subject to the provisions of the Act'’, the Board may appoint a Secretary or joint secretanes and
shall have power to appoint one or more persons to be an assistant or deputy Secretary at such
remuneration and on such condiions as it thinks fit
Any provision of the Act or of these Articles requinng or authonsing a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary

CHANGE OF NAME

Change of name of the Company

Subject to the Act, the Board may by resolution change the name of the Company

ACCOUNTS
Inspection of records

Except as provided by law or authonsed by the Directors or an ordinary resolution of the
Company, no person I1s entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES
Provision for employees

The Board may exercise any power conferred on the Company by the Act'® to make provision for
the benefit of persons (other than Directors, former Directors or shadow Directors) employed or
formerly employed by the Company or any of its subsidianies in connection with the cessation or
the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary

INDEMNITY

Indemnity of officers, funding Directors’ defence costs and power to purchase
insurance

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be enttled, every person who IS or was a director or other officer of the Company or
an associated Company (other than any person (whether or not an officer of the Company or
an associated company) engaged by the Company or an associated company as auditor)
shall be and shall be kept indemnified out of the assets of the Company against all costs,
charges, losses and labiities incurred by him (whether in connection with any negligence,

7 Sections 270-279 of the Act
'8 Section 247 of the Act
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default, breach of duty or breach of trust by him or otherwise as a director or such other officer
of the Company or an associated company) in relation to the Company, an associated

company or Iis/their affars provided that such indemnity shall not apply in respect of any
liability incurred by him

(a) tothe Company or to any associated company,
(b) to pay a fine imposed In criminal proceedings,

{c) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non-
compliance with any requirement of a regulatory nature (howsoever arising),

(d) In defending any criminal proceedings in which he i1s convicted,

(e} ndefending any civil proceedings brought by the Company, or an associated company,
in which judgment 1s given against tum, or

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

(g) section 661(3) or (4) of the Act (acquisition of shares by innocent nominee), or

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

In Article 109 1({d}, 109 1{e} or 109 1{f) the reference to a conviction, judgment or refusal of
relef 15 a reference to one that has become final A conviction, judgment or refusal of relief
becomes final

(a) f not appealed against, at the end of the penod for bringing an appeal, or
{b) if appealed against, at the ime when the appeal (or any further appeal) 1s disposed of
An appeal 1s disposed of

(n  ifitis determined and the penod for bninging any further appeal has ended, or
() i it 1s abandoned or octherwise ceases to have effect

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1s or was a Director of the Company acting in its
capacity as a trustee of an occupational pensicn scheme shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses and habilities
incurred by him in connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply in respect of any hability incurred by him

(a) to pay a fine imposed in criminal proceedings,

(b) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non
compliance with any requirement of a regulatory nature (howsoever arising), or

(¢} n defending criminal proceedings In which he I1s convicted

For the purposes of this Article, a reference to a conwviction 1s to the final decision In the

proceedings The provisicns of Article 109 2 shall apply in determining when a conviction
becomes final

Without prejudice to Article 109 1 or to any tndemnity to which a Director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject to
such conditions as the Board may in its absolute discretion think fit, the Board shall have the
power to make arrangements to provide a Director with funds to meet expenditure incurred or
to be incurred by him in defending any cnminal or civil proceedings or In connection with an
application under section 661(3) or (4) of the Act (acquisition of shares by innocent nominee)
ar section 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct) or in defending himself In an investigation by a regulatory authonty or against action

proposed to be taken by a regulatory authonty or to enable a Director to avoid incurnng any
such expenditure

To the extent permitted by the Act, the Board may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a person who 1s or was
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(a) a director, alternate director or secretary of the Company or of a company which 1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
Interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust in which a person referred to in
Article 109 5 (a) 1s or has been interested,

indemnifying him and keeping him indemnified agawnst lability for negligence, default, breach
of duty or breach of trust or other hability which may lawfuily be insured agamnst by the
Company
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The Companies Acts 1948 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
HSBC VENTURES (UK) LIMITED*
Registered No. 3623543
(As altered by a Special Resolution passed on 23 June 2010)
WE, the several persons whose names and addresses are subscnibed, are desirous of being
formed into a Company 1n pursuance of this Memorandum of Association, and we respectively

agree to take the number of shares n the capital of the Company set opposite our respective
names

NAME, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS | Number of Shares
taken by each
Subscriber

For and on behalf of

MIDLAND BANK PLC whose registered office 1s at Poultry,

London EC2P 2BX One Hundred

NIGEL BARKER

Assistant Secretary and Authonsed Signatory

Dated this 12th day of August 1998
Witness to the above Signatures -

ELIZABETH HOBLEY
Assistant Secretary
HSBC Holdings plc

10 Lower Thames Street
London EC3R 6AE

* The Company was incorporated as Midland Growth Capital Limited, which name was changed on 27 September 1999 to
HSBC Ventures (UK) Limited
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SATURDAY
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COMPANIES HOUSE

No regulations for management of a company set out in any schedule to any statute unciuainy
The Companies Act (Model Articles) Regulations 2008) concerning companies or contained i
any regulations or mstrument made pursuant to a statute shall apply to the Company, but the

Other regulations not to apply

21

following shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requires, the following expressions have the

following meanings

Expression
“Act”

“alternate” or “alternate

Director”
“appointor”
“Articles”

“Auditors”

“bankruptcy”

“Board”

*call’

“call notice”
*capitalised sums”
‘certificate”

“Chairman”

“clear days”

“Chairman of the
meeting”

*Company”
“*Company’s ien”
“Director’

“distnbution recipient”
“document”

“electrontc form”

Meaning

subject to Article 2 3, the Companies Act 2006 and, where the context
requires, every other statute for the time being in force concerning
comparues and affecting the Company

has the meaning given in Article 40

has the meaning given in Article 40

these Articles of Association as altered or varied from time to tme
(and "Article” means one of these Articles})

the auditors for the time being of the Company or, in the case of joint
auditors, any cne of them

includes individual Insclvency proceedings In a junsdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy

the board of Directors for the time bemng of the Company cor the
Directors present at a duly convened meeting of Directors at which a
quorum Is present

has the meaning given in Article 74
has the meaning given in Article 74
has the meaning given in Article 99 1(b)

means a paper certificate evidencing a person’s title to specified
shares or other secunties

the chairman (if any) of the Board or where the context requires, the
chairman of a general meeting of the Company

{(in relation to the penod of a notice) that penod, excluding the day
when the notice 15 given or deemed to be given and the day for which
it is given or on which it 1s to take effect

has the meaming given in Article 47 3

the above-named company
has the meaning given In Article 72

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

has the meaning given in Article 93

includes, unless otherwise specified, any document sent or supplied
in electronic form

has the meaning given in section 1168 of the Act

1




Expression
“execution”

“fully paid”

*hard copy”
“holder”

“Instrument”

“llen enforcement
notice”

‘member”

“Office”

*ordinary resolution”
“paid”

“paid up”
“participate”

“partly paid”

“persons entitled”
“proxy notice”

“proxy notification
address”

“qualifying person”

“Seal”

*Secretary”

“senior holder”
“share”

“special resolution”
“subsidiary”

“transmittee”

“United Kingdom”

“writing”

Meaning

Includes any mode of execution (and "executed" shall be construed
accordingly)

in relation to a share, means that the nommal value and any
premium to be pard te the Company tn respect of that share have
been paid to the Company

hard copy form has the meaning given in section 1168 of the Act

in relation to shares means the person whose name I1s entered In
the register of members as the holder of the shares, or, in the case
of a share in respect of which a share warrant has been issued {and
not cancelled), the person in possession of that warrant

means a document in hard copy form
has the meaning given in Article 73

a member of the Company (as defined in section 112 of the Act)
the registered office for the time being of the Company

has the meaning given in section 282 of the Act

means paid or credited as paid

paid up or credited as paid up

in refation to a Directors’ meeting, has the meaning given In Article
15

in relation to a share means that part of that share’s nominal value
or any premium at which it was 1ssued has not been paid to the
Company

has the meaning given in Article 99 1(b)
has the meaning given in Article 55

has the meaning given in Article 56 1

means an mndwvidual who 1s a member of the Company, a person
authonsed under section 323 of the Act to act as the representative of
a corporation which 1s a member of the Company In relation to the
relevant meeting or person appointed as proxy of a member of the
Company In relahion to the relevant meeting

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

the secretary for the time being of the Company or any other person
appointed to perform any of the duties of the secretary of the
Company including (subject to the provisions of the Act) a jomt,
temporary, assistant or deputy secretary

has the meaning given in Article 93 2(b)

a share of the Company

has the meaning given in section 283 of the Act
has the meaning given in section 1159 of the Act

means a person entitled to a share by reason of the death or
bankruptcy of a member ar otherwise by operation of law

Great Brntain and Northern Ireland

means the representation or reproduction of words, symbols or
other information In a visible form by any method or combination of
methods, whether sent or supplied In electronic form or otherwise

2
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Unless the context otherwise requires
(a) words in the singular include the plural, and vice versa,

(b) words importing the masculine gender include the feminine gender,

(c) areference to a person includes a body corporate and an unincorporated body of persons,
and
(d) areference to a “spouse” shall iInclude a reference to a civil partner

A reference to any statute or provision of a statute shall include any orders regulations or other
subordinate legislation made under it and shall, unless the context otherwise requires, include
any statutory modification or re-enactment of any statute or provision of a statute for the time
being in force This Article 2 3 does not affect the interpretation of Article 2 4

Save as aforesaid, and unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act as in force on the date when these
Articles are adopted

Where for any purpose an ordinary resclution of the Company 1s required, a special resolution
shall also be effective

The headings are inserted for convenience only and shall not affect the construction of these
Articles

The footnotes (and references thereto) do not form part of these Articles and are included only
by way of information

The ejusdem genens principle of construction shall not apply Accordingly, general words shall
not be given a restrictive meaning by reason of their being preceded or followed by words

indicating a particular class of acts, matters or things or by examples falling within the general
words

A member i1s “present” at a meeting if the member (being an individual} attends (otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by its duly
authonsed representative or If the member attends by his duly appointed proxy

Limited liability

The hability of the members 1s imited to the amount, If any, unpaid on the shares held by
them

Registered office
The Office shall he at such place in England and Wales as the Board shall from time to time
appoint
POWERS AND DUTIES OF THE BOARD
Directors’ general authority

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

Decisions of the Directors must be taken-
(a) ataBoard meeting, or
(b) nthe form of a Directors’ wnitten resolution in accordance with Article 21

Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refrain from taking,
specified action

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution

3
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No alteration of these Asticles invalidates anything which the Directors have done prior to the
alteration

Powers of Directors being less than minimum number

If the number of Directors for the time being in office 1s less than the quorum required for
Directors’ meetings, the remaining Director or Directors shall act only for the purposes of
appointing an additonal Director or Directors or of convening a general meeting of the Company
for the purpose of making such appeointment(s) by the members

If there are no Director or Directors able or wiling to act, the members may, subject to the
Articles, summon a general meeting for the purpose of appointing Directors Subject to the
provisions of these Articles, any additional Director so appointed shall hold office only unti! the
dissolution of the annual general meeting of the Company next following such appointment
unless he Is re-elected during such meeting

Powers of executive Directors

The Board may from time to time

(a) delegate or entrust to and confer cn any Director holding executive office (including the
Chairman or a Deputy Chairman or a Chief Executive or a Managing Director) such of its
powers, authornties and discretions (with power to sub-delegate), including, without
prejudice to the generality of the foregoing, alf powers, authorities and discretions the
exercise of which involves or may involve the payment of remuneration to or confernng any
other benefit on all or any of the Directors, for such time, on such terms and subject to
such conditions as it thinks fit, and

(b} revoke, withdraw, alter or vary all or any of such powers

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are confeired on
them under the Articles-

(a) to such person or committee,
{b) by such means (including by power of attorney},
(c) tosuch an extent,

(d) inrelation to such matters or terrtones, and
(e) on such terms and conditions,

as they think fit

i the Directors so specify, any such delegaton may authonse further delegation of the
Directors’ powers by any person to whom they are delegated

Where a provision in the Articles refers to the exercise of a power, authonty or discretion by
the Directors and that power, authority or discretion has been delegated by the Directors to a
committee or members of a committee, the provision shall be construed as permitting the
exercise of the power, authonty or discretion by the committee or a member of a committee

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

Associate Directors

The Board may appoint any person (not being a Director} to any office or employment having a
designaticn or title including the word "Director” or attach to any existing office or employment
with the Company such designation or title and may terminate any such appointment or the use
of such designation or title The inclusion of the word "Director” in the designation or title of any
such office or employment shall not imply that such person is, or 1s deemed to be, or 1§

empowered in any respect to act as, a Director for any of the purposes of the Act or these
Articles
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Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares in
any other company held or owned by the Company, or any power of appointment to be exercised
by the Company, In such manner in all respects as it thinks fit (including the exercise of the
voting power or power of appointment in favour of the appomntment of any Director as a director
or other officer or employee of such or in favour of the payment of remuneration to the directors,
officers or employees of such company}

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets (present or future) and uncalled
capital of the Company and, subject to the provisions of the Act’, to 1ssue debentures and other
secunties, whether outnght or as collateral secunty for any debt, habilty or obligation of the
Company or of any third party

DECISION-MAKING BY DIRECTORS
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and ctherwise regulate s proceedings as it thinks fit

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meehing if a Director so reguests

A Board meeting 1s called by giving notice of the meeting to the Directors

Notice of any Board meeting must indicate-

(a) its proposed date and time,
(b) whereitis to take place, and

(c) if it s anticipated that Directors participating in the meeting will not be In the same place,
how It 1s proposed that they should communicate with each other dunng the meeting

Notice of a Board meeting must be given to each Directer, but need not be in wnting

Notice of a Board meeting need not be given to Directors who waive ther entitlement to notice
of that meeting, by gving notice to that effect to the Company at any tme prior to or not more
than 7 days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the vahdity of the meeting, or of any business
conducted at it

Participation in Board meetings

Subject to the Articles, Directors participate in a Board meeting, or part of a Board meeting,
when-
(a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any information or opintons they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Board meeting, it 1s irrelevant where
any Director 1s or how they communicate with each other

if all the Directors participating in @ meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

' Sections 738-754 of the Act
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Quorum for Board meetings

The quorum for Board meetings may be fixed from time to time by a deciston of the Directors,
and unless ctherwise fixed it i1s two

Subject to Article 7 1, at a Board meeting, unless a quorum 1s participating, no proposal I1s to
be voted on, except a proposal to call another meeting

Chairing Board meetings
The Directors may appoint a Director to charr their meetings
The person so appointed for the ime being 1s known as the Chairman

The Directors may appoint other Directors as deputy or assistant charmen to chair Board
meetings in the Chairman’s absence

The Directors may terminate the appointment of the Chairman, deputy or assistant charrman
at any time

If nesther the Chairman nor the deputy or assistant chairman nor any Director apponted
generally to chawr Board meetings in the Chairman’s absence I1s participating in a Board
meeting within ten minutes of the time at which it was to start, the participating Directors must
appoint one of themselves to chair it

Voting at Board meetings: general rules

Subject to the Articles, a decision I1s taken at a Board meeting by a majonty of the votes of the
participating Directors

Subject to the Articles, each Director participating in a Board meeting has one vote

Chairman’s casting vote at Board meetings

If the numbers of votes at a meeting of the Board for and against a proposal are equal, the
Chairman or other Director {including the deputy or assistant chairman} chainng the meeting
has a casting vote

Article 19 1 does not apply If, In accordance with the Articles, the Chairman or other Director
(including the deputy or assistant charrman) I1s nct to be counted as participating n the
decision-making process for qguorum or voting purposes

Alternates voting at Board meetings

Subject to the Articles, a Director who 1s also an alternate Director has an additional vote on
behalf of each appointor whe 1s-

(a) not participating in a Board meeting, and
(b) would have been entitled to vote If he was participating in it

Resolution in writing

A resolution in writing executed by all the Directors for the fime being entitled to receve notice of
a Board meeting, who would have been entitled to vote on the resolution at the meeting, and not
being less than a quorum, or by all the members of a committee of the Board for the time being
entitled to recewve notice of a committee meeting, who would have been entitled to vote on the
resolutions at the meeting, and not being less than a quorum, shall be as valid and effective for

all purposes as a resolution duly passed at a meeting of the Board {or committee, as the case
may be) Such a resolution

(a) may consist of several documents In the same form each executed by one or more of the
Directors or members of the relevant commitiee, including by means of facsimile
transmission,

e
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(b) need nct be signed by an alternate Director if it 1s signed by the Director who appointed
him, and

(c} if signed by an alternate Director need not also be signed by his appointor

Proceedings of committees

Committees to which the Directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which prevail over rules
denved from the Articles if they are not consistent with them

