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COMPANY NUMBER 3796971

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

L

17/09/2007

1 The Company's name i1s Equinix Group Limited* COMPANIES HOUSE

2 The Company’s registered office i1s to be situated in England and Wales
3 The Company's objects are -

(A) To carry on the business of a holding company In all its branches and to acquire by
purchase, lease, concession, grant, licence or otherwise and hold such businesses, options,
nghts, privileges, lands, builldings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests, annuities, polcies of assurance and
other property and nghts and interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any of the investments of
the Company, to act as trustees of any deeds constituting or securing any debentures, debenture
stock or other securities or obligations, to enter into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and businesses of every description
and to establish, carry on, develop and extend the same or sell, dispose of or otherwise turn the
same to account and to co-ordinate the policy and administration of any companies of which this
Company is a member or which are in any manner controlled by, or connected with, the Company
and to carry on all or any of the businesses of capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurers, insurance brokers and agents, mortgage brokers,
rent and debt collectors, stock and share brokers and dealers and commission and general
agents, merchants and traders, and to manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be required by customers of or persons
having dealings with the Company

(B) To carry on any other business or activity of any nature whatsoever which 1s in the opinion
of the directors capable of being advantageously carrned on in connection with or ancillary to any
business of the Company hereinbefore or hereinafter authorised

*By special resolution passed on 14 July 1999 the Company changed its name from De Facto 782 to IX Holdings Limited By waitten
resolution passed on 22 August 2000 the Company c¢hanged s name from IX Holdings Limited to IX Europe Limited By written
resolution passed on 12 October 2000 the Company changed its name to IX Europe plc By special resolution passed at the annual
general meeting held on 19 Apnl 2007, it was resolved that the name of the Company be changed to IXEurope plc By wntten
resolution dated 14 September 2007 the Company was re-registered as a private mited company and the Company changed s
name to Equinix Group Limited
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(C) To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent nghts, brevets
d'invention, icences, secret processes, trade marks, designs, protections, concessions and the
like and to use and turn to account and to manufacture under or grant licences or privileges n
respect of the same, and to expend money In experimenting upon, testing and improving any
patents, inventions or nights which the Company may acquire or propose to acquire

(D) To acquire, undertake and carry on the whole or any part of the business, goodwil,
property and assets of any person, firm, or company carrying on or proposing to carry on any of
the businesses which the Company i1s for the time being authonsed to carry on and as part of the
consideration for such acquisition to undertake all or any of the habilities of such person, firm or
company

(E) To acquire an interest In, amalgamate with, enter into partnership with or enter into any
arrangement for shanng profits, for co-operation, for joint venture, for mutual assistance or
otherwise with any person, firm or company

(F) To purchase or otherwise acquire any property, real or personal, and any interests, rights,
options or pnivileges of any kind whatsoever in, over or in respect of any such property

(G) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant icences, options, nghts and privileges in
respect of, or otherwise deal with all or any part of the property and nghts of the Company

(H) To invest and deal with the moneys of the Company not immediately required In such
manner as may from time to time be determined and to hold or otherwise deal with any
Investments made

n To lend, advance or deposit money or give credit on any terms with or without securty to
any person, firm or company (including without prejudice to the generalty of the foregoing any
subsidiary or holding company of the Company or any other subsidiary of such holding company)

(J) To enter into any guarantee, bond, indemnity or counter-indemnity and otherwise give
security or become responsible for the performance of any obligations or the discharge of any
habilities of or by any person, firm or company in any manner on any terms and for any purposes
whatsoever, whether with or without the Company receving any consideration or advantage and
whether or not in furtherance of the attainment of any other objects of the Company and in
particular (without prejudice to the generality of the foregoing) to guarantee, support or secure, by
personal covenant or by mortgaging or charging all or any part of the undertaking, real and
personal property, assets and revenues (present and future) and uncalled capital of the
Company, the payment or repayment of any moneys owed in respect of, any debts, obligations or
secunties whatsoever and the discharge of any liabiities whatsoever, including but not limited to
those of any company which is for the time being a subsidiary or holding company of the
Company or any other subsidiary of any such holding company or 1s otherwise associated with
the Company in business

