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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of HAMSARD 2291 LIMITED

(the “Company™)

INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

In these articles (“articles’ }, unless the context requires otherwise

“Act” means the Compames Act 2006,

“alternate” or “alternate director has the meaning given in article 20,
“appointor” has the meaning given m article 20,

“pankruptcy” means individual insolvency proceedings and includes simmilar proceedings in a
jurisdiction other than England and Wales,

“capitalised sum” has the meaning given 1n article 45,

“certificate” means a paper certificate evidencing a person’s title to specified shares or other
securiies,

“chatrman” has the meaning given 1n article 12,

“chairman of the meeting” has the meaning given 1n article 48,

“clear days” means, 1n relation to a period of notice or otherwise, that period excluding the
day on which the notice or other document 1s recerved or deemed to be recerved and the day
for which 1t 15 sent or on whuch it 1s to take effect,

“corporate representative” has the meaning given 1 article 58,

“director” means a director of the Company, and includes any person occupying the position
of director, by whatever name called, and an alternate director appointed by a director,

“distribution recipient” has the meaning given 1n article 39,

“document” includes, unless otherwise specified, any document sent or supplied 1n electronic
form,

“electromic form” has the meaning given in section 1168 of the Act,

“fully paid™ in relation to a share, means that the nominal value and any premium to be paid
10 the Company 1n respect of that share have been paid to the Company,

“group” means the Company and every subsidiary and holding company of the Company and
of each such subsidiary and holding company,

“group company” means any company which 1s a member of the group,




12

13

14

15

16

“hard copy form " has the meaning given n section 1168 of the Act,

“holder’ means, in relation to shares, the person whose name 1s entered in the register of
members as the holder of the shares,

“holding company” has the meaning given in section 1159 of the Act,

“instrument’ means a document 1n hard copy form,

“ordinary resolution” has the meantng given in section 282 of the Act,

“paid” means paud or credited as paud,

“participate”, in relation to a directors’ meeting, has the meaning given 1n article 10,
“persons entitled” has the meanmng given 1n article 45,

“proxy notice” has the meaning given n article 56,

“proxy notification address” has the meaning given n article 57,

“semor holder’ has the meaning given n article 39,

“shares” means shares in the Company,

“special resolution” has the meaning given in section 283 of the Act,

“subsidiary” has the meaning given 1n section 1159 of the Act,

“transfer” in relation to any share, means any sale, transfer, assignment, pledge, charge or
other disposal of any share or any interest in that share, and “transferred” has a similar

meaning,

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

“writing” 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 1n
electrome form or otherwise

Unless already defined 1n these articles, words or expressions contained 1n these articles bear
the same meaning as in the Act

Where an ordmary resolution of the Company 1s expressed to be required for any purpose, a
special resolution 1s also effective for that purpose

References 10 any statutory provision or statute include all modifications thereto and all re-
enactments (with or without modification) thereof and all subordinate legislation made
thereunder 1n each case for the ime being in force, unless expressly stated otherwise

A member 15 “present” at a meeting 1f the member (being an individual) attends (otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by 1ts duly
authonsed corporate representative or if the member attends by hus duly appointed proxy

The ejusdem generts pnnciple 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 wiathun the general
words




17 The headings in these articles do not affect their interpretation or construction

18 In these articles, words importing one gender shall include each gender and a reference to a
“spouse™ shall include a reference to a civil partner under the Cmwil Partnershup Act 2004

19 No regulauons or model articles contained 1n any statute or subordinate legislation apply as the
articles of the Company

LIABILITY OF MEMBERS

The liabihty of the members 1s hmited to the amount, 1f any, unpaid on the shares held by them
DIRECTORS

DIRECTORS' GENERAL AUTHORITY

Subject to the Act and 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

MEMBERS' RESERVE POWER

41 The members may, by special resolution, direct the directors to take, or refram from taking,
specified action

42 No such special resolution and no alteration of the articles invahdates anything which the
directors have done before the resolution 1s passed or the articles are altered (as appropnate)