Minutes of proceedings

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

(a) all appointments of officers and committees made by the Board, and

(b) all orders, resolutions and proceedings at every meeting of the Company, of the Board and
of any committee of the Board

Any such minutes, If purporting to be signed by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any person or persons
acting as aforesaid, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated ther or his office, be as valid as If every such person
had been duly appointed, was duly qualfied and had continued to be a Director, alternate
Director or member of a committee, and was entitled to vote

DIRECTORS' INTERESTS

Directors’ Iinterests other than in relation to transactions or arrangements with the
Company - authorisation under section 175 of the Act

The Board may authornise any matter proposed to it in accordance with these Articles which
would, if not so authonsed, involve a breach by a Director of his duty to avoid conflicts of
interest under section 175 of the Act, including, without imitation, any matter which relates to a
situation in which a Director has, or can have, an interest which conflicts, or possibly may
conflict, with the interest of the Company {(including the exploitaton of any property,
information or opportunity, whether or not the Company could take advantage of it, but
excluding any situahon which cannot reasonably be regarded as hkely to give nse to a conflict
of interest) The provisions of this Article do not apply to a conflict of interest ansing in relation
to a transaction or arrangement with the Company

Any authonsation under Article 25 1 above will be effective only if

(a) any requirement as to quorum at the meeting at which the matter 15 considered 1s met
without counting the Director in question or any other interested Director, and

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

The Board may (whether at the time of the giving of the authonsation or subsequently) make
any such authonsation subject to any limits or conditions it expressly imposes but such
authonsation 1s otherwise given to the fullest extent permitted The Board may vary or
terminate any such authonsation at any time
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Confidential information and attendance at Board meetings

A Director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which
he has a duty of confidentality to another person In particular, the Director shall not be in

breach of the general duties he owes to the Company under sections 171-177 of the Act
because he fails

(a) to disclose any such information to the Board or to any Director or other officer or
employee of, or consultant to, the Company, and/or

{b) to use or apply any such information in performing his duties as a Director of the
Company

To the extent that the relationship between a Director and a person to whom he owes a duty of
confidentiality gives nse to a conflict of interest or possible conflict of interest, Article 26 1
applies only if the existence of that relationship has been authonsed by the Board pursuant to
Article 25 or authorised by the members (subject, in any such case, to any terms upon which
such authorisation was given)

Where the existence of a Director's relationship with another person has been authonsed by
the Board pursuant to Article 25 or authonsed by the members {and subject to any limits or
condibions imposed) and his relationship with that person gives rise to a conflict of interest or
possible confiict of interest, the Director shall not be In breach of the general duties he owes to
the Company under sections 171-177 of the Act because he

(a) absents himself from meetings of the Board at which any matter relating to the conflict of
interest or possible conflict of interest will or may be discussed or from the discussion of
any such matter at a meeting or otherwise, and/or

(b} makes arrangements not to receive documents and information relating to any matter
which gives nise to the conflict of interest or possible conflict of interest sent or supphed
by the Company andfor makes arrangements for such documents and information to be
received and read by a professional adviser on his behalf,

for so long as he reascnably believes such conflict of interest {or possible conflict of interest)
subsists

The provisions of Articles 26 1 to 26 3 are without prejudice to any equitable principle or rule of
law which may excuse the Directer from

(a) disclosing information, n circumstances where disclosure would otherwise be required
under these Articles, andfor

(b) attending meetings or discussions or receiving documents and information as referred to
n Article 26 3, in circumstances where such attendance or receiving such documents
and information would otherwise be required under these Articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

A Director who s 1In any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement

A Director who 15 In any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company shall declare the nature and extent of his interest
to the other Directors as soon as I1s reasonably practicable, unless the interest has already
been declared under Article 27 1 above

Any declaration required by Article 27 1 may (but need not) be made at a meeting of the
Directors or by notice in writing in accordance with section 184 of the Act or by general notice
in accordance with section 185 of the Act  Any declaration required by Article 27 2 must be
made at a meeting of the Directors or by notice 1n writing in accordance with section 184 of the
Act or by general notice in accordance with section 185 of the Act
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If a declaration of interest, or deemed declaration of interest, made under Articie 27 1 or 27 2
above proves to be, or becomes, inaccurate or incomplete, a further declaration must be
made under Article 27 1 or 27 2, as approprate

A Director need not declare an interest under this Article 27

(a) f it cannot reasonably be regarded as likely to give nise to a conflict of interest,

(b) if, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reasonably to
be aware),

(c) f, or to the extent that, it concerns terms of his service contract that have been or are to
be considered by a meeting of the Directors or by a committee of the Directors
appointed for the purpose under these Articles, or

(d) f the Director s not aware of his interest or 1s not aware of the transaction or
arrangement in question (and for this purpose a Director I1s treated as being aware of
matters of which he ought reasonably to be aware)

Ability to enter into transactions and arrangements with the Company notwithstanding
interest and remuneration and benefits

Subject to the provisions of the Act® and provided that Article 27 1s comphied with, a Director,
notwithstanding his office

(a) may enter into or otherwise he interested in any contract, arrangement, transaction or
proposal with the Company or in which the Company i1s otherwise interested, either In
regard to his tenure of any office or place of profit or as vendor, purchaser or ctherwise,

(b) may hold any other office or place of profit under the Company (except that of Auditor or
auditor of a subsidiary of the Company) in conjunction with the office of Director and may
act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange,
either in addition to or in heu of any remuneration provided for by any other Article, or

{c) may be a Director or other officer of, or employed or engaged by, or a party to any
transaction or arrangement, with or otherwise interested in, any body corporate
promoted by the Company or in which the Company 1s otherwise interested or as
regards which the Company has any powers of appomtment

A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he dernves from any office or employment or engagement
or from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been authornised by the Directors
pursuant to Article 25 or authonsed by the members (subject, i any such case, to any
terms upon which such authonsation was given), or

(b) which he 1s permitted to hold or enter into pursuant to Article 28 1 or otherwise pursuant
to the Articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act No transaction or arrangement authonsed or permitted pursuant
to Article 25 or 28 1 or otherwise pursuant to the Articles shall be liable to be avoided on the
ground of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest iIn accordance with
Articte 27, a Director may vote at any meeting of the Board or of a committee of the Board on
any resolution concerning a matter in relation to which he has, directly or indirectly, an interest
or duty, subject always to Article 25 and the terms on which such authonsation 1s given
Subject to the foregoing, the relevant Director shall be counted in the quorum present at a
meeting when any such resolution 15 under consideration and if he votes his vote shall be
counted

2 Secuions 175-177 and 182-187 of the Act
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Subject to Article 29 3, If a question anses at a meeting of the Board or of a committee of the
Board as to the nght of any Director to participate in the meeting {(or part of the meeting) for
voting or quorum purposes, the guestion may, before the conclusion of the meeting, be
referred to the Chairman whose ruling in relation to any Director other than the Chairman 1s to
be final and conclusive

If any question as to the night to participate in the meeting (or part of the meeting) should arnise
in respect of the Chairman, the question 1s to be decided by a decision of the Directors at that
meeting, for which purpose the Chairman s not to be counted as participating in the meeting
{or part of the meeting) for voting or quorum purposes

Miscellaneous

The Company may by erdinary resolution suspend or relax the provisions of Articles 25 to 29
to any extent Subject to the Act, the Company may by ordinary resolution ratfy any

transaction or arrangement not properly authonised by reason of a contravention of Arbicles 25
to 29

For the purposes of Articles 25 to 29 n relation to an alternate Director, the interest of his
appointor is freated as the interest of the alternate Director tn addition to any interest which the
alternate Director otherwise has Articles 25 to 29 apply to an alternate Director as If he were
a Director otherwise appointed

Definitions

For the purposes of Articles 25 to 30
(a) aconflict of Interest includes a conflict of interest and duty and a conflict of duties, and

(b} an interest means a direct er an indirect interest, and for these purposes an interest of a
person who ts for the purposes of the Act® connected with a Director shall be treated as
an interest of the Director and “interested”™ shall be construed accordingly

Directors' discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Number of Directors

Unless and unti otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Directors) shall be not less than two

Methods of appointing Directors

Any person who 15 willing to act as a Director, and 15 permitted by law to do so, may be
appointed to be a Director-

(@) by ordinary resolution, or
(b) Dby a decision of the Directors, or
{c) by a notice of appointment given i accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time being in 1ssue may
appoint a person to be a Director and/or remove a Director from office, but only if the
appointment does not cause the number of Directors to exceed a number fixed by or In
accordance with the Articles as the maximum number of Directors The appointment or
removal 1s effected by notice in wnting to the Company signed by or on behalf of the holder or
holders The notice may consist of several documents in similar form each signed by or on
behalf of one or more holders The appointment or removal takes effect immediately on

? Sections 252-256 of the Act
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deposit of the notice in accordance with the Articles or on such later date (if any) specified In
the notice

In any case where, as a result of death, the Company has no members and no Directors, the
personal representatives of the last member to have died have the nght, by notice in wrniting, to
appoint a person to be a Director

For the purposes of Article 34 3, where 2 or more members die in circumstances rendering it
uncertain whe was the last to die, a younger member 15 deemed to have survived an older
member

Appointment of executive Directors

Subject to the provisions of the Act®, the Board may from tme to ttme appotnt one or more of its
body to hold any employment or executive office for such term and subject to such other
conditions as the Board thinks fit The Board may revoke or terminate any such appointment
without prejudice to any claim for damages for breach of contract between the Director and the
Company

Directors’ remuneration
Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine-

(a) for therr services to the Company as Directors, and
(b} for any other service which they undertake for the Company

Subject to the Articles, a Director’s remuneration may-

(a) take any form, and

(b) include any arrangements \n connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day
Directors’ expenses
The Company may pay any reasonable expenses which the Directors (including alternate

Directors and the Secretary) properly incur in connecton with therr attendance at-

(a) meetings of Directors or committees of Directors,
(b} general meetings, or

(¢} separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the discharge
of therr responsibiibies in relation to the Company

Termination of Director’'s appointment

A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provision of the Act or 1s prohibited
from being a Director by law,

(b) a bankruptcy order 1s made against that person,

(c) a composition 15 made with that person's creditors generally n satisfaction of that
person's debts,

(d} aregistered medical practitioner gives a written opinion to the Company stating that that
person has become physically or mentally incapable of acting as a Director and may
remain so for more than three months,

* Sections 188 and 227-230
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(e) by reason of that person’s mental health, a court makes an order which wholly or partly

prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

(f}  notification 1s receved by the Company from the Director that the Director is resigning

from office as Director, and such resignation has taken effect in accordance with its
terms,

(g) that person has, for more than 6 consecutive months, been absent without permission of
the Directors from meetings of Directors held dunng that penod and his alternate
Director (if any) shall not during such peniod have attended any such meetings instead of
him, and the Directors resclve that he should cease to be a Director, or

(h) that person s removed from office by notice given under Article 34 2

Removal by ordinary resolution

In addition to any power of removal conferred by the Articles, the Company may by ordinary
resolution remove any Director In accordance with the Act’, but without prejudice to any claim for

damages which he may have for breach of any contract of service between hm and the
Company

ALTERNATE DIRECTORS
Appointment and removal of alternates
Any Director (the “appointor”) may appoint as an alternate any other Director, or any other

perscn approved by resclution of the Directors, to-

(a) exercise that Director's powers, and
(b) 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 person to be known as an alternate Director)

Any appointment or removal of an alternate must be effected by notice in wrnting to the
Company signed by the appointor, or 1n any other manner appreved by the Directors

The notice must-

(a) identify the proposed altemate, and

{b) n the case of a notice of appointment, contain a statement signed by the proposed

alternate that the proposed alternate 1s willing to act as the aiternate of the Director
giving the notice

Any person appointed as an alternate Director under this Article 40 may act as an alternate
Director for more than one Director

Rights and responsibilities of alternate Directors

An alternate Director has the same nghts, in relation to any Directors’ meeting or Directors’
written resolution, as the alternate’s appointor

Except as the Articles specify otherwise, alternate Directors-

(a) are deemed for all purposes to be Directors,

(b) are lable for their own acts and omissions,

(c) are subject to the same restrictions as thesr appointors, and
(d) are not deemed to be agents of or for their appointors

5 Sections 168-169 of the Act
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Subject to the Articles, a person who 15 an alternate Director but not a Director-

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only if that person’s appointor i1s not participating), and

(b) may sign a wniten resolution (but only if it is not signed or to be signed by that person’s
appointor in circumstances where he would have been entitled to do s0)

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

An alternate Director 15 not entitied to receive any remuneration from the Company for serving
as an alternate Director except such part of the alternate's appointor's remuneration as the
appointor may direct by notice in wnting made to the Company

Termination of alternate Directorship
An alternate Director's appointment as an alternate terminates-

(a) when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate,

(b} on the occurrence in relation to the alternate of any event which, if it occurred in relation
to the alternate’s appointor, would result in the termmnation of the appomntor's
appointment as a Director,

(c) on the death of the alternate’s appointor, or

(d) when the alternate’s appointor's appointment as a Birector terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires at
a general meeting and 1s then re-appointed as a Director at the same general meeting

GENERAL MEETINGS
Convening of general meetings

The Board may convene a general meetng whenever it thinks fit A general meeting shall also
be convened on such requisition, or in default may be convened by such requisitionists, as
provided by the Act® At any meeting convened on such requisition or by such requisitionists no
business shall be transacted except that stated by the requisition or proposed by the Board

Notice of general meetings

All general meetings (other than an adjourned meeting) shall be convened by not less than 14
clear days' notice in writing or such longer period as may be required by law from time to time

Subject to the provisions of the Act’, and notwithstanding that 1t 1s convened by shorter notice
than that specified in this Article 44, a general meeting shall be deemed to have been duly
convened If It 15 so agreed by a majonty in number of the members having a nght to attend and
vote at the meeting, being a majonty together holding not less than 90 per cent in nominal value
of the shares giving that nght

The notice shall be given to the members (other than any who, under the provisions of these
Articles or of any restnctions imposed on any shares, are not entitled to receive notice from the
Company), to the Directors and to the Auditors and to any other person who may be entitied to
receive it

The notice shall specify the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting If the meeting 1s convened to consider a special
resolution, the text of the resolution and the intention to propose the resolution as a special
resolution shall also be specified The notice of meeting shall also specify, with reasonable
prominence, the members' nghts to appont one or more proxies under section 324 of the Act

% Sections 303-305 of the Act
7 Sections 307 and 337 of the Act
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Omission to send notice

The accidental omission to give or send notice of a general meeting or, n cases where 1t 1s
intended that it be given or sent out with the notice, any other document relating to the meeting
(including an appointment of proxy) to, or the non-receipt of either by, any person entitled to
recewe the same shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business other than the appomtment of the Chairman of the meeting 1s to be transacted at
a general meeting If the persons attending 1t do not constitute a quorum

If the Company has only one member entitled to attend and vote at the meeting, one qualfying
person present at the meeting and entitled to vote I1s a quorum Subject to the Act and Article
46 3, 1n all other cases two qualifying persons present at the meeting and entitled to vote are a
quorum

Where the Company has more than ocne member entitled to attend and vote at a meeting, one
qualifying person present at the meeting and entitled to vote as

{a) the duly authonised representative of two or more corporations, each of which 1s a

member entitled to attend and vote upon the business to be transacted at the meeting,
or

(b) a proxy duly appointed by two or more members entitled to attend and vote upon the
business to be transacted at the meeting,

IS a quorum
Chairing general meetings

If the Directors have appointed a Chairman, the Chairman shall char general meetings If
present and willing to do so

If the Directors have not appointed a Charman, or if the Chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start-

(a) the Directors present, or
(b) (f no Directors are present), the meeting,

must appoint a Director or member to chair the meeting, and the appointment of the Charrman
of the meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 1s referred to as “the Chairman
of the meeting”

Attendance and speaking by Directors and non-members

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares of the
Company The Charrman of the meeting may invite any person to attend and speak at a
general meeting where he considers this will assist in the deliberations of the meeting

Adjournment

If the persons attending a general meeting within half an hour of the tme at which the meeting
was due to start do not constitute a quorum, or if dunng a meeting a quorum ceases to be
present, the Chairman of the meeting must adjourn it

The Chairman of the meeting may adjourn a general meeting at which a quorum i1s present if-
(a) the meeting consents to an adjournment, or
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(b) 1t appears to the Chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner

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

When adjourning a general meeting, the Chairman of the meeting must-
(@) either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the Directors, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice 1s given)-

(a) to the same persons to whom notice of the Company’s general meetings 1s required to
be given, and

(b) containing the same infermation which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

Orderly conduct

The Chairman shall take such action or give such directions as he thinks fit to promote the
orderly conduct of the meeting The Charman's decision on matters of procedure or ansing
incidentally from the business of the meeting shall be final, as shall his determination as to
whether any matter 1s of such a nature