(K) To borrow and raise money In any manner whatsoever whether by the creation and issue
of debentures, debenture stock or other secunties of any description or otherwise howsoever and
to secure the repayment of any money borrowed, raised or owing or any other obligation of or
binding on the Company by mortgage, charge, standard secunty, hen or other security upon the
whole or any part of the Company's property or assets (whether present or future), including its
uncalled capital
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(L) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments

(M) To apply for, promote, and obtain any Act or Parliament, order, or licence of the
Department of Trade or other authonty for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the Company’s interests, and to
oppose any proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests

(N} To enter into any arrangements with any government or authonty (supreme, municipal,
local, or otherwise) and to obtain from any such government or authority any charters, decrees,
nghts, privileges or concessions and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions

(O) To subscribe for, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or
secunties issued or guaranteed by any other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds, obligations or secunties 1ssued or
guaranteed by any government or authority, municipal, local or otherwise, in any part of the world

P To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies, to provide secretanal, administrative, technical, commercial and other services and
faciities of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with respect to
any business or operations of or generally with respect to any such company or companies

(Q) To promote, finance or assist any other company for the purpose of acquiring the whole or
any part of the goodwill, business, undertaking property or assets or assuming any of the
habihties of the Company, or of undertaking any business or operations which may in the opinion
of the directors directly or indirectly assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the placing of, underwrite,
subscnbe for, or otherwise acquire all or any part of the shares or secunties of any such company
as aforesaid

(R) To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the directors
shall approve, and, in particular, for shares whether fully or partly pad up, debentures or
securities of any other company whether or not having objects altogether or in part, similar to
those of the Company, and to hold and retain any shares, debentures or secunties so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage, dispose of, grant options over
or turn to account or otherwise deal with all or any part of the property or nghts of the Company

(S) To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts

(T To remunerate any person, firm or company rendering services to the Company either by
cash payment or by the allotment to him or them of shares or other secunties of the Company
credited as paid up In full or in part or otherwise as may be thought expedient

(U) To pay all or any expenses incurred in connechon with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same,
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and to pay commissions to brokers and others for underwrniting, placing, selling, or guaranteeing
the subscniption of any shares or other securities of the Company

V) To give or award pensions, annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which 1s a subsidiary or the holding
company of the Company or any other subsidiary of such holding company or the predecessors
in business of the Company or of any such holding or subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons, to make payments towards
insurance, and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contnibutory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants

(W) To set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of employees of the Company and any of its subsidianes and (without prejudice to the
generality of the foregoing) to establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding company to be held by or for the
benefit of employees (including any director in salaried employment) of the Company or (so far as
for the time being permitted by law) any such of the Company's subsidianes and to lend money
(so far as aforesaid) to any employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry into effect any scheme for sharing profits with any
such employees

(X} To insure the hfe of any person or to insure against any accident to any person who may,
in the opinion of the directors, be of value to the Company as having or holding for the Company
interests, goodwill or influence or other assets and to pay the premiums on such insurance

(Y) To purchase and maintain insurance for or for the benefit of any persons who are or were
at any time directors, officers, employees or auditors of the Company, or of any other company
which 1s its holding company or in which the Company or such holding company has any interest
whether direct or indirect or which I1s in any way allied to or associated with the Company, or of
any subsidiary undertaking of the Company or of any such other company, or who are or were at
any time trustees of any pension fund in which any employees of the Company or of any such
other company or subsidiary undertaking are interested, including (without prejudice to the
generality of the foregoing) insurance against any liability incurred by such persons in respect of
any act or omission In the actual or purported execution and/or discharge of their duties and/or in
the exercise or purported exercise of therr powers and/or otherwise n relation to therr duties,
powers or offices in relation to the Company or any such other company, subsidiary undertaking
or pension fund and to such extent as may be permitted by law otherwise to indemnify or to
exempt any such person against or from any such hability

(Z) To support, subscribe for or donate money to any national, charitable, benevolent, public,
general or usefu! object or for any purpose which may in the opinion of the directors directly or
indirectly further the interests of the Company or of its members

