Company No 03974061

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

THURSDAY

UNUNMINE

22/03/2012 #179

OF COMPANIES HOUSE

WiLMSLOW (NO.6) GENERAL PARTNER LIMITED
(AMENDED BY SPECIAL RESOLUTION PASSED ON 19 MARCH 2012)
1 PRELIMINARY AND INTERPRETATION

11 The Regulations contained in Table A (as such term 1s defined in clause 1 2) shall apply
to the Company save insofar as they are vaned or excluded by or are inconsistent with
these clauses in which case the provisions in these clauses will prevall Regulations 8,
24, 38, 40, 41, 42, 43, 50, 54, 62, 64 to 69 (Inclusive), 72, 73 to 77 {inclusive), 78, 79, 80,
81, 84, 88, 89, 90, 91, 93, 94, 95 98, 108, 111, 115 and 118 in Table A shall not apply ta
the Company

12 in these clauses
"Act" means, subject to paragraph 1 4 of this clause, the Companies Act 1985,
"Articles”" means these articles of association, as amended from time to time,

"Associate” means in relation to a company, any subsidiary undertaking (whether direct
or indirect) of that company, any parent undertaking (whether direct or mdirect} of that
company and any subsidiary undertaking (whether direct or indirect) of any such parent
undertaking,

"Auditors” means the auditors of the Company from time to time,
"Board" means the Directors present at a duly convened gquorate meeting,

"Business Day" means a day (excluding Saturdays) on which banks are open for
business in the City of London,

"clear days" means In relation to a penod of 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 itis
to take effect,

"company” shall mean a body corporate as defined in Section 740 of the Companies Act
1985,

"Company” means Wimslow (No 6) General Partner Limited (registered number
03974061),

"Controlling Interest’ means the power of an entity to secure (whether alone or with
others, and whether directly or indirectly, and whether by the ownership (directly or
indirectly) of share capital, partnership interests, units or other similar nterests, the
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possession of voting power, contract or otherwise) that the affairs of another entity are
conducted in accordance with the wishes of the first mentioned entity and "Control" shall
be defined accordingly,

"Directors” means the directors for the time being of the Company,

"holder" means In relation to Shares the person or persons whose name or names I1s/are
entered in the register of members as the holder(s} of Shares,

"holding company” means a holding company as defined in Section 736 of the Act save
that any reference to 'company' in such definition shall be read as reference to 'body
corporate’,

"Majority Approval" means an approval given by either of the following means

(a) by a resolution of the Board passed by a majonty of the Directors present at a duly
quorate meeting of the Board, or

(b) by a wnitten resolution of the Board signed by all the Directors,

"member" means in relation to any Shares in the Company the person or persons named
for the time being in the register of the members as the holder(s) thereof,

"Office” means the registered office for the time being of the Company,

"parent undertaking” shall have the meaning given to such expression in Section 258 of
the Companies Act 1985 and shall, for the purposes of these clauses, include any entity
wherever incorporated,

"Partnership” means the mited partnership to be known as The Wilmslow (No 6)
Limited Partnership,

"Relevant Agreement” means any agreement to which all the Shareholders are party
relating to the business and affairs of the Company,

"Relevant Limited Partner" means in relation to any holder of Shares the Associate of
such holder to whom an interest in the Partnership has been transferred,

"seal" means the common seal of the Company,

"Secretary” means the secretary of the Company appointed from tme to time In
accordance with clause 17 2 or any other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant or deputy secretary,

"Shareholders” means the shareholders from time to time,
"Shareholders' Approval" means an Approval of all Shareholders,
"Shares” means the shares in 1ssue from time to time,

"subsidiary” shall have the meaning ascnbed to it by section 736 of the Act save that any
reference to 'company’ Iin such definition shall be read as reference to 'body corporate’,

"subsidiary undertaking” shall have the meaning given to such expression in Section
258 of the Companies Act 1985, and shall, for the purposes of these clauses include any
entity wherever incorporated or estabhished,
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"Table A" means Table A in the schedule to the Companies (Tables A to F) Regulations
1985 and in force on the date of incorporation of the Company,

"United Kingdom™ means Great Bntain and Northern Ireland, and
Same meanings as in the Act

Save as provided in clause 12 and unless the context otherwise requires, words or
expressions contained in these clauses and in the Regulations of Table A that apply to
the Company bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these clauses become binding on the Company