VOTING
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll 1s duly
demanded

Subject to any nghts or restnictions attached to any shares, whether or not such nghts or
restrictions are set out in the Articles, on a vote on a resolution

(a) on ashow of hands at a meeting
)] every member present (but not being present by proxy) and entitled to vote on
the resolution has one vote, and

() every proxy present who has been duly appointed by a member entitled to vote
on the resolution has one vote, except where

(A} that proxy has been duly appointed by more than one member entitled to vote
on the resolution, and

(B) the proxy has been instructed

nH by one or more of those members to vote for the resolution and by
cne or more of those members to vote aganst the resolution, or

{m by one or more of those members to vote in the same way on the
resolution (whether for or against) and one or more of those
members has given the proxy discretion as to how to vote,

in which case, the proxy has one vote for and cne vote against the resolution,
and
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(b} ona poll taken at a meeting, every member present and entitled to vote on the resolution
has one vote in respect of each share held by the relevant member or members

In the case of joint holders of a share, only the vote of the senior holder who votes (and any

proxy or corporate representative duly authonsed by him or if) may be counted by the
Coempany

The Company 1s not obliged to venfy that a proxy or corporate representative of a member
which 1s a corporation has acted in accordance with the terms of his appointment and any
failure to so act shall not affect the validity of any proceedings at a meeting of the Company

Chairman's declaration conclusive on show of hands

Unless a poall 1s duly demanded and the demand i1s not withdrawn, a declaration by the Chairman
of the meeting that a resolution has on a show of hands been camed, or carned unarumously or
by a particular majority, or lost, or not carned by a particular majority, 2nd an entry to that effect in
the book containing the minutes of proceedings of the Company, shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded in favour of or against
such resolution

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to I1s tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Chairman of the meeting whose decision is final
Demanding a poll

A poll on a resolubon may be demanded-

(a) nadvance of the general meeting where it s to be put to the vote, or

(b} at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolubion 1s declared

Subject to the provisions of the Act®, a poll may be demanded by-

(a) the Charman of the meeting,

(b) the Directors,

{c) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting nghts of all
the members having the night to vote on the resolution

A demand for a poll may be withdrawn If-

(a) the poll has not yet been taken, and
(b) the Chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polis must be taken immediately and in such manner as the Chaiwrman of the meeting directs

Appointment of proxy and content of proxy notices

A member may appoint ancther person as his proxy to exercise all or any of tus nghts to
attend and to speak and to vate (both on a show of hands and on a poll) on a resolution or
amendment of a resolution, or on other business ansing, at a meeting or meebngs of the
Company A member may appoint more than one proxy in relation to a meeting, provided that

each proxy 1s appointed to exercise the nights attached to a different share or shares held by
the member

8 Section 321 of the Act
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Proxies may only validly be appointed by a notice in wnting (a “proxy notice”) which-

{a) states the name and address of the member appointing the proxy,

{b) identifies the person appointed to be that member's proxy and the general meeting In
relation to which that person 1s appointed,

(c) s signed by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the Directors may determine, and

(d) s delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices o be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy I1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as-

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

(b) appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

Delivery of proxy notices and termination of authonty

Any notice of a general meeting must specify the address or addresses ("proxy notification
address") at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delwvered to the Company by or on behalf of that person

Subject to Articles 56 4 and 56 5, a proxy notice must be delivered to a proxy notification
address at any time before the start of the general meeting or adjourned meeting to which #
relates

In the case of a poll taken more than 48 hours after it 15 demanded, the notice must be
delivered to a proxy notfication address at any time before the time appointed for the taking of
the poll

In the case of a poll not taken duning the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered-

(a) toa proxy notfication address at any time before the time appointed for the taking of the
poll to which it relates, or

(b) at the meeting at which the poll was demanded, to the Chairman of the meeting,
Secretary or any Director

A proxy notice which s not delivered in accordance with this Article 56 shall be invalid

The Directors may require the production of any evidence which they consider necessary to
deterrmne the valdity of any proxy notice

The termination of the authonty of a person te act as proxy does not affect whether he counts
in deciding whether there 15 a quorum at a meeting, the validity of anything he does as
Chairman of a meeting, the validity of a poll demanded by him at a meeting, or the validity of a
vote given by that person unless notice of the termination 1s given in wrniting by or on behalf of
the member by whom or on whose behalf the proxy notice was given and 1s recewved by the
Company at the proxy notification address-
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(a) at any time before the start of the general meeting or adjourned meeting to which it
relates,

(b) (n the case of a poll not taken dunng the meeting but taken not more than 48 hours
after it was demanded) at any time before the start of the general meeting or adjourned
meeting to which it refates, or at the meeting at which the poll was demanded, or

(¢) (in the case of a poll taken more than 48 hours after it 1s demanded) at any time before
the time appointed for taking the poll

More than one proxy may be appointed

A member may appoint more than one proxy In relation to a meeting, provided that each proxy I1s
appointed to exercise the nghts attached to different shares held by the member When two or
more vald but differing appointments of proxy are delivered or received in respect of the same
share for use at the same meebng and in respect of the same matter, the one which is last
valdly delivered or received (regardless of its date or of the date of its execution or submission)
shall be treated as replacing and revoking the other or others as regards that share If the
Company 1s unable to determine which appointment was last validly delivered or recewed, none
of them shall be treated as valid in respect of that share

Corporate representative

A corporation (whether or not a company within the meaning of the Act) which 1s a member may,
by resolution of its directors or other governing body, authorise such person or persons as it
thinks fit to act as its representative (or, as the case may be, representatives) at any meeting of
the Company or at any separate meeting of the holders of any class of shares Any person so
authonsed shall be entitled to exercise the same powers on behalf of the corporation (in respect
of that part of the corporation's holdings to which the authonty relates) as the corporation could
exercise If it were an individual member The corperation shall for the purposes of these Articles
be deemed to be present in person at any such meeting if a person so authonsed 1s present at i,
and all references to attendance and voting in person shall be construed accordingly A Director,
the Secretary or some person authonsed for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authonsing him or such other
evidence of his authorty reascnably satisfactery to such Director, Secretary or other person
before permitting him to exercise his powers

Amendments to resolutions

An crdinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If-

(a) noctice of the proposed amendment 1s given to the Company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48

hours before the meeting is to take place (or such later time as the Charrman of the
meeting may determine}, and

(b) the proposed amendment does not, in the reasonable opinton of the Charman of the
meeting, materially alter the scope of the resolution

A special resolutton to be proposed at a general meeting may be amended by ordinary
resolution, if-

(a) the Charrman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

(b) the amendment does not go beyond what I1s necessary to correct a grammatical or other
non-substantive error in the resoclution

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

The Chairman of the meeting can agree to the withdrawal of any proposed amendment before
it 1s voted on at the meeting
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No voting of shares on which money owed to Company

No votng nights attached to a share may be exercised at any general meehtng, at any
adjournment of it, or on any poll called at or in relation to it, uniess all amounts payable to the
Company in respect of that share have been paid

Casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded shall not be
entitled to a second or casting vote

SHARE CAPITAL
Allotment

Subject to the provisions of the Act’, the Board may allot (with or without confernng nghts of
renunciation), grant options over, offer or otherwise deal with or dispose of shares or grant nghts
to subscnbe for or convert any secunty into shares of the Company, to such persons (including
the Directors themselves)

Pre-emption nghts disapplied

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any equity
secunty

Power to issue different classes of share

Subject to the provisions of the Act™® and to any special nghts for the time being attached to any
existing shares, any share may be issued which 1s, or at the option of the Company or of the
holder of such share 1s liable, to be redeemed on such terms and conditions and in such manner
as these Articles may provide or the Board may determine

Subject to the provisions of the Act'' and these Articles and to any special nghts for the time
being attached to any existing shares, any shares may be allotted or 1ssued with or have
attached to them such preferred, deferred or other special nghts or restnctions, whether in
regard to dvidend, voting, transfer, return of caprtal or otherwise, as the Company may from time
to tme by ordinary resolution determme or, if no such resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine

If nghts and restnictions attaching to shares are determined by ordinary resolution or by the
Directors pursuant to this Article 64, those nghts and restrnictions shall apply n place of any
nghts or restrichons that would otherwise apply by virtue of the Act in the absence of any
provisions in the Arficles, as If those rights and restrictions were set out in the Articles

Variation of class rights

Subject to any special nghts for the time being attached to any existing shares, the nghts
attache;c; to any class of share may be vaned or abrogated in accordance with the provisions of
the Act

The nghts attached to a class of shares are not, unless otherwise expressly provided for in the
rights attaching to those shares, deemed to be vaned by the creation, alloiment or i1ssue of
further shares ranking pan passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares in accordance with the Act

® Sections 549-551 of the Act
1° Sections 684-689 of the Act
" Sections 549-592 of the Act
2 Secuon 630-635 of the Act
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Commission and brokerage

The Company may pay any person a commussion in consideration for that person-
(a) subscnbing, or agreeing to subscribe, for shares, or

(b) procuring, or agreeing to procure, subscriptions for shares
Subject to the provisions of the Act'?, any such commission may be paid-

(a) ncash, or in fully paid or partly paid shares or other securities, or partly 1n one way and
partly in the other, and

(b} nrespect of a conditional or an absolute subscription

INTERESTS IN SHARES

Company not bound by less than absolute interests

Except as required by law, no person Is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company 1s
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES
Certificates to be issued except In certain cases

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

Except as otherwise specified in the Articles, all certificates must be 1ssued free of charge
No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be i1ssued In respect of it and
delivery of a certificate to the senior holder shall constitute delivery to all of them

Contents and execution of share certificates

Every certificate must specify-

(a) Inrespect of how many shares, of what class, it 1s 1ssued,
{(b) the nominal value of those shares,

(¢c) the amount paid up on them, and

(d) any distinguishing numbers assigned to them

Certificates must-

(a) have affixed to them the Company’s common seal or an offictal seal which 1s a facsimile
of the Company’'s common seal with the addition on its face of the word “Secunties” (a
“secunthes seal’), or

(b) be otherwise executed in accordance with the Act, or
(c) beissued in such other manner as the Directors may approve

Consolidated share certificates

When a member's holding of shares of a particular class increases, the Company may 1ssue
that member with-

(a) a single, consolidated certificate in respect of all the shares of a particular class which
that member holds, or

B Sections 552-553 of the Act
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(b) a separate certificate in respect of only those shares by which that member's holding
has increased

When a member's holding of shares of a particular class 1s reduced, the Company must
ensure that the member 15 1ssued with one or more cerbificates in respect of the number of
shares held by the member after that reduction But the Company need not (in the absence of
a request from the member) i1ssue any new certificate if-

(a) all the shares which the member no longer holds as a result of the reduction, and
(b} none of the shares which the member retains following the reduction,

were, immediately before the reduction, represented by the same certificate

A member may request the Company, in wniting, to replace-

{a) the member's separate certificates with a consolidated certificate, or

(b} the members consohdated certificate with two or more separate certificates
representing such proportion of the shares as the member may specify

When the Company complies with such a request it may charge such reasonable fee as the
Directors may decide for doing so

A consolidated certficate or separate certificates must not be 1ssued unless any certificates
which they are to replace have first been returned to the Company for cancellation or the
holder has complied with such reasonable conditions as to evidence and indemnity as the
Directors decide

Replacement share certificates

if a certificate 1ssued In respect of a member's shares i1s-

(a) damaged or defaced, or
(b) sad to be lost, stolen or destroyed,

that member, subject to having first complied with the oblgations in Articles 71 2(b) and
71 2(c), 1s entitled to be issued with a replacement certificate in respect of the same shares
A member exercising the right to be 1ssued with such a replacement certificate-

(a) may at the same time exercise the nght to be 1ssued with a single certficate or separate
certificates,

(b} must return the cerbificate which 1s to be replaced to the Company if it 1s damaged or
defaced, and

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

PARTLY PAID SHARES
Company’s hien over partly paid shares
To the extent and In the circumstances permitted by the Act', the Company has a lien (“the

Company’s lien”) over every share which i1s parily paid for any part of

(a) that share’s nominal value, and
(b) any premum at which it was 1ssued,

which has not been paid to the Company, and which is payable immediately or at some time in
the future, whether or not a call notice has been sent In respect of it

The Company’s lien over a share-

(a) takes prionty over any third party’s interest in that share, and

4 Section 670 of the Act
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(b)

extends to any dividend or other money payable by the Company in respect of that share

and {if the lien 1s enforced and the share 1s sold by the Company) the proceeds of sale
of that share

The Directors may at any time decide that a share which 1s or would ctherwise be subject to
the Company'’s hien shall not be subject to it, either wholly or in part

Enforcement of the Company’s lien

Subject to the provisions of this Article, if-

(a)
(b}

a lien enforcement notice has been given In respect of a share, and

the person to whom the notice was given has failed to comply with it

the Company may sell that share in such manner as the Directors decide

A lien enforcement notice-

(@)

(b}
(©
(d)

(e)

may only be gwven in respect of a share which 1s subject to the Company’s hen, in

respect of which a sum i1s payable and the due date for payment of that sum has
passed,

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share cr to a person entitled to it by reason
of the holder's death, bankruptcy or otherwise, and

must state the Company’s intention to sell the share if the notice I1s not comphed with

Where shares are sold under this Article-

(a)
(b)

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

the transferee 15 not bound to see to the application of the consideration, and the

transferee's title 1s not affected by any irregulanty in or invalidity of the process leading to
the sale

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

(@)
(b)

first, In payment of s6 much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice,

second, to the persen entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
sutable indemnity has been given for any lost certfficates, and subject to a lien
equivalent to the Company’s lien over the shares before the sale for any money payable
In respect of the shares after the date of the len enforcement notice

A statutory declaration by a Director or the Secretary that the declarant 15 a Director or the
Secretary and that a share has been sold to satisfy the Company’s lien on a specified date-

(a)
(b)

15 conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share, and

subject to compliance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share

CALLS ON SHARES

Call notices

Subject to the Articles and the terms on which shares are allotted, the Directors may send a
notice (a “call nohce™) to a member requinng the member to pay the Company a specified sum

of money (a “call’) which 1s payable in respect of shares which that member holds at the date
when the Directors decide to send the call notice
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A call notice-

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share's nominal value or any amount payable to the
Company by way of premum),

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

A member must comply with the requirements of a call notice, but no member 15 obliged to
pay any call before 14 days have passed since the notice was sent

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

(a) revoke it wholly or in part, or
(b} specify a later time for payment than is specified in the notice,

by a further notice in wniting to the member in respect of whose shares the call 1Is made
Liability to pay calls

Liabiity to pay a call 1s not extinguished or transferred by transfernng the shares n respect of
which 1t 1s required to be paid

Joint holders of a share are jointly and severally lable te pay all calls in respect of that share

Subject to the terms on which shares are allotted, the Directors may, when i1ssuing shares,
provide that call notices sent to the holders of those shares may require them-

(a) to pay calls which are not the same, or
(b) topay calls at different times

When call notice need not be issued

A call notice need not be 1ssued in respect of sums which are specified, In the terms on which
a share 1s I1ssued, as being payable to the Company n respect of that share (whether In
respect of nominal value or premiumj)-

{a) on allotment,
{b) on the cccurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of Issue

But if the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned 1s treated in all respects as having failed to comply with a call notice in
respect of that sum, and 1s llable to the same consequences as regards the payment of
interest and forfeiture

Payment in advance

The Board may, If it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid in respect of shares held by him A payment in advance of calls extinguishes to the
extent of the payment the hability of the member on the shares in respect of which it 1Is made
The Company may pay interest on the amount paid in advance, or on so much of it as from
time to btme exceeds the amounts called on the shares in respect of which the payment in
advance has been made, at such rate {(which must not exceed by more than 5 percentage
points the base lending rate most recently set by the Monetary Policy Commuttee of the Bank
of England in connection with its responsibilites under Part 2 of the Bank of England Act
1998) as the Board may decide

Failure to comply with call notice: automatic consequences

If a person 1s hable to pay a call and fails to do so by the call payment date-

{a) the Directors may 1ssue a notice of intended forferture to that person, and

(b} untl the call 1s paid, that person must pay the Company interest on the call from the call
payment date at the relevant rate
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For the purposes of this Article-

(@) the "call payment date” 1s the time when the call notice states that a call 1s payable,
unless the Directors give a notice specifying a later date, in which case the “call payment
date” 1s that later date,

{b) the “relevant rate” is-

m the rate fixed by the terms on which the share in respect of which the call i1s due
was allotted,

() such other rate as was fixed n the call notice which required payment of the call,
or has otherwise been determined by the Directors, or

{m} if no rate I1s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibiities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture-
(a8) may be sent in respect of any share In respect of which a call has not been paid as
required by a call notice,

(b) must be sent to the holder of that share or to a person entitled to it by reason of the
holder's death, bankrupicy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

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

(e) must state that if the notice 1s not complied with, the shares in respect of which the call Is
payable will be liable to be forferted