(AA) Subject to due compliance, and in accordance, with the provisions of sections 135 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly
or indirectly any kind of financial assistance (as defined in section 152(1)(a) of the Act) for any
such purpose as Is specified in sechion 151(1) and/or section 151(2) of the Act

(BB) To distribute among the members of the Company in kind any property of the Company of
whatsoever nature
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{CC) To procure the Company to be registered or recognised in any part of the world and to do
all or any of the things or matters aforesaid in any part of the world either as principals, agents,
contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and
either alone or in conjunction with others

(DD) To do all such other things as may be deemed incidental or conducive to the attainment of
the Company's objects or any of them

AND so that -

(1) None of the objects set forth in the sub-paragraphs of this paragraph 3 shall be
restrictively construed but the widest interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or objects set forth in such sub-
paragraph, or by reference to or inference from the terms of any other sub-paragraph of this
paragraph, or by reference to or inference from the name of the Company

(2) None of the sub-paragraphs of this paragraph and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other such sub-
paragraph, and the Company shall have as full a power to exercise each and every one of the
objects specified in each sub-paragraph of this paragraph as though each such sub-paragraph
contained the objects of a separate Company

3) The word "company" in this paragraph, except where used n reference to the Company,
shall be deemed to include any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled 1n the United Kingdom or elsewhere

(4) In this paragraph 3 the expression "the Act’ means the Companies Act 1985, the
expressions "holding company”, "subsidiary" and "subsidiary undertaking” shall have the
meanings given to them by the Act provided that any reference in this paragraph 3 to any
provision of the Act shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force

4 The liability of the members I1s imited

5 The Company's authonsed share capital 1s £2,500,000 divided into 250,000,000 ordinary
shares of £0 01 each *

The Company's share captal was £8,848,474 47 divided nto 3,500,000 Super Priority Preference Shares of 1p each, 24,000,000
Pronty Preference Shares of 1p each, 200 A Ordinary Shares of 1p each, 87,457 B Ordinary Shares of 1p each, 16,056 C Ordinary
Shares of 1p each, 827,424 Preferred QOrdinary Shares of 1p each, 18,881 D Ordinary Shares of 1p each, 2,378,000 E Ordinary
Shares of 1p each, 46,256,142 F Ordinary Shares of 1p each, 100 G Ordinary Shares of 1p each and 807,763,187 Deferred Shares of
1p each

On 28" December 2005 the Company's authonsed share capital was changed to £8,848,474 47 divided into 15,390,779 Pronty
Preference Shares of 1p each, 11,559,881 Ordinary Shares of 1p each, 38,024,379 B Crdinary Shares of 1p each and 819,872,408
Deferred Shares of 1p each

On 22™ March 2006 the Company's authonsed share capital was changed to £1,500,000 divided inte 150,000,000 ordinary shares of
£0 01 each

On 3™ Apnl 2006 the Company's authorised share capital was changed to £2,500,000 divided into 250,000,000 ordinary shares of
£0 01 each

On 14™ Seplember 2007 with the sanction of an Order of the High Court of Justice dated 11 September 2007 the Company's
authonised share capital was reduced to £742,129 53 divided into 74,212,953 ordinary shares of 1 pence each By virtue of a Special
Resolution passed on 20" August 2007 and the said Order the capital of the Company was on the same date increased to £2,500,000
dwvided into 250,000,000 ordinary shares of 1 pence each
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Company Number 03796971

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

EQUINIX GROUP LIMITED

11

21

31

Table A

The Regulations in Table A in the schedule to the Companies (Tables A to F) Regulations
1985, as amended at the date of adoption of these Articles (“Table A"), shall except where
the same are excluded or varied by or inconsistent with these Articles apply to the
Company No other regulations set out in any statute or statutory instrument concerning
companies shal! apply as regulations of the Company

Interpretation

In these Articles unless the context otherwise requires

“an_Address” in relation to electronic communications includes any number or address
used for the purposes of such communications,

“these Articles” means these Articles of Association in their present form or as from time to
time altered,

the “Companies Acts” means every statute from time to tme in force concerning
companies insofar as the same applies to the Company,