Statutory modification

Except as otherwise provided herein in these clauses a reference to any statute or
provision of a statute includes a reference to any statutory modification or re-enactment of
it and to any subordinate legislation made under it In each case for the ime being in force

Miscellaneous interpretation
In these clauses

(a) the singular includes the plural and vice versa and reference to any gender
includes a reference to all other genders,

(b) headings and the use of bold typeface shall be ignored,

(c) a reference to a person includes a reference to a firm, a body corporate, an
unincorporated association or to a person's executors or administrators,

(d) references to writing shall include any mode of reproducing words in a legible and
non-transitory form,

(e) references to "executed” include any mode of execution,

{f) references to "other" and "otherwise” shall not be construed ejusdem genens
where a wider construction 1s possible,

{g) references to a power are to a power of any kind, whether administrative,
discretionary or otherwise, and

{h) references to a committee of the Directors 1s to a committee established in
accordance with these clauses, whether or not compnsed wholly of Directors

Articles and Regulations

In these Articles a reference to an Article 18 to a clause of these Articles and a reference
to a Regulation 1s to a regulation in Table A

PRIVATE COMPANY

The Company is a pnvate company within the meamng of Section 1 of the Act and
accordingly no shares in or indebtedness of the Company shall be offered to the public
{whether for cash or otherwise) and the Company shall not allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the Company with a view to all or
any of those shares or debentures being offered for sale to the public
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SHARE GCAPITAL

The authonsed share capital of the Company on the date of adoption of these clauses is
£1000 divided into one thousand shares of £1 each

RIGHTS ATTACHING TO ORDINARY SHARES
The nghts as to capital and income attaching to the Shares are as follows
Capital

On a return of assets on hquidation or otherwise, the assets of the Company available for
distnbution among the members shall be applied first in paying to the holders of the fully
paird Shares a sum equal to the nominal amount of each Share held by them and
secondly the balance of such assets (if any) shall be distnbuted amongst the holders of
the Shares, pro rata {as nearly as may be) according to the nominal amounts paid up or
credited as paid up on the Shares held by them respectively

Income

Subject to the provisions of these clauses, the profits of the Company avallable for
distribution and resolved to be distnbuted In respect of any financial year shall be
distnbuted among the holders of the Shares Every dividend shall be distnbuted to the
Shareholders pro rata (as nearly as may be) according to the number of the Shares
credited as fully pard and held by them respectively

ISSUE OF SHARES
Pre-emption on i1ssue

Save with Shareholders' Approval and subject as hereafter provided, any Shares n the
capital of the Company which are unissued from time to tme shall be available for 1ssue
and shall before they are 1ssued whether for cash or otherwise be offered to the holders
for the time being of the i1ssued Shares in proportion, as nearly as may be, to ther
holdings

Procedure for offering

The offer referred to in clause 51 shall be made by notice specifying the number of
Shares offered, the proportionate entittement of the relevant member, the price per share
and hmiting a penod (not being less than 21 days) within which the offer, If not accepted,
will be deemed to be declined After the expiration of such time the Directors shall offer
the Shares which have been declned or are deemed to have been declned to the
persons who have within the said perod accepted all the Shares offered to them Such
further offer shall be on the same terms as the first offer and shall invite each of the
holders to state in writing within a penod of not less than 14 days whether he 1s willing to
take any, and if so what maximum number, of the Shares so offered

Allotment of shares after offers

At the expiration of the time limited by the notice or notices given pursuant to clause 5 2
the Directors shall allot the Shares so offered to or amongst the members who have
notified their willingness to take all or any of such Shares in accordance with the terms of
the relevant offer No member shall be obliged to take mare than the maximum number
of Shares he has indicated his willingness to take The Directors shall make such
arrangements as they shall think fit concerning entittements to fractions, overseas
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shareholders and shareholders unable by law or regulation to receive or accept any offer
pursuant to this clause

Disapplication of statutory pre-emption provisions
Sections 89 and 90 of the Act shall not apply to the Company
No renunciation of allotment

(a) No Shares shall be allotted on terms that the nght to take up the Shares allotted
may be renounced n favour of, or assigned to, another person and ne person
entitled to allotment of an Share may direct that such share may be allotted or
Issued to any other person