FORFEITURE OF SHARES
Directors’ power to forfeit shares

If a notice of intended forfesture 1s not complied with before the date by which payment of the
call 1s required In the notice of intended forfeiture, the Directors may decide that any share In
respect of which it was given 1s forfeted, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes-

(a} all interests in that share, and all clams and demands against the Company In respect
of it, and

(b) all other nghts and liabiities incidental to the share as between the person whose share
it was prior to the forfeiture and the Company

Any share which 1s forferted in accordance with the Articles-

{a) 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b) s deemed to be the property of the Company, and
(c}) may be sold, re-allotted or otherwise disposed of as the Directors think fit

If a person’s shares have been forfeited-

(a) the Company must send that person notice that forfeiture has occurred and record it in
the register of members,
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(b) that person ceases io be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the Company for
cancellation,

(d} that person remains hable to the Company for all sums payable by that person under the
Articles at the date of forfeiture In respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

(e} the Directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on thewr disposal

At any time before the Company disposes of a forfeited share, the Directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

Procedure following forfeiture

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

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the
Secretary and that a share has been forfeited on a specified date-

(@) s conclusive evidence of the facts stated in it as against ali persons claiming to be
entitled to the share, and

(b} subject to compliance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred i1s not bound to see to the application of the
consideration (if any) nor 1s that person’s title to the share affected by any irregulanty n or
invalidity of the process leading to the forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held 1t prior to its forfeiture i1s entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding
any amount which-

(a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 15 payable to such a person in respect of such proceeds and the Company 1s
not required to account for any money earned on them

Surrender of shares

A member may surrender any share-

(a) mnrespect of which the Directors may 1ssue a notice of intended forfeiture,
(b) which the Directors may forfelt, or
(¢} which has been forfeited

The Directors may accept the surrender of any such share
The effect of surrender on a share I1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forferted

TRANSFER OF SHARES

Transfers of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which i1s executed by or on behalf of-
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{a) the transferor, and
(b) (f any of the shares 1s partly paid) the transferee

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the titte to any share

The Company may retain any instrument of transfer which i1s registered

The transferor remains the holder of a share until the transferee’s name I1s entered i the
register of members as holder of it

The Directors may refuse to register the transfer of a share if-
(a) the share is not fully paid,

{(b) the transfer 1s not lodged at the Office or such other place as the Directors have
appointed,

(c) the transfer is not accompanied by the certificate for the shares to which it relates, or
such other evidence as the Directors may reasonably require to show the transferor's
right to make the transfer, or evidence of the right of someone other than the transferor
to make the transfer on the transferer's behalf or an indemnity as the Directors may
reasonably require,

(d) the transfer 1s In respect of more than one class of share, or
(e) the transfer is in favour of more than four transferees

If the Directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Notice of refusal

If the Board refuses to register a transfer of a share it shall, as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the Company send
notice of the refusal, together with the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

Nothing In these Articles releases the estate of a deceased member from any hability in
respect of a share solely or jointly held by that member

Transmittees’ rights

Subject to Article 87 2, a transmittee who produces such evidence of entitlement to shares as
the Directors may properly require-

(a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b} subject to the Articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed wntten resolution, in respect of shares to which they are entitled, by reason of the
event which gave rise to the transmission, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in writing of that wish
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If a transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of #t

Any transfer made or executed under this Article 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived nghts in respect of the share,
and as If the event which gave nse to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member in respect of shares and a transmittee or any person
nominated by the transmittee under Article 87 1, 1s entitled to those shares, the transmitiee
and any person nominated by the transmittee under Article 87 1 1s bound by the notice if it was
given to the member before the transmittee’s name or the name of any person nominated
under Article 87 1 has been entered In the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

(1) This Article applies where-

(@} there has been a consolidation or division of shares, and
(b} as aresult, members are entitled to fractions of shares

The Directors may-
(a) sell the shares representing the fractions to any person including (subject to the Articles)
the Company for the best price reasonably obtainable,

(b) authonse any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

(c) distribute the net proceeds of sale in due proportion among the holders of the shares
Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
minmum figure determined by the Directors, that member's portton may be distributed to an
organisation which 15 a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money 1s received by the person entitled to the relevant fractions

The transferee’s title to the shares 1s not affected by any irregulanty in or invalidity of the
process leading to therr sale

DIVIDENDS AND OTHER PAYMENTS
Procedure for declaring dividends

Subject to the provisions of the Act'® and of these Articles, the Company may by ordinary
resolution declare dividends, and the Directors may decide to pay intenm dividends

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

No dividend may be declared or paid unless it 15 In accordance with members’ respective
nghts

Unless the members’ resolutton to declare or Directors’ decision to pay a dividend, or the
terms on which shares are i1ssued, specify otherwise, it must be paid by reference to each

5 Sections 829-853 of the Act
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member's holding of shares in the class In respect of which the dividend 1s paid on the date of
the resolution or decision to declare or pay it

If the Company’s share capital 1s divided Iinto different classes, no intenm dividend may be

paid on shares carrying deferred or non-preferred nghts if, at the tme of payment, any
preferential dividend 1s In arrears

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

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

Calculation of dividends

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

(a) declared and paid according to the amounts pard up on the shares on which the dividend
1s paid, and

(b} apportioned and paid proportionately to the amounts paid up on the shares durning any
portion or portions of the penod in respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which Is a distnbution 1s payable in respect of a share, it must
be paid by one or more of the following means-

(a) transfer to a bank or bulding society account specified by the distnbution recipient either
in writing or as the Directors may otherwise decide,

(b) sending a cheque made payable to the distnbution recipient by post to the distribution
recipient at the distribution recipient's registered address (if the distnbution recipient 1s a
helder of the share), or (in any cther case) to an address specified by the distnbubion
recipient either in writing or as the Directors may otherwise decide,

(c) sending a cheque made payable to such persen by post to such person at such address
as the distnbution recipient has specified either in writing or as the Directors may
otherwise decide, or

(d) any other means of payment as the Directors agree with the distnbution recipient either
in writing or by such other means as the Directors decide

In the Articles, “the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum 1s payable-

(@) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 15 named first in the
register of members (the "senior holder™), or

(c) if the holder ts no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

If-

(@) a share Is subject to the Company's lien, and
(b) the Directors are entitied to 1ssue a lien enforcement notice in respect of it,
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they may, instead of 1ssuing a hien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which i1s payable to the Company in respect
of that share to the extent that they are entitied to require payment under a lien enforcement
notice

Meoney so deducted must be used to pay any of the sums payable in respect of that share

The Company must notify the distribution recipient in wniting of-

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

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

(c} how the money deducted has been applied
No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by-

(a) the terms on which the share was i1ssued, or
(b} the provisions of another agreement between the holder of that share and the Company

Unclaimed distributions

All dmvidends or other sums which are-
{a) payable in respect of shares, and
{b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
untl claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

If-
(a) twelve years have passed from the date on which a dwvidend or other sum became due
for payment, and

(b) the distnbution recipient has not claimed it,

the distnbution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company

Non-cash distributions

The Board may, with the prior authority of an ordinary resolution of the Company, direct that
payment of any dividend may be satisfied wholly or partly by the distnbution of non-cash assets
of any kind, and in particular of paid up shares or secunties or debentures of any other company,
or in any cne or more of such ways Where any difficulty anses in regard to such distnbution, the
Board may settle it as it thinks fit In particular, the Board may

(a) 1ssue fractional certificates (or igncre fractions),

{b) fix the value for distnbution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the nghts of members, and

(c) vestany such assets in trustees on trust for the persons entitled to the dividend

Waiver of distributions

Distribution recipients may waive their entitiement to a dividend or other distnbution payable in
respect of a share by giving the Company notice in writing to that effect, but if-

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

29




99

99 1

99 2

993

994

995

100

1001

1002

(b} more than one person I1s entitled to the share, whether by reason of the death or
bankruptcy of one or more jont holders, or otherwise,

the notice I1s not effective unless it 1s expressed to be given, and signed, by all the holders or
perscns otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles and the Act, the Directors may, If they are so authonsed by an ordinary
resolution-

(a) decide to capitalise any profits of the Company {(whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum

standing to the credit of the Company’'s share premium account or capital redemption
reserve, and

(b) appropnate 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 (the
“persons entitled"} and in the same proportions

Capitalised sums must be applied-

(@) on behalf of the persons entitled, and
() n the same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a nominal amocunt equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct

A capitalised sum which was appropnated from profits availlable for distribution may be
applhed-

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled, or

{b) n paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the Articles the Directors may-

(a) apply capitalised sums in accordance with paragraphs {3) and {4) parly in cne way and
partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming

distributable in fractions under this Article (including the 1ssuing of fractional certificates
or the making of cash payments), and

(c) authonse any person to enter into an agreement with the Company on behalf of all the
persons entitled which 15 binding on them in respect of the allotment of shares and
debentures to them under this Article

COMMUNICATIONS
Communications by and to the Company and by and to the Directors

Save where the Articles expressly require otherwise, any notice, document or information to
be sent or supplied by or to the Company or by or to the Directors may be sent or supplied in
accordance with the Act (whether authonised or required to be sent or suppled by the Articles,
the Act or otherwise) In hard copy form, in electronic form or by means of a website

A notice, document or information sent by post from an address within the United Kingdom to
another address within the United Kingdom 1s deemed to have been given to, and received by,
the intended recipient

(8) 24 hours after posting, if pre paid as first class post, and
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(b) 48 hours after posting, if pre paid as second class post

A notice, document or information sent by post between different countries 1s deemed to have
been given to, and recewed by, the intended recipient 72 hours after posting, If pre paid as
airmail

A notice, document or infermation sent or supplied by electronic means to an address (which
shall inciude a fax number or an email address) specified for the purpose by the rectpient 1s
deemed to have been given to or recerved by the intended recipient 24 hours after it was sent,
and n proving service It 1s sufficient to prove that the communication was properly addressed
and sent

A notice, document or information sent or supplied by the Company by means of a website I1s
deemed to have been given to or received by the intended recipient when (1) the matenal was
first made available on the website, or () f later, when the recipient recewed (or, In
accordance with Articles 100 2, 100 3 and 100 4 1s deemed to have received) notfication of
the fact that the matenal was available on the website

A notice, document or infermation not sent by post but delivered by hand (which shall, for the
avoidance of doubt, include delivery by courier) to a registered address or address for service
15 deemed to be given on the day it 1s left A notice, document or information sent, served or
delivered by any other means authorised in wrnting by the recipient 1s deemed to have been
sent when the sender has taken the action it has been authenised te take for that purpose

In the case of joint holders of a share, a netice, document or information shall be valdly sent
or supphed to all joint holders if sent or supplied to the senior holder Anything to be agreed or
specified in relation to a notice, document or information to be sent or supplied to joint holders,
may be agreed or specified by the senior holder in respect of the joint holding

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

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending or delivering i, in any manner authonsed by
the Articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description, at the
address, if any, supplied for that purpose by the persons claiming to be so entitled Until such
an address has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred

Failure to notify contact details

If-

(a) the Company sends two consecutive documents to a member aver a period of at least
12 months, and

(b) each of those documents i1s returned undelivered, or the Company receives nctification
that it has not been delivered

A member who has ceased to be entitled to recewve notices from the Company becomes
entitled to recewve such notices again by sending the Company-

(a) a new address to be recorded In the register of members, or
(b} f the member has agreed that the Company should use a means of communication

other than sending things to such an address, the information that the Company needs
to use that means of communication effectively
ADMINISTRATIVE ARRANGEMENTS
Company seals
Any common seal may only be used by the authonty of the Directors
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The Directors may decide by what means and 1n what form any common seal or securities
seal Is to be used

Unless otherwise decided by the Directors, If the Company has a common seal and it 1S
affixed to a document, the document must be signed by two authonsed persons or by cne
Director tn the presence of a witness who attests his signature

For the purposes of this Article, an authonsed person is-

(a} any Director,
(b} the Secretary, or

{c) any person authorised by the Directors for the purpose of signing documents to which
the common seal 1s applied

If, subject to the provisions of the Act'® the Company has an official seal for use abroad, It
may only be affixed to a document If its use on that document, or documents of a class to
which it belongs, has been authonised by a decision of the Directors

If the Company has a securities seal, 1t may only be affixed to secunties by the Secretary or a
person authonsed to apply it to secunities by the Secretary

For the purposes of the Articles, references to the securnities seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechantcal or electromic means which has been approved by the Directors in relation to that
document or documents of a class to which it belongs

Authentication of documents

A Director or the Secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company (including the Articles) and
resolutions passed by the Company or holders of a class of shares or the Board or a
committee of the Board and books, records, documents and accounts relating to the business
of the Company, and to certify copies or extracts as true copies or extracts

Destruction of documents

The Company 1s entitled to destroy-

(a) all mnstruments of transfer of shares which have been registered, and all other
documents on the basis of which any entnes are made in the register of members, from
six years after the date of reqistration,

(b) all dvidend mandates, vanations or cancellaions of dividend mandates, and
notifications of change of address, from two years after they have been recorded,

{c) all share certificates which have been cancelled from one year after the date of the

cancellation,

(dy ali paid dividend warrants and cheques from one year after the date of actual payment,
and

(e) al proxy notces from one year after the end of the meeting to which the proxy notice
relates

If the Company destroys a document in good faith, in accordance with the Articles, and without
notice of any claim to which that document may be relevant, it 1s conclusively presumed In
favour of the Company that-

{a) entnes in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made,

(b) any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered,

(¢} any share certificate so destroyed was a valid and effective certificate duly and properly
cancelled, and

'8 Section 49 of the Act
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(d) any other dacument so destroyed was a valid and effective document in accordance with
its recorded particulars in the books or records of the Company

This Article does not iImpose on the Company any lability which it would not otherwise have If
it destroys any document before the time at which this Article permuts it to do so

In this Article, references to the destruction of any document include a reference to its being
cdisposed of in any manner
THE SECRETARY

The Secretary
Subject to the provisions of the Act’ the Board may appoint a Secretary or joint secretanes and
shall have power to appoint one or more persons to be an assistant or deputy Secretary at such
remuneration and on such conditions as it thinks fit
Any provision of the Act or of these Articles requining or authornising a thing to be done by orto a
Director and the Secrefary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary

CHANGE OF NAME

Change of name of the Company

Subject to the Act, the Board may by reseclution change the name of the Company

ACCOUNTS
Inspection of records

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

PROVISION FOR EMPLOYEES
Provision for employees

The Board may exercise any power conferred on the Company by the Act'® to make provision for
the benefit of persons (other than Directors, former Directors or shadow Directors) employed or
formerly employed by the Company or any of its subsidianes in connection with the cessation or
the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary

INDEMNITY

Indemnity of officers, funding Directors’ defence costs and power to purchase
Insurance

To the extent permutted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1s or was a director or other officer of the Company or
an associated Company (other than any person {whether or not an officer of the Company or
an associated company) engaged by the Company or an associated company as auditor)
shall be and shall be kept indemnified out of the assets of the Company against all costs,
charges, losses and habilities incurred by him {whether in connection with any negligence,

7 Sections 270-279 of the Act
*® Section 247 of the Act
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default, breach of duty or breach of trust by him or otherwise as a director or such other officer
of the Company or an associated company) In refatton to the Company, an associated

company or its/their affairs provided that such indemmty shall not apply in respect of any
hability incurred by him

(a) tothe Company or to any associated company,
(b} to pay a fine imposed in cnminal proceedings,

(c) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non-
comphance with any requirement of a regulatory nature (howscever ansing),

(d) in defending any criminal proceedings In which he Is convicted,

(e) in defending any civil proceedings brought by the Company, or an associated company,
in which judgment 1s given agamst him, or

() 1n connection with any application under any of the following provisions it which the
court refuses to grant him relief, namely

{g) section 661(3) or (4) of the Act (acquisition of shares by innocent nominee), or

(h} section 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct)

In Article 109 1(d), 109 1(e) or 109 1(f) the reference to a conviction, judgment or refusal of
relief 1s a reference to one that has become final A conviction, judgment or refusal of relief
becomes final

(a) f not appealed against, at the end of the penod for bringing an appeal, or

(b} if appealed against, at the time when the appeal (or any further appeal) i1s disposed of
An appeal 1s disposed of

()  f it 1s determined and the penod for bringing any further appeal has ended, or
() if it1s abandoned or otherwise ceases to have effect

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1S or was a Director of the Company acting in its
capacity as a trustee of an occupational pension scheme shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses and liabilities
incurred by him in connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply in respect of any liability incurred by him

(a) to pay a fine imposed in cnminal proceedings,

{b) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non
compliance with any requirement of a regulatory nature (howsoever arising), or

(6) ndefending cnminal proceedings in which he 1s convicted

For the purposes of this Article, a reference to a conviction 1s to the final decision in the

proceedings The provisions of Article 109 2 shall apply in determining when a conviction
becomes final