“‘Member” means a member of the Company,

every reference in Table A to the “Act” shall be construed as If the reference were to the
Companies Acts,

any words or expressions defined in the Companies Act 1985 n force at the date when
these Articles or any part thereof are adopted shall bear the same meaning in these
Articles or such other part (as the case may be),

where for any purpose an ordinary resolution of the Company is required, a special or
extraordinary resolution shall also be effective, and where an extraordinary resolution 1s
required a special resolution shall also be effective

Unissued share capital

Subject to the provisions of the Companies Acts and these Articles and to any direction to
the contrary which may be given by ordinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the onginal or any increased
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32

33

34

41

51

61

62

capital) shall be at the disposal of the Directors who may offer, allot, grant options over or
grant any nght or nghts to subscnbe for such shares or any right or rights to convert any
security into such shares or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the Directors may
determine

For the purposes of section 80 of the Companies Act 1985, the Directors are generally
and unconditionally authorised to exercise all powers of the Company to allot relevant
secunties as defined in the satd section up to an aggregate nominal amount of £1,000
This authority shall expire five years from the date of incorporation of the Company but
may be previously revoked or vaned by the Company In general meeting and may from
time to time be renewed by the Company in general meeting for a further penod not
exceeding five years The Company may make an offer or agreement before the expiry of
this authority that would or might require relevant securities to be allotted after this
authorty has expired and the Directors may allot relevant secunties in pursuance of any
such offer or agreement as If this authonty had not expired

This Article shall not apply to redeemable shares which shall be governed by the
provisions of Article 4 of these Articles

Sub-section (1) of section 89 and sub-sections (1) to (6) (Inclusive) of section 90 of the
Companies Act 1985 shall not apply

Redeemable shares

Subject to the provisions of the Companies Acts, any shares may, with the sanction of a
special resolution, be issued on terms that they are, or at the option of the Company or the
Member registered In respect of such shares are liable, to be redeemed on such terms
and in such manner as may be provided for by these Articles Regulation 3 of Table A
shall not apply

Transfers of shares

The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not it 1s a fully pad share
Regulation 24 of Table A shall not apply

Scheme of arrangement

In this Article, references to the "Scheme" are to the scheme of arrangement dated 26 July
2007 under Section 425 of the Companies Act 1985, between the Company and the
holders of the Scheme Shares (as defined in the Scheme), as it may be modified or
amended in accordance with its terms, and expressions defined in the Scheme shall have
the same meanings 1n this Article

Notwithstanding any other provision of these Articles, and subject to the Scheme
becoming effective, If any ordinary shares are i1ssued to any person (a "New Member")
(other than to Equinix UK Limited or any person identified by wrtten notice to the
Company by Equinix UK Limited as its nominee or designated subsidhary) such shares will
be immediately transferred to Equinix UK Limited (or as it may otherwise direct) In
consideration of and conditional on the payment to the New Member of 140 pence in cash
to it (or such greater amount as may be payable under the Scheme If modified in
accordance with its terms and subject to the same terms as apply to Scheme Shares
under the Scheme)
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63

71

81

82

83

84

85

91

To give effect to any transfer required by paragraph 6 2 above the Company may appoint
any person to execute and deliver as transferor a form of transfer or instructions of
transfer on behalf of the New Member (or any subsequent holder) in favour of Equinix UK
Limited (or as it may direct) and the Company may give a good receipt for the purchase
price of the relevant shares and may register Equinix UK Limited (or such entity as it may
direct) as holder thereof and 1ssue to It certificates for the same The Company shall not
be obliged to issue a certificate to the New Member for any shares so transferred Equinix
UK Limited (or such entity as it may direct) shall send a cheque drawn on a UK clearing
bank in favour of the New Member for the purchase price of such shares within 14
Business Days of the tme on which the relevant shares were transferred to Equinix UK
Limited (or as it may direct) pursuant to this Article 6 Alternatively holders of options
under the [XEurope Unapproved Share Option Scheme who exercise their options after
the Effective Date (as defined in the Scheme) wili receive the amount that would have
been due to that optionholder (as If he had been a holder of Scheme Shares) on the next
practicable payroll date in local currency by bank transfer from the company