(b} Subject to the provisions of clauses 51, 52 and 5 3, the unissued Shares In the
capital of the Company for the time being shall be under the control of the
Directors who are hereby generally and unconditionally authonsed to allot, grant
options over, or otherwise dispose of or deal with any unissued shares and
relevant secunties {(as defined in section B0O(2) of the Act} to such persons, on
such terms and in such manner as they think fit, but subject to any agreement
binding on the Company provided that the authonty contained in this clause
insofar as the same relates to relevant secunties (as defined as aforesaid) shall
unless revoked or varied in accordance with section 80 of the Act

(n be imited to a maximum nominal amount of Shares equal to the amount of
the authonsed share capital less the number of Shares already n 1ssue,
and

(n) expire on the fifth anniversary of the date of incorporation of the Company

but without prejudice to any offer or agreement made before that
anniversary which would or might require the exercise by the Directors
after such anniversary of their powers in pursuance of the said authornty

LIEN AND FORFEITURE

The Company shall have a first and paramount lien on every Share (whether or notitis a
fully paid Share) for all moneys {whether presently payable or not) called or payable at a
fixed time n respect of that Share, and the Company shall also have a first and
paramount lien on all Shares (whether fully paid or not) standing registered in the name of
any person for all moneys presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or shall be one of several joint
holders, but the Directors may at any time declare any Share to be wholly or in part
exempt from the provisions of this clause The Company's hen, if any, on a Share shall
extend to all dividends payable thereon

GENERAL PROVISIONS CONCERNING TRANSFERS OF SHARES
General restrictions on transfer

The nght to transfer Shares shall be subject to the nghts and restnctions set out in this
clause 7 and no Share nor any interest therein shall be transferred to or become vested in
any person otherwise than in accordance with such provisions

Disposal of legal and equitable interest

No transfer, disposal or other dealing in any Shares or any interest or nght therein shall
occur other than the transfer of the legal and equitable title to such Shares free from all
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hens, charges and encumbrances and with all nghts, title and interest in existence at the
date of transfer together with all nghts which may anse In respect thereof thereafter (and
"transfer”, in the context of a transfer of Shares, shall be construed accordingly in these
clauses)

Transfer of Shares

Save as otherwise approved by Shareholders' Approval or by a Relevant Agreement,
each Shareholder shall be bound {in the event of a transfer of the whole of such
Shareholder's (or its Relevant Limited Partner's) interest in the Partnership) to transfer all
of the Shares registered in its name to any person acquinng such Shareholder's (or its
Relevant Limited Partner's) interest in the Partnership In the event of a transfer by a
Shareholder of part of its (or its Relevant Limited Partner's) interest in the Partnership, the
provisions of this clause 7 3 shall apply in respect of such proportion of that Shareholder's
said Shares as represents the same proportion as nearly as practicable as the proportion
to which the interest in the Partnership to be transferred by the Shareholder (or its
Relevant Limited Partner) bears to its {or its Relevant Limited Partner's) total interest in
the Partnerstup The Directors may authorise any person to execute a transfer of Shares
held by a Shareholder in the event of a fallure by that Shareholder to transfer any Shares
In accordance with this clause 7 3

No Shares may be transferred at any tme unless such transfer 1s being made by a
Shareholder in conjunction with the transfer of such Shareholder's (or its Relevant Limited
Partner's) interest in the Partnership in accordance with the terms of the deed of limited
partnership relating to the Partnership (as amended or supplemented from time to btme}) or
1s otherwise approved by Shareholders' Approval or a Relevant Agreement

Restricted Class of Transferees

Save as provided for in these clauses or in a Relevant Agreement no Shares shall be
transferred unless all the Shareholders have given to the Company thetr prnor wntten
consent to such transfer

Reasons for declining to approve a transfer

(a) The Directors may refuse to reqister the transfer of a Share on which the
Company has a hen

(b) The Directors may refuse to register a transfer unless

(n it 1s lodged at the Office or at such other place as the Directors may
appoint and 1s accompanied by the certificate for the Shares to which it
relates or such other evidence as the Dwectors may reasonably require to
show the nght of the transferor to make the transfer,

{n) t 15 in respect of only one class of Shares, and
(m) it 1s in favour of not more than four transferces
(c) No Share shall be transferred to any infant, bankrupt or person of unsound mind