DIRECTORS MAY DELEGATE

51 Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

511 tosuch person or commuttee,

512 by such means (including by power of attorney or otherwise),
513  tosuchanextent,

514 nrelauon to such matters or territones, and

5135 onsuchterms and conditions

as they think fit

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

53 The directors may revoke any delegation in whole or part, or alter 1ts terms and conditions

54 The power to delegate under this article includes a power to delegate the determination of any
fee, remuneration or other benefit which may be paid or provided to any director

55 Where a provision m 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 directorsto a
committee or a member of a commuttee, the provision shall be construed as permiting the
exercise of the power, anthonty or discretion by the commmittee or a member of that
committee




10.

COMMITTEES

61 Commuttees 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

62 The directors may make rules of procedure for all or any commuttees, which prevail over rules
derived from the articles 1f they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

71 Subject to article 7 2, any decision of the directors must be either a majority decision at a
meeung of the directors or a decision taken 1n accordance with article §

72 If the Company has only one director for the time being that director may (for so long as he
remains the sole director) exercise all the powers conferred on the directors by the articles by
any means permiited under the Act For the purpose of article 11, the quorum for the
transaction of business by a sole director 1s one, and all other provisions of the articles apply
with any necessary modification (unless a provision expressly provides otherwise)

UNANIMOUS DECISIONS

81 A decision of the directors 1s taken in accordance with this article when all ehigible directors
indicate to each other by any means that they share a common view on a matter

82 Such a decision may take the form of a resolution 1n wniting, copies of which have been signed
by each ehigible director or to which each eligible director has otherwise indicated agreement

n wWrring

83 References in this article to “eligible directors” are to directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors’ meeting

g4 A decision may not be taken in accordance wath this article if the eligible directors would not
have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

91 Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonising the company secretary (1f any) to give such notice

92 Save as provided by article 9 3, notice of a directors’ meeting must be given to each director,
but need not be 1n writing

93 Notice of a directors' meeting need not be given to directors who waive their entitlement to
notice of that meeting by giving notice to that effect to the Company, and notice of the waiver
may be given before or after the meeting 1s held Where such notice 1s given after the meeting
has been held, that does not invalidate the meeting or any business conducted at 1t

PARTICIPATION IN DIRECTORS' MEETINGS

101  Directors “participate” 1n a directors' meeting, or part of a directors’ meeting, when

1011 the meeting has been called and takes place 1n accordance with the articles, and

1012 they can each commumcate to the others any information or opintons they have on
any particular 1item of the bustness of the meeting

102 In determining whether directors are participating n a directors’ meeting, 1t 1s irrelevant where
any director 15 or how they commumcate with each other




11.

12.

13,

14,

15.

103 Ifall the directors participating i a meeting are not i the same place, they may decide that the
meeting is to be treated as taking place at the location of any of the participants

QUORUM FOR DIRECTORS' MEETINGS

111 Subject to article 11 4, at a directors' meeting, unless a quorem 1s participating, no proposal s
10 be voted on, except a proposal to call another meeting

112 Subjectto article 7 2, article 11 3 and article 15 2 3, the quorum for directors’ meetings may be
fixed from time to time by a decision of the directors, but 1t must never be less than two, and
unless otherwise fixed it 1s two

113 For the purposes of any meeting (or part of a meeting} held to authonise a director's conflict, 1if
there 1s only one director other than the conflicted director, the quorum for the meeting (or

part of the meeting) shall be one

114  Ifthe total number of directors for the time being 1s less than the quorum required, the directors
must not take any decision other than a decision

1141 toappownt further directors, or
1142 tocall a general meeting so as to enable the members 1o appoint further directors
CHAIRING OF DIRECTORS' MEETINGS
121  The directors may appont a director to chair their meetings
122  The person so appointed for the time being 1s known as the “chairman™ w
123 The directors may terminate the chairman's appointment at any time i