Notice of general meetings

Notice of every general meeting shall be given in any manner authornised by or under
these Articles to all Members other than such as, under the provisions of these Articles or
the terms of Issue of the shares they hold, are not entitled to receive such notices from the
Company, Provided that any Member may in writing or by electromic communication
waive notice of any meeting either prospectively or retrospectively and If he shall do so it
shall be no objection to the valdity of such meeting that notice was not given to him

Proceedings at general meetings

At any general meeting a poll may be demanded by the Chairman or by any Member
present In person or by proxy and Regulation 46 of Table A shall be varied accordingly

A Member shall be treated as present In person at a general meeting notwithstanding that
the Member I1s not physically present at the place where the meeting is held If the Member
1s 1n communication with the meeting by conference telephone or other communication
equipment permitting each person physically present at or so In communication with the
meeting to hear and be heard by each other such person Such a Member shall be
counted in the quorum of the meeting and shall be entitled to vote thereat

If and for so long as the Company has only one member, that member present in person
or by proxy or (if that member i1s a corporation) by a duly authonsed representative shall
be a quorum

If and for so long as the Company only has one member and that member takes any
decision which 1s required to be taken in general meeting or by means of a wntten
resolution, that decision shall be as valid and effectual as if agreed by the Company in
general meeting

Any decision taken by a sole member pursuant to article 8 4 above shall be recorded in
writing and delivered by that member to the Company for entry in the Company’s minute
book

Votes of Members

Subject to any nights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every Member present in person and every person present as
a proxy for a Member or Members shall have one vote, and on a poll every Member shall
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10

101

102

11

111

12

121

have one vote for each share of which he 1s the holder Regulation 54 of Table A shall not
apply

The appointment of a proxy and the power of attorney or other authonty (if any) under
which it 1s signed, or a notanally certified copy of such power or authonty, shall, in the
case of an appointment in writing, be deposited at the registered office of the Company (or
at such other place in the United Kingdom as 1s specified for that purpose In the notice of
meeting or any instrument of proxy sent by the Company In relation to the meeting) not
less than twenty-four hours before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote, or handed to the
Chairman of the meeting or adjourned meeting before the commencement of such
meeting or, In the case of an appointment contained In an electronic communication,
where an address has been specified in

(A) the notice convening the meeting, or
(B) in any instrument of proxy sent out by the Company in relation to the meeting, or

(C) in any nvitation contained In an electronic communication to appoint a proxy
Issued by the Company In relation to the meeting

shall be received at such address not less than twenty-four hours before the time for
holding the meeting or adjourned meeting In default, the appointment shall not be treated
as valid Regulation 62 of Table A shall not apply

Alternate Directors

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as If he were a Director but shall not be
entitled to recewve from the Company any fee in his capacity as an alternate Director
except only such part (If any) of the remuneration otherwise payable to the Director
appointing him as such Director may by notice 1n writing to the Company from time to time
direct and Regulation 66 of Table A shall be varied accordingly

All alternate Directors, including those not present in the United Kingdom, shall be entitled
to receive notice of all meetings of Directors and all meetings of committees of Directors of
which his appointor is a member and Regulation 66 of Table A shall be vaned accordingly

Delegation of Directors’ powers

The Directors may delegate any of their powers to committees consisting of such person
or persons {whether Directors or not) as they think fit The Directors may also entrust to
and confer upon any Director any of the powers exercisable by them  Any such
delegation may be made upon such terms and conditions and with such restrictions as
they may think fit, and either collateraily with or to the exclusion of their own powers, and
the Directors may from time to time revoke, withdraw, alter or vary all or any of such
powers Subject to any such terms, conditions or restrictions, the proceedings of a
committee with two or more members shall be governed by these Articles regulating the
proceedings of directors so far as they are capable of applying Regulation 72 of Table A
shall not apply

Appointment and retirement of Directors

Without prejudice to any other provisions of or incorporated in these Articles governing the
appointment and removal of Directors, any Member or Members holding a majority in

London/020/002102-00057/GTD/BWW BWWLDNWK13544) 4 L_LIVE_EMEA1 2597874v3




122

123

13

131

14

14 14

14 2

14 3

nominal value of such of the 1ssued share capital for the time being of the Company as
carnes the nght of attending and voting at general meetings of the Company may by
memorandum i wrting signed by or on behalf of him or them and delivered to the
registered office of the Company or tendered at a meeting of the Board, or of the
Company in general meeting, or sent by electronic communtcation, at any time and from
time to time appoint any person to be a Director either to fill a casual vacancy or as an
addition to the existing Directors or remove any Director from office howsoever appointed