Provision of information - transfer of Ordinary Shares

For the purposes of ensunng that a transfer of Shares is in accordance with these clauses
and duly authonsed hereunder or for the purpose of ascertaiming whether any relevant
provisions of these clauses apply, the Directors may require any member, the
representative of any member appointed pursuant to Section 375 of the Act, the recewver,

LIBO1/CAIM/2571203 1 Hogan Lovells




77

82

administrator, administrative receiver or the hquidator of any corporate member or any
person named as transferee in any transfer lodged for registrabon to furmsh to the
Company such information and evidence as the Directors shall think fit regarding any
matter which they may deem relevant to such purpose Failing such information or
evidence being furnished to the reasonable satisfaction of the Directors within a
reasonable time after request the Directors shall refuse to register the transfer in question
and shall give notice in writing of such fact to all Shareholders

Provided always that, notwithstanding anything contained in thus clause 7, the Directors
shall not decline to register any transfer of shares, nor may they suspend registration
thereof where such transfer

(a) Is to any bank or institutton to which such shares have been charged by way of
secunty, or to any nominee of such a bank or institution (a "Secured Institution”),
or

(b) 1s delivered to the Company for registration by a Secured Institution or its nominee

in order to perfect its security over the shares, or

(c) Is executed by a Secured Institution or its nominee pursuant to the power of sale
or other power under such securnty,

and furthermore notwithstanding anything to the contrary contained in these clauses no
transferor of any shares in the Company or proposed transferor of such shares o a
Secured Institution or its nominee and no Secured Institution or its nominee shall be
required to offer the shares which are or are to be the subject of any transfer aforesaid to
the shareholders for the tme being of the Company or any of them, and no such
shareholder shall have any nght under the clauses or otherwise howsoever to require
such shares to be transferred to them whether for consideration or not

CLASS MEETINGS AND VARIATION OF RIGHTS
Class meetings

Except as otherwise provided by these clauses, the provisions of these clauses relating to
general meetings shall apply, with necessary modifications, to any meeting of the holders
of shares of a class held otherwise than in connection with the variation or abrogation of
the nghts attached to shares of that class

Variation of rights

All or any of the special nghts or pnvileges for the time being attached tc any Share or
class of Shares in the capital of the Company (notwithstanding that the Company may be
or be about to be in iquidation) may, either with the prnior consent in wrniting of the holders
of not less than three-fourths of the i1ssued Shares of the class or with the sanction of an
extraordinary resoluton passed by signed resolution or at a separate meeting of the
holders of Shares of the class duly convened and held as hereinafter provided (but not
otherwise), be vaned or abrogated To every such separate meeting the provisions of
these clauses with respect to notice of and proceedings at general meetings shall mutatts
mutandis apply, but so that the requisite quorum shall be two persons, present in person,
by proxy or by corporate representative, holding or representing not less than one-third of
the 1ssued Shares of the class {and so that if at any meeting of such holders adjourned
and a quorum as above defined 1s not present those members who are present shall be a
quorum) and that any holder of Shares of the appropnate class, present in person, by
proxy or by corporate representative and entitled to vote, may demand a poll
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PROCEEDINGS AT GENERAL MEETINGS

Notice of General Meetings

(a)

(b)

(c)

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution shall be called by at least twenty-one clear days'
notice  All other extraordinary general meetings shall be called by at least
fourteen clear days' notice but a general meeting may be called by shorter notice
if it 1s so agreed

(1) in the case of an annual general meeting, by all the members enhtled to
attend and vote thereat, and

{n) in the case of any other meeting, by a majonty in number of the members
having a nght to attend and vote being a majonty together holding not less
than ninety-five per cent in nominal value of the Shares giving that nght

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such

Subject to the provisions of the clauses and to any restrictions imposed on any
Shares, the notice shall be given to all the members, to all persons entitled to a
Share in consequence of the death or bankruptcy of a member and to the
Directors and Auditors

Quorum of the membaears

(a)

(b)

(c)

No business shall be transacted at any general meeting unless a quorum of
members s present at the time when the meeting proceeds to business and whilst
the business of the meeting is being transacted Two persons enhtled to vote
upon the business to be transacted (being a member or a proxy for a member or a
duly authonsed representative of a corporation) shall be a quorum save where
there 1s only one member in which case the quorum shall be one