Without prejudice to Article 109 1 or to any indemnity to which a Director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject to
such conditions as the Board may n its absolute discretion think fit, the Board shall have the
power to make arrangements to provide a Director with funds to meet expenditure incurred or
to be incurred by him in defending any cnminal er civil proceedings or In connection with an
application under section 661(3) or (4) of the Act (acquisition of shares by innocent nominee)
or sectton 1157 of the Act {general power to grant relief in case of honest and reasonable
conduct) or in defending himself in an investigation by a regulatory authonty or against action

proposed to be taken by a requlatory authonty or to enable a Dwector to aveid incurring any
such expenditure

To the extent permitted by the Act, the Board may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a person who 1s or was

34
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(a) a director, alternate director or secretary of the Company or of a company which 1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust iIn which a person referred to In
Article 109 5 (@) 1s or has been interested,

indemnifying him and keeping him indemnified against lability for negligence, default, breach
of duty or breach of trust or other liability which may lawfully be insured against by the
Company
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The Companies Acts 1948 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

THE VENTURE CATALYSTS LIMITED*

Registered No. 1366890

(As altered by a Special Resolution passed on 23 June 2010)

WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the captal of the Company set opposite our respective

names

NAME, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

Number of Shares

taken by each
Subscnber
For and on behalf of MITHRAS LIMITED whose registered office
1s at Royex House, Aldermanbury Square, London EC2V 7LD
One
Signed PAUL A J BOYCE
Director and Duly Authonised Signatory
For and on behalf of MITHRAS (NOMINEES) LIMITED whose o
ne

registered office 1s at Royex House, Aldermanbury Square,
London EC2V 7LD

Signed PAUL A J BOYCE
Director and Duly Authonsed Signatory

Dated this 17th day of March 1978

Witness to the above Signatures -

R G COOMBS

Royex House
Aldermanbury Square
London EC2V 7LD
Solicitor’s Articled Clerk

* The Company was ncorporated as Dikappa (Number 120) Limited, which name was changed on 30 August 1978 to
Newtown Secunues (Northern) Limited and on 22 Apnl 1988 to The Venture Catalysts (Venture Capital) Limited and on

27 August 1992 10 The Venture Catalysts Limited
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Other regulations not to apply COMPANIES HOUSE

No regulations for management of a company set out In any schedule to any statute (including
The Companies Act (Model Articles) Regulations 2008} concerning companies or contained in
any regulations or instrument made pursuant to a statute shall apply to the Company, but the

following shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requires, the following expressions have the

following meanings

Expression
“Act”

“alternate” or “alternate

Director”
“appomtor”
“Articles”

“Auditors”

“bankruptey”

“Board”

“call”
“*call notice”
“capitalised sums”

“certificate”
“Chairman”

“clear days’

“Chairman of the
meeting”

“Company”
“Company's lien”
“Director”

“distnbution recipient”
‘document”

“electronic form”

Meaning

subtect to Article 2 3, the Companies Act 2006 and, where the context
requires, every other statute for the time being in force concerming
companies and affecting the Company

has the meamng given In Article 40

has the meaning given in Article 40

these Articles of Association as altered or vaned from time to time
(and "Article” means one of these Articles)

the auditors for the time being of the Company or, in the case of joint
auditers, any one of them

mcludes individual insolvency proceedings In a junsdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy

the board of Directors for the time being of the Company or the
Drrectors present at a duly convened meeting of Directors at which a
quorum 1s present

has the meaning given in Article 74
has the meaning given in Article 74
has the meaning given in Article 99 1(b)

means a paper certificate evidencing a person’s title to specified
shares or other secunties

the chairman (f any) of the Board or where the context requires, the
chairman of a general meeting of the Company

(in relation to the penod of a notice) that penod, excluding the day
when the notice 15 given or deemed to be given and the day for which
it 1s given or on which it 1s to take effect

has the meaning given in Article 47 3

the above-named company
has the meaning given in Article 72

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

has the meaning given in Article 93

includes, unless otherwise specified, any document sent or supplied
In electrenic form

has the meaming given in section 1168 of the Act

1

i



Expression
"execution”

“fully paid”

“hard copy”
“holder”

“Instrument”

*lien enforcement
notice”

*member”

“Office”

“ordmary resolution”
“paid”

“paid up”
“participate”

“partly paid”

“persons entitled”
“proxy notice”

“proxy notification
address”

“gualfying person”

“‘Seal”

“Secretary”

*senior holder”
“share”

“special resclution”
“subsidiary”
“transmittee”

*United Kingdom”

“writing”

f.—

Meaning

Includes any mode of execution (and "executed" shall be construed
accordingly)

In relation to a share, means that the nominal value and any
premwm to be paid to the Company in respect of that share have
been paid to the Company

hard copy form has the meaning given in section 1168 of the Act

in relation to shares means the person whose name 15 entered in
the register of members as the holder of the shares, or, In the case
of a share n respect of which a share warrant has been 1ssued (and
neot cancelled), the person in possession of that warrant

means a document in hard copy form
has the meaning given in Article 73

a member of the Company (as defined in section 112 of the Act)
the registered office for the time being of the Company

has the meaning given in section 282 of the Act

means paid or credited as paid

paid up or credited as paid up

In relation to a Directors’ meeting, has the meaning given in Article
15

In relation to a share means that part of that share's nominal value
or any premium at which t was 1ssued has not been pad to the
Company

has the meaning given in Article 99 1(b)
has the meaning given In Article 55

has the meaning given in Article 56 1

means an individual who 15 a member of the Company, a person
authonsed under section 323 of the Act to act as the representative of
a corporation which 1s a member of the Company in relation to the
relevant meeting or person appointed as proxy of a member of the
Company m relation to the relevant meeting

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

the secretary for the time being of the Company or any other person
appointed to perform any of the dubes of the secretary of the
Company including (subject to the provisions of the Act) a jomt,
temporary, assistant or deputy secretary

has the meaning given n Article 93 2(b)

a share of the Company

has the meaning given in section 283 of the Act
has the meaning given in sectton 1159 of the Act

means a person enhbtled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law

Great Bntain and Northern Ireland

means the representation or reproducttion of words, symbols or
other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

2
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29

31

41

51

52

62

Unless the context otherwise requires
(a) words Iin the singular include the plural, and vice versa,

(b) words importing the masculine gender include the feminine gender,

(c) areference to a person includes a body corporate and an unincorporated body of persons,
and
{d) areference to a “spouse” shall include a reference to a cvil partner

A reference to any statute or provision of a statute shall include any orders regulations or other
suberdinate legislation made under it and shall, unless the context otherwise requires, inciude
any statutory modification or re-enactment of any statute or provision of a statute for the time
being in force This Article 2 3 does not affect the interpretation of Article 2 4

Save as aforesaid, and unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act as in force on the date when these
Articles are adopted

Where for any purpose an ordinary resolution of the Company Is required, a special resolution
shall also be effective

The headings are inserted for convenience only and shall not affect the construction of these
Articles

The footnotes (and references thereto) do not form part of these Articles and are included only
by way of information

The giusdem genens principle of construction shall not apply Accordingly, general words shall
not be given a restrictive meaning by reason of their being preceded or followed by words
indicating a particular class of acts, matters or things or by examples faling within the general
words

A member I1s "present” at a meeting if the member (being an individual) attends (otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by s duly
authorised representative or If the member attends by his duly appointed proxy

Limited liability

The hability of the members 1s imited to the amount, if any, unpaid on the shares held by
them

Registered office
The Office shall be at such place in Engtand and Wales as the Board shall from time to time
appoint
POWERS AND DUTIES OF THE BOARD
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

Decisions of the Directors must be taken-
(a) ataBoard meeting, or
(b) nthe form of a Directors’ written resolution in accordance with Article 21

Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refram from taking,
specified action

No such special resolution invaltdates anything which the Directors have done before the
passing of the resolution




63

71

72

81

91

92

93

94

10

101

No alteration of these Articles invalidates anything which the Directors have done prior to the
alteration

Powers of Directors being less than minimum number

If the number of Directors for the tme being in office 1s less than the quorum required for
Directors’ meetings, the remaining Director or Directors shall act only for the purposes of
appointing an addiional Director or Directors or of convening a general meeting of the Company
for the purpose of making such appointment(s) by the members

If there are no Director or Directors able or willing to act, the members may, subject to the
Ariicles, summon a general meeting for the purpose of appointing Cirectors Subject to the
provisions of these Articles, any additional Director sc appointed shall hold office only until the
dissolution of the annual general meeting of the Company next following such appointment
unless he 1s re-elected dunng such meeting

Powers of executive Directors

The Board may from time to time

(a) delegate or entrust to and confer on any Director holding executive office (including the
Chairman or a Deputy Chairman or a Chief Executive or a Managing Director) such of its
powers, authorihes and discretions (with power to sub-delegate), including, without
prejudice to the generality of the foregoing, all powers, authorties and discretions the
exercise of which involves or may involve the payment of remuneration to or conferring any
other benefit on all or any of the Directors, for such time, on such terms and subject to
such conditions as it thinks fit, and

(b} revoke, withdraw, alter or vary all or any of such powers

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred on
them under the Articles-

{a} tosuch person or committee,

(b} by such means (including by power of attorney),

(c) tosuch an extent,

(d) nrelation to such matters or terntenes, and

(e) on such terms and conditions,

as they think fit

If the Directors so specify, any such delegaton may authorise further delegation of the
Directors’ powers by any person to whom they are delegated

Where a provision in the Articles refers to the exercise of a power, authonty or discretion by
the Directors and that power, authonty or discretion has been delegated by the Directors to a
committee or members of a committee, the provision shall be construed as permitting the
exercise of the power, authonty or discretion by the committee or a member of a committee

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

Associate Directors

The Board may appoint any person (not being a Director) to any office or employment having a
designation or title including the word "Director” or attach to any existing office or employment
with the Company such designation or ttle and may terminate any such appomntment or the use
of such designation or titte The nclusion of the word "Diector” in the designation or title of any
such office or employment shall not imply that such perscen 1s, or 1s deemed to be, or 1s

empowered In any respect to act as, a Director for any of the purposes of the Act or these
Articles
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Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares in
any cther company held or owned by the Company, or any power of appomntment to be exercised
by the Company, in such manner in all respects as it thinks fit (including the exercise of the
voting power or power of appointment in favour of the appointment of any Director as a director
or other officer or employee of such or in favour of the payment of remuneration to the directors,
officers or employees of such company)

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets gpresent or future} and uncalled
capital of the Company and, subject to the provisions of the Act’, to 1ssue debentures and other
securities, whether outnight or as collateral secunty for any debt, hability or obligation of the
Company or of any third party

DECISION-MAKING BY DIRECTORS
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinks fit

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meeting If a Director so requests

A Board meeting 1s called by giving notice of the meeting to the Directors

Notice of any Board meeting must indicate-

(a) 1ts proposed date and time,
(b) where it 1s to take place, and

(¢) fitis anticipated that Directors participating in the meeting will not be in the same place,
how it 1s proposed that they should communicate with each other during the meeting

Notice of a Board meeting must be given to each Birector, but need not be in wnting

Notice of a Board meeting need not be given to Directors who waive therr entitiement to notice
of that meeting, by giving notice to that effect to the Company at any time prtor to or not more
than 7 days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it

Participation in Board meetings

Subject to the Articles, Directors participate in a Board meeting, or part of a Board meeting,
when-
{a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Board meeting, it i1s irrelevant where
any Director 1s or how they communicate with each other

If all the Directors participating In a meeting are not tn the same place, they may decide that
the meeting 1s to be ireated as taking place wherever any of them 1s

1 Sections 738-754 of the Act
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Quorum for Board meetings

The quorum for Board meetings may be fixed from time to ime by a decision of the Directors,
and unless otherwise fixed it 1s two

Subject to Article 7 1, at a Board meeting, unless a quorum is participating, no proposa!l Is to
be voted on, except a proposal to call another meeting

Chairing Board meetings
The Directors may appoint a Director to chair their meetings
The person so appointed for the time being is known as the Chairman

The Directors may appoint other Directors as deputy or assistant charmen to char Board
meetings in the Charrman’s absence

The Directors may terminate the appointment of the Chairman, deputy or assistant chairman
at any time

If neither the Chatrman nor the deputy or assistant charrman nor any Director appointed
generally to char Board meetings in the Charrman's absence 1s participating in a Beard
meeting within ten minutes of the ime at which 1t was to start, the participating Directors must
appoint one of themselves to chair it

Voting at Board meetings: general rules

Subject to the Articles, a decision 1s taken at a Board meeting by a majonty of the votes of the
participating Directors

Subject to the Articles, each Director participating in a Board meeting has cone vote

Chairman’s casting vote at Board meetings

If the numbers of votes at a meeting of the Board for and against a proposal are equal, the
Chairman or other Director (Including the deputy or assistant charrman)} chairing the meeting
has a casting vote

Article 19 1 does not apply If, In accordance with the Articles, the Chairman or cther Director

(including the deputy or assistant chairman) 1s not to be counted as participating in the
decision-making process for quorum or voting purposes

Alternates voting at Board meetings

Subject to the Articles, a Director who 1s also an alternate Director has an additional vote on
behalf of each appointor who 1s-

(a) not participating In a Board meeting, and
(b) would have been entitled to vote if he was participating in it

Resolution in writing

A resolutton in wnting executed by all the Directors for the time being entitied to receive notice of
a Board meeting, who would have been entitled to vote on the resolution at the meeting, and not
being less than a quorum, or by all the members of a committee of the Board for the time being
enttled to receive notice of a committee meeting, who would have been entitled to vote on the
resolutions at the meeting, and not being less than a quorum, shall be as vald and effective for
all purposes as a resolution duly passed at a meeting of the Board (or comimittee, as the case
may be) Such a resolution

(a) may consist of several documents In the same form each executed by one or more of the
Directors or members of the relevant committee, including by means of facsimile
transmission,
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{b) need not be signed by an alternate Director if 1t 15 signed by the Director who appointed
him, and

(c) fsigned by an alternate Director need not also be signed by his appointor

Proceedings of committees

Committees to which the Directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by Directors

The Directors may make rules of procedure for all or any commitiees, which prevail over rules
derived from the Articles If they are not consistent with them

Minutes of proceedings

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

(@) all appointments of officers and committees made by the Board, and

(b) all orders, resolutions and proceedings at every meeting of the Cormpany, of the Board and
of any committee of the Board

Any such minutes, If purporting to be signed by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be pnma facte evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a commuttee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any person or persons
aching as aforesaid, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated ther or his office, be as valid as If every such person
had been duly appointed, was duly qualfied and had continued to be a Director, altemate
Director or member of a committee, and was entitled to vote

DIRECTORS' INTERESTS

Directors’ interests other than in relation to transactions or arrangements with the
Company - authorisation under section 175 of the Act

The Board may authorse any matter proposed to it in accordance with these Articles which
would, If not so authcnsed, involve a breach by a Director of his duty to avoid conflicts of
interest under section 175 of the Act, including, without imitation, any matter which relates to a
situation in which a Director has, or can have, an interest which conflicts, or possibly may
conflict, with the interest of the Company (including the exploitation of any property,
information or opportunity, whether or not the Company could take advantage of it, but
excluding any situation which cannot reasonably be regarded as hkely to give nse to a conflict
of interest} The provisions of this Article do not apply to a conflict of interest ansing 1n relation
to a transaction or arrangement with the Company

Any authonsation under Article 25 1 above will be effective only If

(a)y any requirement as to quorum at the meeting at which the matter 1s considered 1s met
without counting the Director in question or any other interested Director, and

(b} the matter was agreed to without such Directors voting or would have been agreed to if
such Dwectors votes had not been counted

The Board may (whether at the ime of the giving of the authonsation or subsequently) make
any such authonsation subject to any limits or conditions 1t expressly imposes but such
authonsation 1s otherwise given to the fullest extent permitted The Board may vary or
terminate any such authonsation at any time
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Confidential information and attendance at Board meetings

A Director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director of the Company and In respect of which
he has a duty of confidentiality to another person In particular, the Director shall not be in
breach of the general duties he owes to the Company under sections 171-177 of the Act
because he fails

{a) to disclose any such information to the Board or to any Director or other officer or
employee of, or consuitant to, the Company, and/or

(b) to use or apply any such information in performing his duties as a Director of the
Company

To the extent that the relationship between a Director and a person to whom he owes a duty of
confidentiality gives nse to a conflict of interest or possible conflict of interest, Article 26 1
applies only If the existence of that relationship has been authornsed by the Board pursuant to
Article 25 or authorised by the members (subject, in any such case, to any terms upon which
such authonsation was given)

Where the existence of a Director's relationship with another person has been authorised by
the Board pursuant to Article 25 or authornsed by the members (and subject to any hmits or
conditions imposed) and his relationship with that person gives nse to a conflict of interest or
possible conflict of interest, the Director shall not be in breach of the general dutes he owes to
the Company under sections 171-177 of the Act because he