The Directors and the Company by ordinary resolution shall each have power at any time
and from time to time to appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors Any Director so appointed shall (subject to
Regulation 81 of Table A and to the provisions of the Compantes Acts) hold office until he
Is removed pursuant to these Articles

Regulations 73 to 80 (inclusive), Regulation 81(e) and the last sentence of Regulation 84
of Table A shall not apply

Directors’ gratuities and pensions

The Directors on behalf of the Company may exercise all the powers of the Company to
grant pensions, annuities, gratuities and superannuation or other allowances and benefits
in favour of any person including any Director or former Director or the relations,
connections or dependants of any Director or former Director A Director or former
Director shall not be accountable to the Company or the Members for any benefit of any
kind conferred under or pursuant to this Article and the receipt of any such benefit shall
not disqualify any person from being or becoming a Director of the Company

Proceedings of Directors

The Directors may meet for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit Questions arising at any meetings shall be determined by a
majority of votes In case of an equality of votes the chairman of the meeting shall have a
second or casting vote A Director may, and the Secretary at the request of a Director
shall, at any time call a meeting of the Directors Notice of any meeting of the Directors
may be given by any electronic communication Notice of any meeting of the Directors
must be given to all Directors, including any Director not present in the United Kingdom
Meetings may be held in any part of the world

The quorum necessary for the transaction of the business of the Directors may be fixed
from time to time by the Directors and, unless so fixed at any other number, shall be two
An alternate Director shall, if his appointor I1s not present, be counted in the quorum A
meeting of the Directors at which a quorum Is present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors  Any Director who
ceases to be a Director at a meeting of the Directors may continue to be present and act
as a Director, and be counted In the quorum, untii termination of the meeting If no other
Director objects and if otherwise a quorum of Directors would not be present

A Director shall be treated as present In person at a meeting of the Directors
notwithstanding that he 1s not physically present at the place where the meeting 1s held if
he I1s In communication with the meeting by conference telephone or other communication
equipment permitting each person physically present at or so In communication with the
meeting to hear and be heard by each other such person Such a Director shall be
counted In the quorum of the meeting and shall be entitled to vote thereat
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Subject to the provisions of these Articles and provided a Director shall have disclosed
such Interest In accordance with Regulation 85 of Table A, a Director shall be entitled to
vote In respect of any transaction, contract, arrangement or agreement with the Company
in which he 1s In any way, whether directly or indirectly, interested and if he shall do so his
vote shall be counted and he shall be taken inte account in ascertaining whether a quorum
is present For the purpose of this Article, an interest of a person who 1s, for any purpose
of the Act, connected with a Director shall be treated as an interest of the Director and, In
relation to an alternate Director, an interest of his appointor shall be treated as an interest
of the alternate Director without prejudice to any interest which the alternate Director has
otherwise

Regulations 88-89 (inclusive) and 94-98 (inclusive) of Table A shall not apply
The seal

The Company may exercise all the powers conferred by the Companies Acts with regard
to having any official seal, or otherwise n relation to the execution of documents by the
Company, and such powers shall be vested in the Directors Any document to which an
official seal 1s affixed shall be signed by such persons, If any, as the Directors may from
time to time determine and unless otherwise so determined shall be signed by a Director
and by the Secretary or a second Director Any document to which an official seal is
affixed or which 1s otherwise executed by the Company shall be delivered at such time,
and in such manner, as the Directors may from time to tme determine, and shall not be
deemed to be delivered by the Company solely as a result of having been executed by the
Company Regulation 101 of Table A shall not apply