An instrument appointing a proxy (and, where it 1s signed on behalf of the
appointor by an attorney, the letter or power of attorney or a duly certified copy
thereof) must either be delivered at such place or one of such places (If any) as
may be specified for that purpose In or by way of note to the notice convening the
meeting (or, If no place 1s so specified, at the Office) at least one hour before the
time appointed for holding the meeting or adjourned meeting or (in the case of a
poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it 1s to be used or be delivered to the
Secretary (or the chairman of the meeting) on the day and at the place of, but In
any event before the time appointed for holding, the meeting or adjourned meeting
or poll  The instrument shall, unless the contrary 1s stated thereon, be vald as
well for any adjournment of the meeting as for the meeting to which it relates An
instrument of proxy relating to more than one meeting (Including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting to which
it relates

If such a quorum 1s not present within half an hour from the time apponted for the
meeting, or if dunng a meeting such a quorum ceases to be present, the meeting
shall be dissolved
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Poll

A poll may be demanded at any general meeting by the chairman or any member present
in person, by proxy or by corporate representative and entitied to vote Regulation 46 of
Table A shall be modified accordingly

Signed Resolutions

A resolution executed or approved in wnting by or on behalf of the Shareholders as
required by law shall be as valid and effective for all purposes as a resolution passed at a
general meeting duly convened and held and may consist of several executed documents
in the ke form In the case of a corporation the resolution may be signed on its behalf by
a director or the secretary thereof of by its duly appointed attorney or duly authonsed
representative

Votes of members

{a) Subject as provided In clause 9 5(b) below and to any other special nghts or
restnctions as to voting attached to any Shares by or in accordance with these
clauses, at every general meeting of the Company the Shareholders (present in
person or by proxy or by corporate representative under Section 375 of the Act)
shall (whether on a show of hands or on a poll) have one vote per Share
registered in the name of such Shareholder

(b) A resolution of the members shall be passed by
{ an Shareholder Vote in favour of if, or
{u) In accordance with clause 9 4

No casting vote of chairman at Shareholder level

In the case of an equality of votes, whether on a show of hands or on a poll or on a
Shareholder Approval, the chairman of the meeting at which the show of hands takes
place or at which the poll 1s demanded shall not be enttled to a casting vote in addition to
any other vote he may have

DIRECTORS

The minimum number of Directors shall be two The maximum number of Directors shall
be six

The Directors may sanction the exercise by the Company of all the powers of the
Company to make provision for the benefit of persons {including Directors) employed or
formery employed by the Company or any subsidiary of the Company in connection with
the cessation or transfer to any person of the whole or part of the undertaking of the
Company or any such subsidiary as are contained in section 719 of the Act and section
187 of the Insolvency Act 1986 and, subject to such sanction, the Directors may exercise
all such powers of the Company

ALTERNATE DIRECTORS
Appointment and removal

Any Director (other than an alternate Director) may from time to time appoint any other
Director or any other person willing to act to be an alternate Director of the Company, and
may at any time remove any alternate Director so appointed by hm from office, and
appoint another person approved as aforesaid in his place Any appointment of an
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alternate Director may provide for two or more persons in the alternative to act as an
alternate Director

Save as otherwise provided In the clauses, unless he I1s already an officer of the Company
In his own nght, an alternate Director shall not, as such, have any rnights other than those
mentioned in this clause 11

Notice of appointment or removal

Any such appointment or removal shall be by notice to the Company signed by the
Director making or revoking the appointment and shall take effect upon service on the
Company at the Office or in any other manner approved by the Directors

Cessation of appointment

An alternate Director shall ipso facto cease to be an alternate Director If his appointor
ceases for any reason to be a Director

Functions of alternate director

An alternate Director shall (subject to his giving to the Company an address at which
notices may be served on him) be entitled to receive nctices of all meetings of Directors,
to attend, to be counted In the quorum for and to vote as a Director {with the same
designation as the Director appointing him) at any such meeting at which the Director
appointing him 1s not perscnally present and generally to perform all functions of his
appointor as a Director in the absence of such appointor including, without prejudice to
the generality of the foregoing, power to sign any resolution pursuant to clause 16 6

Without prejudice to the generality of the foregoing, an alternate Director appointed by an
'A' Director or a 'B' Director shall for the purposes of these clauses be deemed to be the
Director he represents

Alternate quorum

A Director acting as alternate shall, subject to these clauses, only count as one person for
the purpose of determining whether a guorum 1s present

Remuneration

An alternate Director shall not be entitled to receive any remuneration from the Company
for his services as an alternate Director