(a) absents himself from meetings of the Board at which any matter relating to the conflict of
interest or possible conflict of interest will or may be discussed or from the discussion of
any such matter at a meeting or otherwise, and/or

{b) makes arrangements not to recewve documents and information relating to any matter
which gives nse to the conflict of interest or possible conflict of interest sent or supplied
by the Company and/or makes arrangements for such documents and information to be
received and read by a professional adviser on his behalf,

for so long as he reasonably believes such conflict of interest (or possible conflict of interest)
subsists

The provisions of Articles 26 1 to 26 3 are without prejudice to any equitable principle or rule of
law which may excuse the Director from

(@) disclosing information, in circumstances where disclosure would otherwise be required
under these Articles, and/or

(b) attending meetings or discussions or receiving documents and information as referred to
n Article 26 3, in circumstances where such attendance or recewing such documents
and information would otherwise be required under these Articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

A Director who 1S 1n any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement

A Director who 15 1n any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company shall declare the nature and extent of his interest
to the other Directors as soon as 1s reasonably practicable, unless the interest has already
been declared under Article 27 1 above

Any declaration required by Article 27 1 may (but need not) be made at a meeting of the
Directors or by notice in wnting in accordance with section 184 of the Act or by general notice
In accordance with section 185 of the Act Any declaration required by Article 27 2 must be
made at a meeting of the Directors or by notice in writing in accordance with section 184 of the
Act or by general notice in accordance with section 185 of the Act




274

275

28

281

282

283

29

201

If a declaration of interest, or deemed declaration of interest, made under Article 27 1 or 27 2
above proves to be, or becomes, inaccurate or incomplete, a further declaration must be
made under Article 27 1 or 27 2, as appropnate

A Director need not declare an interest under this Article 27

(a) if it cannot reasonably be regarded as likely to give nse to a conflict of interest,

{b) If, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reasonably to
be aware),

(c) o, or to the extent that, it concerns terms of his service contract that have been or are to
be considered by a meeting of the Directors or by a committee of the Directors
appointed for the purpose under these Articles, or

(d)y f the Director 15 not aware of his interest or 1s not aware of the transacticn or
arrangement 1in question (and for this purpose a Director 1s treated as being aware of
matters of which he ought reasonably to be aware)

Ability to enter into transactions and arrangements with the Company notwithstanding
interest and remuneration and benefits

Subject to the provisions of the Act and provided that Article 27 1s complied with, a Director,
notwithstanding his office

(a) may enter into or otherwise he interested in any contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise interested, either in
regard to tis tenure of any office or place of profit or as vendor, purchaser or otherwise,

(b) may hold any other office or place of profit under the Company (except that of Auditor or
auditor of a subsidiary of the Company) in conjunction with the office of Director and may
act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange,
esther in addition to or in hieu of any remuneration provided for by any other Article, or

(c) may be a Dwrector or other officer of, or employed or engaged by, or a party to any
transaction or arrangement, with or otherwise interested in, any body corporate
promoted by the Company or in which the Company 15 otherwise interested or as
regards which the Company has any powers of appointment

A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he denves from any office or employment or engagement
or from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been authorised by the Directors
pursuant to Article 25 or authorised by the members (subject, in any such case, to any
terms upon which such authorisation was given), or

(p) which he s permitted to hold or enter :nto pursuant to Article 28 1 or otherwise pursuant
to the Articles,

ner shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act No transaction or arrangement authonsed or permitted pursuant
to Article 25 or 28 1 or otherwise pursuant to the Articles shall be liable to be avoided on the
ground of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest in accordance with
Article 27, a Director may vote at any meeting of the Board or of a committee of the Board on
any resolution concerning a matter in relation to which he has, directly or indirectly, an interest
or duty, subject always to Article 25 and the terms on which such authonsation 1s given
Subject to the foregeing, the relevant Director shall be counted in the quorum present at a
meeting when any such resolution 1s under consideration and If he votes his vote shall be
counted

2 Sections 175-177 and 182-187 of the Act
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Subject to Article 29 3, if a question arises at a meeting of the Board or of a committee of the
Board as to the nght of any Director to participate in the meeting (or part of the meeting) for
voling or quorum purposes, the question may, before the conclusion of the meeting, be

referred to the Chairman whose ruling in relation to any Director other than the Chairman 1s to
be final and conclusive

If any question as to the night to participate in the meeting (or part of the meeting) should anse
in respect of the Chairman, the question 1s to be decided by a decision of the Directors at that
meeting, for which purpose the Chairman 1s not to be counted as participating in the meeting
(or part of the meeting) for voting or quorum purposes

Miscellaneous

The Company may by ordinary resolution suspend or relax the provisions of Articles 25 to 29
to any extent Subject to the Act, the Company may by ordinary resolution ratfy any

transaction or arrangement not properly authonsed by reason of a contravention of Articles 25
to 29

For the purposes of Articles 25 to 29 in relation to an alternate Director, the interest of his
appointor i1s treated as the interest of the alternate Director in addition to any interest which the
alternate Director otherwise has Articles 25 to 29 apply to an alternate Director as if he were
a Director otherwise appointed

Definitions

For the purposes of Articles 25 to 30

(a) a confiict of Interest includes a conflict of interest and duty and a conflict of duties, and

(b) an interest means a direct or an indirect interest, and for these purposes an interest of a
person who Is for the purposes of the Act® connected with a Director shall be treated as
an interest of the Director and “interested” shall be construed accordingly

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Directors) shall be not less than two

Methods of appointing Directors

Any person who 1s willing to act as a Director, and 1s permitted by law to do so, may be
appointed to be a Director-

{a) by ordinary resolution, or
(b) by a deciston of the Directors, or
(¢) by a notice of appointment given in accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time being n 1ssue may
appoint a person to be a Director and/or remove a Director from office, but only if the
appointment does not cause the number of Directors to exceed a number fixed by or in
accordance with the Articles as the maximum number of Directors The appointment or
removal i1s effected by notice in wnting to the Company signed by or on behalf of the holder or
holders The notice may consist of several documenis in similar form each signed by or on
behalf of one or more holders The appointment or remova) takes effect immediately on

3 Sections 252-256 of the Act
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deposit of the notice In accordance with the Articles or on such later date (if any) specified in
the notice

In any case where, as a result of death, the Company has no members and no Directors, the
personal representatives of the last member to have died have the nght, by notice in wnting, to
appoint a person to be a Director

For the purposes of Article 34 3, where 2 or more members die in circumstances rendering it
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Appointment of executive Directors

Subject to the provisions of the Act’, the Board may from time to time appoint one or more of its
bedy to hold any employment or executive office for such term and subject o such other
condibtons as the Board thinks fit The Board may revoke or terminate any such appointment
without prejudice to any claim for damages for breach of contract between the Director and the
Company

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine-

(a) fortheir services to the Company as Directors, and
(b} for any other service which they undertake for the Company

Subject to the Articles, a Director’'s remuneration may-

(a) take any form, and

(b) nclude any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day
Directors’ expenses
The Company may pay any reasonable expenses which the Directors (including alternate

Directors and the Secretary) properly incur in connection with their attendance at-

(@) meetings of Directors or committees of Directors,
{b) general meetings, or

{c) separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the discharge
of therr responsibiliies in relation to the Company

Termination of Director’s appointment

A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provision of the Act or ts prohibited
from being a Director by law,

(b) a bankruptcy order 1s made against that person,

(¢} a compositton s made with that person's creditors generally in satisfaction of that
person’s debits,

(d} a registered medical practitioner gives a wnitten opinion to the Company stating that that
person has become physically or mentally incapable of acting as a Director and may
remain so for more than three months,

4 Sections 188 and 227-230
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(e} by reason of that person’s mental health, a court makes an order which whelly or partly
prevents that person from personally exercising any powers or nights which that person
would otherwise have,

() notification 1s received by the Company from the Director that the Director 1s resigning

from office as Director, and such resignation has taken effect in accordance with its
terms,

(9) that person has, for more than 6 consecutive months, been absent without permission of
the Directors from meetings of Directors held dunng that period and his alternate
Director (if any) shall net during such peniod have attended any such meetings instead of
him, and the Directors resolve that he should cease to be a Director, or

(h) that person s removed from office by notice given under Article 34 2

Removal by ordinary resolution

In additien to any power of removal conferred by the Articles, the Company may by ordinary
resolution remove any Director in accordance with the Act’, but without prejudice to any clam for

damages which he may have for breach of any contract of service between him and the
Company

ALTERNATE DIRECTORS
Appointment and removal of alternates
Any Director (the “appointor”) may appoint as an alternate any other Director, or any other

person approved by resolution of the Directors, to-

(a) exercise that Director's powers, and
{b) 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 person to be known as an alternate Director)

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

The notice must-

(a) dentfy the proposed alternate, and

(b) n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s wiling to act as the alternate of the Director
giving the notice

Any person apponted as an alternate Director under this Article 40 may act as an alternate
Director for more than one Director

Rights and responsibilities of alternate Directors

An alternate Director has the same nghts, in relation to any Directors’ meeting or Directors’
written resolution, as the alternate’s appointor

Except as the Articles specify otherwise, alternate Directors-

(a) are deemed for all purposes to be Directors,

(b) are hable for therr own acts and omissions,

(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

5 Sections 168-169 of the Act
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Subject to the Articles, a person who 1s an alternate Director but not a Director-

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only if that persen’s appointar 15 not participating), and

(b) may sign a wntten resolution (but only if 1t 1s not signed or to be signed by that person's
appointor in circumstances where he would have been enttled to do so)

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

An alternate Director 1s not entitled to receive any remuneration from the Company for serving
as an alternate Director except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice in writtng made to the Company

Termination of alternate Directorship
An alternate Director's appointment as an alternate terminates-

(a) when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when 1t1s to terminate,

{b) on the occurrence n relation to the alternate of any event which, if it occurred in relation
to the alternate’s appontor, would result n the termination of the appointor's
appointment as a Director,

(c} on the death of the alternate’s appomntor, or

(d) when the alternate’s appotntor's appointment as a Director terminates, except that an
alternate’s appointment as an alternate does not terrminate when the appointor retires at
a general meeting and I1s then re-appointed as a Director at the same general meeting

GENERAL MEETINGS
Convening of general meetings

The Board may convene a general meeting whenever it thinks fit A general meeting shall also
be convened on such regusition, or in default may be convened by such requisitionists, as
provided by the Act® At any meeting convened on such requisition or by such requisitiorists no
business shall be transacted except that stated by the requisiion or proposed by the Board

Notice of general meetings

All general meetings (other than an adjourned meeting) shall be convened by not less than 14
clear days' notice in writing or such longer pernod as may be required by law from time to tme

Subject to the provisions of the Act’, and notwithstanding that it 1Is convened by shorter notice
than that specified In this Article 44, a general meeting shall be deemed to have been duly
convened If It 15 50 agreed by a majonty in number of the members having a nght to attend and
vote at the meeting, being a majorty together holding not less than 90 per cent 1n nommal value
of the shares giving that nght

The notice shall be given to the members (other than any who, under the provisions of these
Articles or of any restnctions imposed on any shares, are not entitled to receive notice from the
Company), to the Directors and to the Auditors and to any cther person who may be entitied to
receive it

The notice shall specify the hme, date and place of the meeting and the general nature of the
business to be dealt with at the meeting If the meeting 1s convened to consider a special
resolution, the text of the resolution and the intention to propose the resolution as a special
resolution shall also be specified The notice of meeting shall also specify, with reasonable
prominence, the members' rights to appoint one or more proxies under section 324 of the Act

% Sections 303-305 of the Act
7 Sections 307 and 337 of the Act
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Omission to send notice

The accidental omission to give or send notice of a general meeting or, In cases where it I1s
intended that it be given or sent out with the notice, any other document relating to the meeting
(ncluding an appointment of proxy) to, or the non-receipt of either by, any person entitled to
receve the same shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business other than the appointment of the Chairman of the meeting I1s to be transacted at
a general meeting if the persons attending it do not constitute a quorum

If the Company has only cne member entitled to attend and vote at the meeting, one qualifying
person present at the meeting and entitled to vote 1s a quorum Subject to the Act and Article

46 3, in all other cases two qualifying persons present at the meeting and entitled to vote are a
quorum

Where the Company has more than one member entitled to attend and vote at a meeting, one
qualifying person present at the meeting and entitled to vote as

(a) the duly authorised representative of two or more corporations, each of which 1s a
member entitled to attend and vote upon the business to be transacted at the meeting,
or

(b) a proxy duly appointed by two or more members entitled to attend and vote upon the
business to be transacted at the meeting,

IS a quorum
Chairing general meetings

If the Directors have appointed a Charman, the Charrman shall chair general meetings If
present and willing to do so

If the Directors have not appointed a Charman, or if the Chairman 1s unwilling to chair the
meeting or Is not present within ten minutes of the time at which a meeting was due to start-

(a) the Directors present, or
(b} (if no Directors are present), the meeting,

must appoint a Director or member to chair the meeting, and the appointment of the Chairman
of the meeting must be the first business of the meeting

The person chamnng a meeting in accordance with this Article 1s referred to as “the Chairman
of the meeting”

Attendance and speaking by Directors and non-members

A Director shall, notwithstanding that he 1s not a member, be entitied to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares of the
Company The Charman of the meeting may invite any person to attend and speak at a
general meeting where he considers this will assist in the deliberations of the meeting
Adjournment

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

The Chairman of the meeting may adjourn a general meeting at which a quorum 1s present If-
(@) the meeting consents to an adjournment, or
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(b) 1t appears to the Chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted i an orderly manner

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

When adjourning a general meeting, the Chairman of the meeting must-
(a) either specify the time and place to which it 15 adjourned or state that it 1s to continue at a
ttme and place to be fixed by the Directors, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuatien of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that 1s, excluding the day
of the adjourned meeting and the day on which the notice I1s given)-

(a) to the same persons to whom notice of the Company's general meetings 1s required to
be given, and

(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

Orderly conduct

The Chairman shall take such action or gwve such directions as he thinks fit to promote the
orderly conduct of the meeting The Charman's decision on matters of procedure or ansing
incidentally from the business of the meeting shall be final, as shall his determination as to
whether any matter 15 of such a nature

VOTING
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless (before or ¢n the declaration of the result of the show of hands) a poll 1s duly
demanded

Subject to any nghts or resirictions attached to any shares, whether or not such nghts or
restrictions are set out in the Articles, on a vote on a resolution

(a) on ashow of hands at a meeting
() every member present (but not being present by proxy) and entitled to vote on
the resoluton has one vote, and

() every proxy present who has been duly appointed by a member entitled to vote
on the resolution has cne vote, except where

(A} that proxy has been duly appointed by more than one member entitled to vote
on the resolution, and

{B) the proxy has been instructed

n by one or more of those members to vote for the resolution and by
one or more of those members to vote against the resolution, or

(1) by one or more of those members to vote in the same way on the
resolution (whether for or against) and one or more of those
members has given the proxy discretion as to how to vote,

in which case, the proxy has cne vote for and one vote against the resolution,
and
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(b) on a poll taken at a meeting, every member present and entitled to vote on the resolution
has one vote in respect of each share held by the relevant member or members

In the case of joint holders of a share, only the vote of the semor holder who votes (and any

proxy or corporate representative duly authonsed by him or it) may be counted by the
Company

The Company I1s not obliged to venfy that a proxy or corporate representative of a member
which 15 a corporation has acted in accordance with the terms of his appointment and any
failure to so act shall not affect the validity of any proceedings at a meeting of the Company

Chairman's declaration conclusive on show of hands

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the Charman
of the meeting that a resolution has on a show of hands been camed, or carned unanimously or
by a particular majonty, or lost, or not carned by a particular majonity, and an entry to that effect in
the bock containing the minutes of proceedings of the Company, shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recerded in favour of or against
such resolution

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to I1s tendered, and
evefy vote not disallowed at the meeting i1s vald

Any such objection must be referred to the Chairman of the meeting whose decision 1s final
Demanding a poll

A poll on a resolution may be demanded-

{a) nadvance of the general meeting where it 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

Subject to the provisions of the Act?, a poll may be demanded by-

(a) the Chatrman of the meeting,

(b) the Directors,

(c) twe or more persons having the nght to vote on the resolutton, or

(d) a person or persons representing not less than one tenth of the total voting nghts of all
the members having the right to vote on the resolution

A demand for a poll may be withdrawn If-

(a) the poll has not yet been taken, and
(b} the Chairman of the meeting consents to the withdrawal

A demand sc withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the Chairman of the meeting directs
Appointment of proxy and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of his nghts to
attend and to speak and to vote (both on a show of hands and on a poll) on a resolution or
amendment of a resolution, or on other business ansing, at a meeting or meetings of the
Company A member may appomnt more than one proxy in relation to a meeting, provided that
each proxy 1s appointed to exercise the nghts attached to a different share or shares held by
the member