Notices

Any notice or other document (including a share certificate or other document of title) may
be served on or delivered to any Member by the Company either personally or by sending
it through the post in a prepaid letter addressed to such Member at his registered address
as appearing in the Register of Members (including where such registered address I1s
outside the United Kingdom), or by delivering it to or leaving 1t at such registered address,
addressed as aforesaid, or (except for a share certificate or other document of title) by
giving it using electronic communications to an address notified to the company for that
purpose by the Member In the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for all purposes be deemed
a sufficient service on or delivery to all the joint holders Any notice or other document
served or delivered in accordance with these Articles shall be deemed duly served or
delivered notwithstanding that the Member 1s then dead or bankrupt or otherwise under
any legal disability or incapacity and whether or not the Company had notice thereof Any
such notice or other document sent by first-class post shall be deemed to have been
served or delivered on the day after the day when the same was put 1n the post, and In
proving such service or delivery it shall be sufficient to prove that the notice or document
was properly addressed, prepaid and put in the post Any such notice or other document
sent by an electronic communication shall be deemed to have been served 48 hours after
the same was sent and proof that the same was sent in accordance with guidance i1ssued
by the Institute of Chartered Secretaries and Administrators shall be conclusive evidence
that the notice was given Regulations 112, 115 and 116 of Table A shall not apply

Winding up

If the Company shall be wound up (whether the liquidation 1s voluntary, under supervision,
or by the Court) the hquidator may, with the authonty of an extraordinary resolution and
subject to any provision sanctioned In accordance with the provisions of the Companies
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Acts, divide among the Members 1n specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such values as he deems far upon any assets to be divided as
aforesaild and may determine how such division shall be carned out as between the
Members or different classes of Members The liquidator may, with the like authonty, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of Members
as the hquidator with the like authority shall think fit, and the hquidation of the Company
may be closed and the Company dissolved, but so that no Member shall be compelled to
accept any shares or other property in respect of which there 1s a liability and the hquidator
may make any provision referred to in and sanctioned in accordance with the provisions of
the Companies Acts Regulation 117 of Table A shall not apply

18 Indemnity

181 Without prejudice to any indemnity to which any person referred to in this Article 17 may
otherwise be entitled, every present and former Director, Alternate Director, Secretary or
other officer of the Company (excluding any present or former Auditors) (an “Indemnified
Person”) shall be indemnified by the Company against all habilities, costs, charges and
expenses Incurred by him in the execution and discharge of his duties to the Company
and any Assoclated Company of the Company (as defined by section 308A(6) of the
Companies Act 1985 for these purposes), including any hability incurred by any
Indemnified Person in defending any proceedings, civil or crimmal, which relate to
anything done or omitted or alleged to be done or omitted by him as an officer or
employee of the Company or an Associated Company provided that such indemnity shall
not extend to any liability anising out of the fraud or dishonesty of the relevant Indemnified
Person {or the obtaining of any personal profit or advantage to which the relevant
Indemnified Person was not entitted) and no Indemnified Person shall be entitled to be
indemnified for

(A) any hability incurred by him to the Company or any Associated Company of the
Company as above defined,

(B) any fine imposed In any cnminal proceedings,

(C) any 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) any amount for which he has become hable in defending any cnminal proceedings
in which he 1s convicted and such conviction has become final,

(E) any amount for which he has become hable in defending any civil proceedings
brought by the Company or any Associated Company in which a final judgment
has been given against him, and

(F) any amount for which he has become liable in connection with any application
under sections 144(3) or (4) or 727 of the Companies Act 1985 in which the court
refuses to grant hum relef and such refusal has become final

182 The Company may provide funds (erther directly or indirectly) to any Indemnified Person to
meet expenditure incurred or to be incurred by him in any proceedings (whether civil or
crimmal) brought by any party which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company or any Associated
Company, provided that he will be obliged to repay such amount no later than
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In the event that he 1s convicted In proceedings, the date when the conviction
becomes final,

in the event of judgment being given against hurn In proceedings, the date when the
judgment becomes final (except that such amount need not be repaid to the extent
that the expenditure 1s recoverable under a valid indemnity given to him by the
Company), or

in the event that the court refuses to grant him relief on any application under
sections 144(3) or (4) or 727 of the Companies Act 1985 the date when the refusal
becomes final

18 3 The Company shall have power to purchase and mamntain for any Indemnified Person and
for any director, secretary or other officer or employee of an Associated Company
insurance against any hability incurred by him in connection with any negligence, default,
breach of duty or breach of trust by him n relation to the Company or any Associated
Company or otherwise in connection with his duties, powers or office
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