Power to act

Save as cotherwise provided In these clauses, an alternate Director shall not have power
to act as a Director nor shall he be deemed to be a Director for the purposes of these
clauses

NO SHARE QUALIFICATION OF DIRECTORS

Neither a Director nor an alternate Director shall require a share qualfication but
nevertheless shall be entitled to attend and speak at any general meeting of the Company
and at any separate meeting of the holders of any class of shares of the Company

DIRECTORS INTERESTS

A Drrector (including an alternate Director) who has duly declared his interest therein to
the Board pursuant to Section 317 of the Act may vote as a Director in regard to any
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contract or arrangement in which he 1s interested or upon any matter ansing therefrom,
and if he 50 votes his vote shall be counted, and he shali be counted in the quorum of any
meeting of the Directors when any such contract or arrangement 1s under consideration

DIRECTOR'S VACATION OF OFFICE

The office of a Director shall be vacated

{a) if by notice in writing to the Company he resigns the office of Director,
(b) if he 1s remaoved by the Shareholders,

(c) if he appears unable to pay a debt which i1s payable iIimmediately or to have no
reasonable prospect of paying a debt which 1s not immediately payable in either
case within the meanings given to such expressions In Section 268 of the
insolvency Act 1986,

(d) if he 1s subject to an intenm order under Section 252 of the Insolvency Act 1886 or
enters Into a voluntary arrangement within the meaning given Iin Section 253 of
that Act,

(e) if he 1s prohibited from being or 1s disqualfied as a director by an order made

under any provision of the Act, the Insolvency Act 1986 or the Company Directors
Disqualification Act 1986 or he otherwise becomes prohibited by law from being a
Director,

(H if he 15, or may be, suffering from mental disorder and either

{ he 15 admitted to hospital In pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960, or

() an order 1s made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a recewver, curator bonis or other
person to exercise powers with respect to his propenrty or affairs

NO AGE LIMIT

Unless and untl otherwise determined by the Company by ordinary resolution, either
generally or in any particular case, no Director shall vacate or be required to vacate his
office as a Director on or by reasan of his attaiming or having attained the age of seventy,
and any person proposed to be appointed a Director shall be capable of being appointed
as a Director notwithstanding that he has attained the age of seventy, and no special
notice need be given of any resolution for the appointment as a Director of a person who
shall have attained the age of seventy, and it shall not be necessary to give to the
members notice of the age of any Director or person proposed to be so appointed

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the clauses, the Directors may regulate their proceedings as
they think fit

A Director may, and the Secretary at the request of a Director shall, call a meeting of the
Directors
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16 8

Quorum of the Board

The quorum necessary for the transaction of the business of the Board shall (subject to
clause 16 6) be two A person who holds office only as an alternate Director shall, if his
appontor 1s not present, be counted in the quorum

Voting of the Directors

{a) Each Director shall have one vote and all matters coming before the Board for
decision shall be decided by a Majonty Approval

{b) In the case of an equality of votes, the Chairman of the meeting shall not be
entitied to a second or casting vote

Regulation of meetings of the Board

(a) Unless otherwise determined in respect of each specified meeting by the Board,
meetings of the Board shall be held at such times as the Directors shall agree
Save where urgent business anses where such period of notice 1s not practicable,
a mimimum of seven days notice of meetings of the Board specifying the date,
time and place of the meeting accompanied by an agenda of the business to be
transacted (together with where practicable all papers to be circulated or
presented to the same) shall be given to all the Directors (wherever situate) All
meetings of the Board shall take place at the Office or at such other location as
the Board shall agree

(b) Subject as aforesaid, the Directors may adjoun and otherwise regulate therr
meetings as they think fit

Signed resolutions of the Directors

A resolution, notice of which has been sent to all Directors and execuied or approved in
writing by all of the Directors, shall be as valid and effective for all purposes as a
resolution passed at a meeting of the Board duly convened and held and may consist of
several documents in the like form, each signed by one or more of the Directors A
resolution signed by an alternate Director need not also be signed by his appomntor and, i
it 1s signed by a Director who has appointed an alternate Director, it need not be signed
by the alternate Director in that capacity

Delegation to committees

(a) The Directors may delegate any of their powers to a committee consisting of at
least two Directors Neither the Charrman nor any other member of any such
committee shall have a second or casting vote The provisions of clauses 16 1 to
16 6 above shall apply to proceedings of any such committee