8 Section 321 of the Act
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Proxies may only valdly be appointed by a notice in writing (a “proxy notice™ which

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

(b} dentfies the person appointed to be that member's proxy and the general meeting in
relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the member appointing the proxy, or is authenticated in such
manner as the Directors may determine, and

(d) s delivered to the Company in accordance with the Articles and any Instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote (or that the proxy I1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates ctherwise, it must be treated as-

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

{b) appointing that person as a proxy in relation to any adjournment of the general meeting
to which 1t relates as well as the meeting itself

Delivery of proxy notices and termination of authority

Any notice of a general meeting must specify the address or addresses ("proxy notfication
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delvered to the Company by or on behalf of that person

Subject to Articles 56 4 and 56 5, a proxy notice must be delivered to a proxy notification
address at any time before the start of the general meeting or adjourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy notification address at any time before the tme appointed for the taking of
the poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after it
was demanded, the proxy nohce must be delivered-

(a) to a proxy notification address at any time before the time appointed for the taking of the
poll to which it relates, or

(b) at the meeting at which the poll was demanded, to the Charman of the meeting,
Secretary or any Director

A proxy notice which 1s not delivered in accordance with this Article 56 shall be invalid

The Directors may require the production of any evidence which they consider necessary to
determine the validity of any proxy notice

The termination of the authonty of a person to act as proxy does not affect whether he counts
in deciding whether there 18 a quorum at a meeting, the validity of anything he does as
Chairman of a meeting, the validity of a poli demanded by him at a meeting, or the validity of a
vote given by that person unless notice of the termination 1s given in writing by or on behalf of
the member by whom or on whose behalf the proxy notice was given and s received by the
Company at the proxy notification address-
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(a) at any tme before the start of the general meeting or adjourned meeting to which it
relates,

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

(c} (in the case of a poll taken more than 48 hours after it 1s demanded} at any time before
the time appointed for taking the poll

More than one proxy may be appointed

A member may appotnt more than one proxy tn relation to a meeting, provided that each proxy i1s
appointed to exercise the nghts attached to different shares held by the member When two or
more valid but diffeing appointments of proxy are delivered or received In respect of the same
share for use at the same meeting and n respect of the same matter, the one which 1s last
validly delivered or receved (regardless of its date or of the date of its execution or submission)
shall be treated as replacing and revoking the other or others as regards that share If the
Company I1s unable to determine which appointment was last validly delivered or received, none
of them shall be treated as vahd in respect of that share

Corporate representative

A corporation (whether or not a company within the meaning of the Act) which 1s a member may,
by resolutton of its directors or other governing body, authonse such person or persons as it
thinks fit to act as its representative (or, as the case may be, representatives) at any meeting of
the Company or at any separate meeting of the holders of any class of shares Any person so
authonsed shall be entitled to exercise the same powers on behalf of the corporation (In respect
of that part of the corporation's heldings to which the authonty relates) as the corporation could
exercise If it were an indmvidual member The corperation shall for the purposes of these Articles
be deemed to be present in person at any such meeting if a person so authonsed 1s present at it,
and all references to attendance and voting in person shall be construed accordingly A Director,
the Secretary or some person authonsed for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authonsing him or such other
evidence of his authonty reasonably satisfactory to such Director, Secretary or other person
before permiting him to exercise his powers

Amendments to resolutions

An ordinary resclution to be proposed at a general meeting may be amended by ordinary
resolution if-

(2) notice of the proposed amendment 15 given to the Company in wrnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the Chairman of the
meeting may determine}, and

(b) the proposed amendment does not, in the reasonable opinion of the Charrman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if-

(a) the Charrman of the meeting proposes the amendment at the general meeting at which
the resolution i1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

If the Chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the Chairman’s error does not invalidate the vote on that resolution

The Chairman of the meeting can agree to the withdrawal of any proposed amendment before
it 15 voted on at the meeting
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No voting of shares on which money owed to Company

No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, unless all amounts payable to the
Company in respect of that share have been paid

Casting vote

In the case of an equality of votes, whether on a show of hands or on a pal}, the Chairman of the
meehng at which the show of hands takes place or at which the poll 1s demanded shall not be
entitted to a second or casting vote

SHARE CAPITAL

Allotment

Subject to the provisions of the Act’, the Board may allot (with or without confernng nghts of
renunciation), grant optiens over, offer or otherwise deal with or dispose of shares or grant nghts
to subscnbe for or convert any secunty into shares of the Company, to such persons (including
the Directors themselves)

Pre-emption rights disapplied

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any equity
secunty

Power to issue different classes of share

Subject to the provisions of the Act'® and to any special nghts for the time being attached to any
existing shares, any share may be 1ssued which 15, or at the option of the Company or of the
holder of such share i1s liable, to be redeemed on such terms and conditions and in such manner
as these Articles may provide or the Board may determine

Subject to the provisions of the Act'’ and these Articles and to any special nghts for the time
being attached to any existing shares, any shares may be allotted or 1ssued with or have
attached to them such preferred, deferred or other special nghts or restrnctions, whether in
regard to diwidend, voting, transfer, return of capital or otherwise, as the Company may from time
to tme by ordinary resolution determine or, If ne such resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine

If nights and restrictions attaching to shares are determined by ordinary resolution or by the
Directors pursuant to this Article 64, those nghts and restrictions shall apply in place of any
nghts or restrictions that would otherwise apply by virtue of the Act in the absence of any
provisions th the Articles, as If those nghts and restrictions were set out In the Articles

Varniation of class rights

Subject to any special nghts for the bme being attached to any existing shares, the nghts
attacheg to any class of share may be vaned or abrogated in accordance with the provisions of
the Act

The nights attached to a class of shares are not, unless otherwise expressly provided for in the
nghts attaching to those shares, deemed to be vaned by the creation, allotment or 1ssue of
further shares ranking pan passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares in accordance with the Act

9 Sections 549-551 of the Act
® Sections 684-689 of the Act
" Sections 549-592 of the Act
2 Section 630-635 of the Act
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Commission and brokerage

The Company may pay any person a commisston In consideration for that person-
(a) subscribing, or agreeing to subscribe, for shares, or

(b) procunng, or agreeing to procure, subscriphons for shares

Subject to the prowisions of the Act'®, any such comnussion may be paid-

(a) ncash, orn fully pad or partly paid shares or other secunties, or partly sin one way and
partly in the other, and

(b) nrespect of a conditional or an absoclute subscription

INTERESTS IN SHARES
Company not bound by less than absolute interests

Except as required by law, no person i1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company I1s
not 1n any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES
Certificates to be issued except in certain cases

Except where otherwise specified in the Articles, the Company must 1ssue each member with
one or more certificates in respect of the shares which that member holds

Except as otherwise specified in the Articles, all certificates must be issued free of charge
No certificate may be 1ssued Iin respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of it and
delivery of a certificate to the senior holder shali constitute delivery to all of them

Contents and execution of share certificates

Every cerbficate must specify-

(a} n respect of how many shares, of what class, It I1s 1Issued,
{b) the nominal value of those shares,

(c) the amount paid up on them, and

(d) any distinguishing numbers assigned to thern

Certificates must-

{a) bave affixed to them the Company’s common seat or an official seal which 1s a facsimile
of the Company’s commoen seal with the addition on its face of the word "Securities” (a
“securrties seal”), or

(b} be otherwise executed in accordance with the Act, or
(c) bessued in such other manner as the Directors may approve

Consolidated share certificates

When a member’'s holding of shares of a particular class Increases, the Company may 1ssue
that member with-

(a) a single, consohdated certificate in respect of all the shares of a particular class which
that member holds, or

3 Sections 552-553 of the Act
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(b) a separate certificate in respect of only those shares by which that member's holding
has increased

When a member's holding of shares of a particular class 1s reduced, the Company must
ensure that the member 15 1ssued with one or more certificates n respect of the number of
shares held by the member after that reduction But the Company need not (in the absence of
a request from the member) 1ssue any new certificate if-

(a) all the shares which the member no longer holds as a result of the reduction, and
(b) none of the shares which the member retains following the reduchon,

were, iImmediately before the reduction, represented by the same certificate

A member may request the Company, in wrnting, o replace-

(a) the member's separate certificates with a consolidated certificate, or

{(b) the members consolidated certificate with two or more separate cerificates
representing such proportion of the shares as the member may specify

When the Company complies with such a request it may charge such reasonable fee as the
Directors may decide for doing so

A consolidated certificate or separate certificates must not be 1ssued unless any certificates
which they are to replace have first been returned to the Company for cancellation or the
holder has complied with such reasonable conditions as to evidence and indemnity as the
Directors decide

Replacement share certificates

If a certificate 1ssued in respect of a member's shares is-

(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that member, subject to having first complied with the obligations in Articles 71 2(b) and
71 2(c}, 1s entitled to be 1ssued with a replacement certificate in respect of the same shares
A member exercising the nght to be 1ssued with such a replacement certificate-

(a) may at the same time exercise the night to be 1ssued with a single cerhficate or separate
certificates,

(b) must return the certficate which s to be replaced to the Company If it ts damaged or
defaced, and

(c) must comply with such cendittons as to evidence, indemnity and the payment of a
reasonable fee as the Directors decide

PARTLY PAID SHARES
Company’s lien over partly paid shares

To the extent and i the circumstances permitted by the Act®, the Company has a lien (“the
Company’s lien”) over every share which Is partly paid for any part of

(a) thatshare’s nominal value, and
(b) any premium at which it was 1ssued,

which has not been paid to the Company, and which i1s payable immediately or at some time in
the future, whether or not a call notice has been sent in respect of it

The Company’s lien over a share-

(a) takes pnionty over any third party's interest in that share, and

4 Section 670 of the Act
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(b)

extends to any dividend or other money payable by the Company in respect of that share

and (if the lien 1s enforced and the share 1s sold by the Company) the proceeds of sale
of that share

The Directors may at any time decide that a share which 1s or would otherwise be subject to
the Company'’s lien shall not be subject to it, either wholly or in part

Enforcement of the Company’s lien

Subject to the provisions of this Article, If-

(a)
(b}

a lien enforcement notice has been given In respect of a share, and
the person to whom the notice was given has failed to comply with it,

the Company may sell that share in such manner as the Directors decide

A lien enforcement notice-

(@)

(b)
(c)
(d)

(e)

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

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed erther to the holder of the share or to a person entitied to it by reason
of the holder's death, bankruptcy or otherwise, and

must state the Company’s intentien to sell the share if the notice 1s not complied with

Where shares are sold under this Article-

(a)
(b)

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

the transferee i1s not bound to see to the application of the consideration, and the

transferee’s title 1s not affected by any wregulanty in or iInvaldity of the process leading to
the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the len) must be applied-

(a)
(b)

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

second, tc the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation or a
suitable indemmity has been gwen for any lost certificates, and subject to a lien
equivalent to the Company's hen over the shares before the sale for any money payable
in respect of the shares after the date of the lien enforcement notice

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

(a)
(b)

1s conclusive evidence of the facts stated in it as agamnst all persons claming to be
entitled to the share, and

subject to comphiance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share

CALLS ON SHARES

Call notices

Subject to the Articles and the terms on which shares are allotted, the Directors may send a
notice {a “call notice™) to a member requinng the member to pay the Company a specified sum
of money (a “call") which 1s payable in respect of shares which that member holds at the date
when the Directors decide to send the call notice
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A call notice-

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share's nominal value or any amount payable to the
Company by way of premium),

(b) must state when and how any call to which it relates 1it1s to be pad, and
(¢} may permit or require the call to be paid by instalments

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

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

(a) revoke it wholly or in part, or
(b) specify a later time for payment than 1s specified in the notice,

by a further notice in wnting to the member n respect of whose shares the call 1s made
Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transfernng the shares in respect of
which it 1s required to be paid

Jomnt holders of a share are jointly and severally hable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the Directors may, when issuing shares,
provide that call notices sent te the holders of those shares may require them-

(a) to pay calls which are not the same, or

(b) to pay calls at different times

When call notice need not be issued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which
a share 1s I1ssued, as being payable to the Company in respect of that share (whether in
respect of nominal value or premiumj-

(a) on allotment,
(b) onthe occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned i1s treated In all respects as having falled to comply with a call notice In
respect of that sum, and 15 hable to the same consequences as regards the payment of
interest and forfeiture

Payment in advance

The Board may, if it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid i respect of shares held by him A payment in advance of calls extinguishes to the
extent of the payment the liability of the member on the shares in respect of which 1t 1s made
The Company may pay interest on the amount paid in advance, or on so much of it as from
time to time exceeds the amounts called on the shares in respect of which the payment in
advance has been made, at such rate (which must not exceed by more than 5 percentage
points the base lending rate most recently set by the Monetary Policy Committee of the Bank
of England in connection with its responsibiities under Part 2 of the Bank of England Act
1998) as the Board may decide

Failure to comply with call notice: automatic consequences

If a person 1s hable to pay a call and fails to do so by the call payment date-

(a) the Directors may 1ssue a notice of intended forfeiture to that person, and

(b) untl the call 1s paid, that person must pay the Company Iinterest on the call from the call
payment date at the relevant rate
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For the purposes of this Article-

(a) the “call payment date” 1s the time when the call notice states that a call 1s payable,

unless the Directors give a notice specifying a later date, in which case the “call payment
date” i1s that later date,

(b) the “relevant rate” 1s-

{n the rate fixed by the terms on which the share in respect of which the cail 1s due
was allotted,

(n) such ather rate as was fixed n the call notice which required payment of the call,
or has otherwise been determined by the Directors, or

(m) if no rate 15 fixed In either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibiities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture-

(a) may be sent in respect of any share in respect of which a call has not been pad as
required by a call notice,

(b) must be sent to the holder of that share or to a person entitled to 1t by reason of the
holder's death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

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

(e) must state that If the notice I1s not complied with, the shares in respect of which the call 1s
payable will be liable to be forferted

FORFEITURE OF SHARES

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required In the notice of intended forfeiture, the Directors may decide that any share in
respect of which it was given 1s forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes-

(a) all interests in that share, and all claims and demands against the Company in respect
of i, and

(by all other nghts and habthties incidental to the share as between the person whose share
it was prior to the forfeiture and the Company

Any share whech 1s forfeited in accordance with the Articles-

(a) 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b} 15 deemed to be the property of the Company, and

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

If a person’s shares have been forfeited-

(a) the Company must send that person notice that forfeiture has occurred and record 1t In
the register of members,
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(b) that person ceases to be a member In respect of those shares,

(c}) that person must surrender the certificate for the shares forfeited to the Company for
cancellation,

(d) that person remains liable to the Company for all sums payable by that person under the
Articles at the date of forferture in respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

(e} the Directors may waive payment of such sums wholly or 1n part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration receved on therr disposal

At any time before the Company disposes of a forfeited share, the Directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

Procedure following forfeiture

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

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the
Secretary and that a share has been forfeited on a specified date-

(a) s conclusive evidence of the facts stated in it as against all persons claming to be
entitied to the share, and

(b) subject to complhance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application of the
consideration (f any) nor 1s that person’s title to the share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held 1t prior to its forferture 1s entitled to
recewve from the Company the proceeds of such sale, net of any commission, and excluding
any amount which-

(a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the Company Is
not required to account for any money earmed on them

Surrender of shares

A member may surrender any share-

(a) nrespect of which the Directors may 1ssue a notice of intended forfeiture,
{b) which the Directors may forfer, or
{¢) which has been forfeited

The Directors may accept the surrender of any such share
The effect of surrender on a share i1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

TRANSFER OF SHARES

Transfers of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of-
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(a) the transferor, and
{b) (if any of the shares 1s partly paid) the transferee

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

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untll the transferee’'s name 1s entered in the
register of members as holder of it

The Directors may refuse to register the fransfer of a share f-

(@) the shares not fully paid,

{b) the transfer 1s not lodged at the Office or such other place as the Directors have
appointed,

(c) the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the Directors may reasonably require to show the transferor's
nght to make the transfer, or evidence of the nght of someone other than the transferor
to make the transfer on the transferor's behalf or an indemnity as the Directors may
reasonably require,

{d) the transfer 1s In respect of more than one class of share, or
(e) the transfer s in favour of more than four transferees

If the Directors refuse to register the transfer of a share, the instrument of transfer must be

returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Notice of refusal

If the Board refuses to register a transfer of a share it shall, as soon as practicable and in any
event within twe months after the date on which the transfer was lodged with the Company send
notice of the refusal, together with the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES

Transmission of shares

If itle to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

Nothing in these Anicles releases the estate of a deceased member from any hability in
respect of a share solely or jointly held by that member

Transmittees’ rights
Subject to Article 87 2, a transmittee who produces such evidence of entitlement to shares as
the Directors may propetly require-