(b) The Directors shall be entitled to delegate any of their powers to committees and
such committees shall be subject to rules which shall be established by the Board
from time to time and which shall, to the extent possible, be consistent with these
clauses

Meetings by conference facilities

(a) Provided that due notice of such meeting has been given as would be required for
notice of a meeting of the Directors, a meeting of the Board may consist of a
conference between Directors some or all of whom are in different places
provided that each Director who participates 1s able
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n to hear each of the other participating Directors addressing the meeting,
and

(1) if he sc wishes, to address each of the other participating Directors
simultaneously, whether directly, by telephone or video conference or by
any other form of communications equipment (whether 1n use when this
clause 16 8 1s adopted or developed subsequently) or by a combination of
such methods A quorum shall be deemed to be present if those
conditions are satisfied in respect of at least the number and designation
of Directors required to form a quorum A meeting held in this way shall
be deemed to take place at the place where the largest group of Directors
1s assembled or, If no such group 1s 1dentifiable, at the place from where
the Chairman of the meeting participates Any Director may, by pror
notice to the secretary, indicate that he wishes to participate in the
meeting in such manner, In which event, the Directors shall procure that
an appropnate conference facility 1s arranged

OFFICERS OF THE COMPANY
Chairman

The Charman shall be nommated by the Directors at the commencement of each
meeting of the Board, each such nominee to be Chairman until commencement of the
next following meeting of the Board following his appointment If any such Chairman 1s
unable to attend any meeting of the Board or 1s not present within 15 minutes after the
time appointed for holding the meeting the Directors shall be entitled to appoint another
Director to act in his place For the avoidance of doubt, in the case of an equality of votes
in any meeting of the Board, the Chairman shall not be entitled to a second or casting
vote

Secretary

The secretary of the Company shall be such person as 1s nominated by the Shareholders
and approved by the Board from time to time

DIVIDENDS

The Directors may retain the dividends payable upon Shares in respect of which any
person 1s, under the prowvistons as to the transmission of Shares herein contained, entitled
to become a member, or which any person under those provisions 1s entitled to transfer,
until such person shall become a member in respect of such Shares or shall duly transfer
the same in either case subject to clause 7 Regulation 31 of Table A shall be modified
accordingly

The payment by the Directors of any unclamed dividend or other moneys payable on or
n respect of a Share into a separate account shall not constitute the Company a trustee
in respect thereof Any dividend unclaimed after a penod of 12 years from the date when
it became due for payment shall be forfeited and cease to remain owing by the Company

NOTICES

Any notice given to or by any person pursuant to the clauses shall be in wnting except
that a notice calling a meeting of the Directors need not be In wrniting  Any notice given by
or on behalf of any person to the Company may be given by leaving the same at or by
sending the same by post o the Office or such other place as the Directors may appoint
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An envelope containing or a facsimile attaching a notice shall be deemed to have been
received

(a) in the case of delivery by hand, when delivered, or

(b) in the case of first class registered or recorded prepaid post (or its equivalent), on
the third day following the day of posting or (if sent armail from or to overseas) on
the seventh day folloming the day of posting, or

{c) in the case of facsimile on production of a transmission report which indicates that
the facsimile was sent in its entirety to the facsimile number of the intended
recipient

Any notice or other communication not received on a Business Day or received after
17 00 hours local time on the Business Day in the place of receipt shall be deemed to be
recewved on the next following Business Day

INDEMNITY

Subject to the prowisions of and so far as may be permitted by the Act, every Director,
Auditor or other officer of the Company shall be entitled to be indemnified out of the
assets of the Company against all costs, charges, losses, expenses and labilities which
he may sustain or incur in or about the execution of the duties of his office or otherwise In
relation thereto, including any hability incurred by him in defending any proceedings,
whether civil or cnimunal, in which judgment 1s given In his favour in which he I1s acquitted
or 1n connection with any application under Section 727 of the Act in which rehef is
granted to him by the couits, and no Director or other officer shall be hable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto

Subject to the provisions of and so far as may be permitted by the Act, the Company shall
be entitled to purchase and maintain for any such Director, Auditor, Secretary or other
officer, insurance against any hability which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, default, breach of duty or breach of frust in
relation to the Company

LIBO1/C4IM/2571203 1 Hogan Lovells