(a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares to another person, has the
same rnights as the holder had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resclution, in respect of shares to which they are entitied, by reason of the
event which gave nise to the transmission, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitied
must notify the Company 1n writing of that wish
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If a transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article 15 to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave nise to the transmission had not eccurred

Transmittees bound by prior notices

If a notice 1s given to a member In respect of shares and a transmittee or any person
nominated by the transmittee under Article 87 1, I1s entitled to those shares, the transmittee
and any person nominated by the transmittee under Article 87 1 1s bound by the notice if it was
given to the member before the transmittee’s name or the name of any person nominated
under Article 87 1 has been entered in the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

(1) This Article applies where-

(a) there has been a consohdation or division of shares, and
(b} as aresult, members are entitled to fractions of shares

The Directors may-
(a) sell the shares representing the fracttons to any person including (subject to the Articles)
the Company for the best prnice reasonably cbtainable,

(b) authonse any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

(c} distnbute the net proceeds of sale in due proportion among the holders of the shares
Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
mimmum figure determined by the Directors, that member's portion may be distributed to an
organisation which I1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred i1s not obliged to ensure that any purchase
money 1S recewved by the person entitied to the relevant fractions

The transferee’s title to the shares 1s not affected by any irregulanty 1n or invaldity of the
process leading to their sale

DIVIDENDS AND OTHER PAYMENTS
Procedure for declaring dividends

Subject to the provisions of the Act’® and of these Articles, the Company may by ordinary
resolution declare dividends, and the Directors may decide to pay intenm dividends

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

No divtdend may be declared or paid unless it 1s in accordance with members' respective
rghts

Unless the members’ resolution to declare or Directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each

'8 Sections 829-853 of the Act
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member’s holding of shares in the class in respect of which the dividend 1s paid on the date of
the resolution or decision to declare or pay it

If the Company’s share capital 1s divided into different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend I1s In arrears

Subject to the Act the Directors may pay at intervals any dividend payabte at a fixed rate f it
appears to them that the profits available for distribution justify the payment

If the Directors act in goed faith, they do not incur any lability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights

Calculation of dividends

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

(a) declared and paid according to the amounts paid up on the shares on which the dividend
1s paid, and

(b) apportioned and paid proportionately to the amounts paid up on the shares dunng any
portton or portions of the peried 1n respect of which the dividend 1s paid

If any share 15 tssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which s a distribution 1s payable in respect of a share, it must
be paid by one or more of the following means-

(a) transfer to a bank or bulding society account specified by the distribution recipient either
in writing or as the Directors may otherwise decide,

(b} sending a cheque made payable to the distribution recipient by post to the distnbution
recipient at the distribution recipient’s registered address (if the distribution recipient 1s a
holder of the share), or (iIn any other case) to an address specified by the distnbution
recipient either in wnting or as the Directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such address
as the distrbution recipient has specified either in wnting or as the Directors may
otherwise decide, or

(d) any other means of payment as the Directors agree with the distnbution recipient either
in writing or by such cther means as the Directors decide

In the Articles, “the distnbution recipient” means, n respect of a share In respect of which a
dividend or other sum 1s payable-

(@) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first in the
register of members (the “senior holder”), or

{c) f the holder ts no tonger entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmitiee

Deductions from distributions in respect of sums owed to the Company

If-

(a) a share is subject to the Company’s lien, and
(b) the Directors are entitled to 1ssue a lien enforcement notice In respect of it,
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they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which i1s payable to the Company i respect
of that share to the extent that they are entitled to require payment under a lien enforcement
notice

Money so deducted must be used to pay any of the sums payable n respect of that share

The Company must notify the distnbution recipient in writing of-

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

(b) any non-payment of a dvidend or other sum payable in respect of a share resulting from
any such deduction, and

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

The Company may not pay interest on any dividend or other sum payable In respect of a
share unless otherwise provided by-

(a) the terms on which the share was 1ssued, or
{b) the provisions of another agreement between the holder of that share and the Company

Unclaimed distributions

All dividends or other sums which are-

(a) payable n respect of shares, and
(b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it

If-
(@) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

(b) the distnbutton recipient has not claimed it,

the distnibution recipient 15 no longer entitied to that dividend or other sum and it ceases to
remain owing by the Company

Non-cash distributions

The Board may, with the prior authonty of an ordinary resolution of the Company, direct that
payment of any dividend may be satisfied whoily or partly by the distnbution of non-cash assets
of any kind, and 1n particular of paid up shares or secuntes or debentures of any other company,
or in any one or more of such ways Where any difficulty anses in regard to such distrnbution, the
Board may settle it as 1t thinks fit In particular, the Board may

{a) 1ssue fractional certificates {or ighore fractions),

(b} fix the value for distnbution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the nghts of members, and

(c) vestany such assets in trustees on trust for the persons entitled to the dividend

Waiver of distnibutions

Distnbution recipients may waiwve their entittement to a dividend or other distnbution payable in
respect of a share by giving the Company notrice in writing to that effect, but if-

(a) the share has more than one holder, or
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{b} more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or mere joint holders, or otherwise,

the notice I1s not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropnation of capitalised sums

Subject to the Artictes and the Act, the Directors may, if they are so authorised by an crdinary
resolution-

(a} decide to capitalise any profits of the Company (whether or not they are avattable for
distnbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve, and

(b} appropriate any sum which they so decide to capitalise (a “capitalised sum’) to the
persons who would have been entitled to 1t if It were distnbuted by way of dwidend (the
“persons entitled”) and in the same proportions

Capitalised sums must be applied-

(a) on behalf of the persons entitled, and
(b) nthe same proportions as a dividend would have been distnbuted to them

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 direct

A capitalised sum which was appropnated from profits available for distnbuton may be
applhed-

(a) n or towards paying up any amounts unpaid on existing shares held by the persons
entitled, or

(b) n paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the Articles the Directors may-

() apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and
partly in another,

(b} make such arrangements as they think fit to deal with shares or debentures becoming

distributable in fractions under this Article (including the 1ssuing of fractional certificates
or the making of cash payments), and

{c) authonse any person to enter into an agreement with the Company on behalf of all the
persons enttled which 1s binding on them n respect of the allotment of shares and
debentures to them under this Article

COMMUNICATIONS
Communications by and to the Company and by and to the Directors

Save where the Articles expressly require otherwise, any notice, document or information to
be sent or supplied by or to the Company or by or to the Directors may be sent or supplied In
accordance with the Act {(whether authonsed or required to be sent or supplied by the Articles,
the Act or otherwise) in hard copy form, n electronic form or by means of a website

A notice, document or informatien sent by post from an address within the United Kingdom to
another address within the United Kingdem 1s deemed to have been given to, and recewved by,
the intended recipient

(a) 24 hours after posting, If pre paid as first class post, and
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(b) 48 hours after posting, If pre paid as second class post

A notice, document or information sent by post between different counines 1s deemed to have
been given to, and recewed by, the intended recipient 72 hours after posting, if pre pad as
awrmail

A notice, document or information sent or supplied by electronic means to an address (which
shall include a fax number or an emall address) specified for the purpose by the reciptent i1s
deemed to have been given to or received by the intended reciptent 24 hours after it was sent,
and in proving service It 1s sufficient to prove that the communication was properly addressed
and sent

A notice, decument or information sent or supplied by the Company by means of a website is
deemed to have been given to or received by the intended recipient when (1) the matenal was
first made avalable on the website, or (n) if later, when the recipient recewved (or, in
accordance with Articles 100 2, 100 3 and 100 4 15 deemed to have received) notification of
the fact that the matenal was available on the website

A notice, document or information not sent by post but delivered by hand (which shall, for the
avoidance of doubt, include delivery by courier) to a registered address or address for service
15 deemed to be given on the day it 1s left A notice, document or information sent, served or
delivered by any other means authorised in writing by the recipient 1s deemed to have been
sent when the sender has taken the action it has been authonsed te take for that purpose

In the case of joint holders of a share, a notice, document or information shall be validly sent
or supplied to all joint holders if sent or supphed to the senior holder Anything to be agreed or
specified in relation to a notice, document or information to be sent or supplhed to joint holders,
may be agreed or specified by the senior holder in respect of the joint holding

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

A notice may be given by the Company to the persons entitted to a share in consequence of
the death or bankruptcy of a member by sending or delivering it, in any manner authonsed by
the Articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any ke description, at the
address, if any, supplied for that purpose by the persons claiming to be so entitted Untl such
an address has been supphed, a notice may be given in any manner in which it might have
been given if the death cr bankruptcy bad not occurred

Failure to notify contact details

If-

(a) the Company sends two consecutive documents to a member over a penod of at least
12 months, and

(b) each of those documents Is returned undelivered, or the Company receves notification
that it has not been delivered

A member who has ceased to be entitled to receive notices from the Company becomes
entitled to receive such notices again by sending the Company-

{a) anew address to be recorded In the register of members, or
(b) if the member has agreed that the Company should use a means of communication

other than sending things to such an address, the information that the Company needs
to use that means of communication effectively
ADMINISTRATIVE ARRANGEMENTS
Company seals
Any common seal may only be used by the authenty of the Directors
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The Directors may decide by what means and in what form any common seal or securities
seal 1s to be used

Unless otherwise decided by the Directors, if the Company has a common seal and it 1s
affixed to a document, the document must be signed by two authorised persons or by one
Director in the presence of a witness who attests his signature

For the purposes of this Article, an authonsed person 1s-

{(a) any Director,
(b) the Secretary, or

{c) any person authorised by the Directors for the purpose of signing documents to which
the common seal 1s applied

If, subject to the provisions of the Act™®, the Company has an official seal for use abread,
may only be affixed to a document if its use ¢n that document, or documents of a class to
which it belongs, has been authonsed by a decision of the Directors

If the Company has a securnties seal, it may only be affixed to secunties by the Secretary or a
person authorised to apply it to secunties by the Secretary

For the purposes of the Articles, references to the securities seal being affixed to any
document include the reproduction of the image of that seal on or In a document by any
mechantcal or electronic means which has been approved by the Directors in relation to that
document or documents of a class to which it belongs

Authentication of documents

A Director or the Secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company {(including the Articles) and
resolutions passed by the Company or holders of a class of shares or the Board or a
committee of the Board and books, records, documents and accounts relating to the business
of the Company, and to certify copies or extracts as true copies or extracts

Destruction of documents

The Company 1s entitled to destroy-

(a) all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made in the register of members, from
siX years after the date of registration,

(b) all diwvidend mandates, vanations or cancellattons of dividend mandates, and
notifications of change of address, from two years after they have been recorded,

(¢} all share certificates which have been cancelled from one year after the date of the

cancellation,

(d) all pad dividend warrants and cheques from one year after the date of actual payment,
and

(e) all proxy notices from one year after the end of the meeting to which the proxy notice
relates

If the Company destroys a document in good faith, in accordance with the Articles, and without
notice of any claim to which that document may be relevant, it 1s conclusivety presumed in
favour of the Company that-

(a) entnes in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made,

(b} any instrument of transfer so destroyed was a vahd and effective instrument duly and
properly registered,

{c) any share certificate so destroyed was a valid and effective certificate duly and properly
cancelled, and

'8 Section 49 of the Act
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(d} any other document so destroyed was a valid and effective document in accordance with
its recorded particulars in the books or records of the Company

This Arlicle does not impose on the Company any liability which 1t would not otherwise have if
it destroys any document before the time at which this Article permits it to do so

In this Article, references to the destruction of any document include a reference to its being
disposed of In any manner
THE SECRETARY

The Secretary
Subject to the provisions of the Act'’, the Board may appoint a Secretary or joint secretanes and
shall have power to appaint one or more persons to be an assistant or deputy Secretary at such
remuneration and on such conditions as it thinks fit
Any provision of the Act or of these Articles requiring or authonsing a thing to be done by orto a
Director and the Secretary shall not be satisfied by sts being done by or to the same person
acting both as Director and as, or in place of, the Secretary

CHANGE OF NAME

Change of name of the Company

Subject to the Act, the Board may by resclution change the name of the Company

ACCOUNTS
Inspection of records

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

PROVISION FOR EMPLOYEES
Provision for employees

The Board may exercise any power conferred on the Company by the Act'® to make provision for
the benefit of persons (other than Directors, former Directors or shadew Directors) employed or
formerly employed by the Company or any of its subsidianes in connection with the cessation or
the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary

INDEMNITY

Indemnity of officers, funding Directors’ defence costs and power to purchase
insurance

To the extent permitted by the Act and without prejudice to any indemnity to which he may
ctherwise be entitled, every person who is or was a director or other officer of the Company or
an associated Company (cther than any person (whether or not an officer of the Company or
an associated company) engaged by the Company or an associated company as auditor)
shall be and shall be kept indemnified out of the assets of the Company aganst all costs,
charges, losses and liabilites incurred by him {whether in connection with any neghgence,

7 Sections 270-279 of the Act
'8 Section 247 of the Act
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default, breach of duty or breach of trust by him or otherwise as a director or such other officer
of the Company or an associated company) in relation to the Company, an associated

company or ts/their affairs provided that such indemnity shall not apply in respect of any
liability incurred by him

(a) tothe Company or to any associated company,
(b} to pay a fine imposed in cnminal proceedings,

(c) to pay a sum payable fo a regulatory authonty by way of a penalty in respect of non-
compliance with any requirement of a regulatory nature (howsoever arising},

(d) indefending any crniminal proceedings in which he I1s convicted,

{e) ndefending any cwvil proceedings brought by the Company, or an associated company,
in which judgment 1s given against him, or

() 1n connection with any apphication under any of the following provisions in which the
court refuses to grant him relief, namely

(@) section 661(3) or {4) of the Act (acquisition of shares by Innocent nominee), or

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

In Article 109 1{d}, 109 1(e) or 109 1(f) the reference to a convichon, judgment or refusal of
relief 1s a reference to one that has become final A conviction, judgment or refusal of relief
becomes final

(a) If not appealed against, at the end of the peniod for bringing an appeal, or

(b) f appealed against, at the time when the appeal (or any further appeal) 1s disposed of
An appeal 1s disposed of
(p  ifitis determined and the pencd for bringing any further appeal has ended, or
(v) 1fits abandoned or otherwise ceases to have effect

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who I1s or was a Direcior of the Company acting n its
capacity as a trustee of an occupational pension scheme shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses and habiihes
incurred by him in connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply in respect of any liability incurred by him

(a) topay a fine imposed in cnminal proceedings,

(b) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non
complance with any requirement of a regulatory nature (howsoever ansing), or

(c¢) in defending cnminal proceedings in which he s convicted

For the purposes of this Article, a reference to a conviction 1s to the final decision in the

proceedings The provisions of Article 109 2 shall apply in determining when a conviction
becomes final

Without prejudice to Article 109 1 or to any indemnity to which a Director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject to
such conditions as the Board may in its absolute discretion think fit, the Board shall have the
power to make arrangements to provide a Director with funds to meet expenditure incurred or
to be incurred by him in defending any cnminal or cwil proceedings or in connection with an
application under section 661(3) or (4) of the Act (acquisition of shares by innocent nominee)
or section 1157 of the Act (general power to grant relief in case of honest and reascnable
conduct) or in defending himself in an investigation by a regulatory authority or agamst action

proposed to be taken by a regulatory authority or to enable a Director to avoid incurring any
such expenditure

To the extent permitted by the Act, the Board may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a person who I1s or was
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(a) a director, alternate director or secretary of the Company or of a company which I1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust in which a person referred to In
Article 109 5 (a) 1s or has been interested,

indemnifying him and keeping him indemnified against liability for negligence, default, breach
of duty or breach of trust or other habiity which may lawfully be insured against by the
Company
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The Companies Acts 1948 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
HSBC PRIVATE EQUITY INVESTMENTS (UK) LIMITED*
Registered No. 1440338
(As altered by a Special Resolution passed on 23 June 2010)
WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company 1n pursuance of this Memorandum of Association, and we respectively

agree to take the number of shares in the capital of the Company set opposite our respective
names

NAME, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS | Number of Shares |

taken by each .

Subscriber i

For and on behalf of MIDLAND BANK INDUSTRIAL EQUITY I
HOLDINGS whose registered office 1s at 27/32 Poultry, ‘
London EC2P 2BX One '

Signed K B COX, |
Director and Duly Authonsed Signatory

For and on behalf of ROLLS-ROYCE PENSION TRUST
LIMITED whose registered office 1s at Moor Lane, Derby One
DE2 8DJ

Signed H E TREVAN-HAWKE
Director and Duly Authonised Signatory

Dated this 21st day of May 1979
Witness to the above Signatures -

D E WHITE
(Banker)

277/32 Poulury
London EC2P 2BX

* The Company was incorporated as Mentor Investments Limited, which name was changed on 07 Apnl 1987 to Midland
Montagu Investments Limited and on 30 November 1992 to Montagu Private Equity Investments Limited and on 01 May
1996 to HSBC Private Equity Investments Limited and on 27 September 1999 to HSBC Private Equity Investments (UK)
Limnted