124 If the chatrman 1s not participating mn a directors’ meeting within 10 mmnutes of the time at
which 1t was to start, the participating directors may appomnt one of themselves to chair 1t

NO CASTING VOTE
The chairman or other director chairing the meeting shall not have a second or casting vote
RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in wning, for at least 10 years from the
date of the decision recorded, of every decision taken by the directors

DIRECTORS' INTERESTS
151 Group Companies
A director shall be authornised for the purposes of section 175 of the Act to act or continue to

act as a director of the Company notwithstanding that at the ume of his appomntment or
subsequently he also




1511

1512

1513

1514

holds office as a director of any other group company,
holds any other office, employment or engagement with any other group company,

participates 1n any scheme, transaction or arrangement for the benefit of the
employees or former employees of the Company or any other group company
(including any pension fund or retirement, death or disability scheme or other bonus
or employee benefit scheme), or

1s nterested directly or mdirectly 1n any shares or debentures {or any nights to acquire
shares or debentures) 1n the Company or 1n any other group company

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

1521

1522

1523

1524

1525

The directors may authornise any matter proposed to them which would, 1f not so
authonsed, involve a breach of duty by a director under section 175 of the Act

Any authorisation under article 15 2 1 will be effective only 1f

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

(b)  the matter was agreed to without such directors voting or would have been
agreed to 1f such directors’ votes had not been counted

If, at a meeting at which the relevant matter 1s considered, there are insufficient
directors to form a quorum pursuant to article 15 2 2(a), one director entitled to vote
on the matter under consideration shall constitute a quorum for that purpose

The directors may give any authonisation under article 15 2 | upon such terms as they
think fit The directors may vary or terrmnate any such authorisation at any time

For the purposes of this article 15, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and ndirect
interests

153  Confidential information and attendance at directors’ meetings

1531

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 1n
respect of which he owes 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 by virtue
of sections 171 to 177 of the Act1f he

{a)  fails to disclose any such information to the directors or to any director or
other officer or employee of, or consultant to, the Company, or

(b)  does not use or apply any such mnformation 1n performing his duties as a
director of the Company

However, to the extent that his relationship wath that other person gives nse to a
conflict of interest or possible conflict of interest, this article 15 3 1 apphies only 1f
the existence of that relationship has been authonsed pursuant to article 15 1,
authornised by the directors pursuant to article 15 2 or authonsed by the members
(subject, i any such case, to the terms upon which such authonsation was given)




1532 Where the existence of a director’s relationship with another person has been
authorised pursuant to article 15 1, authorised by the directors pursuant to article 15 2
or authonised by the members and hs relationship wath that person gives nise to a
confhict of mterest or possible conflict of 1nterest, the director shall not be 1n breach
of the general duties he owes to the Company by virtue of sections 171 to 177 of the
Act1if, at hus discretion or at the request or direction of the directors or any commuittee
of the directors, he

(a) absents himself from a directors’ meeting or a meeting of a commuittee of
directors at which any matter relating 1o the conflict of interest or possible
confhet of interest will or may be discussed, or from the discussion of any such
matter at a directors’ meeting or otherwise, or

(b)  makes arrangemenis not to recerve documents and information relating to any
matter which gives rise to the conflict of interest or possible conflict of interest
sent or supplied by or on behalf of the Company or for such documents and
information to be recerved 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

1533 The provisions of articles 15 3 1 and 15 3 2 are without prejudice to any equitable
principle or rule of law which may excuse the director from

(a)  disclosing information, 1n circumstances where disclosure would otherwise be
required under the articles, or

(b) attending meetings or discussions or receiving documents and information as
referred to n article 15 3 2, in circumstances where such attendance or receipt

would otherwise be required under the articles

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

1541 A director who 1s 1 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

1542 A director who 15 1n any way, directly or mdirectly, 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 154 1

1543 Any declaration required by article 15 4 1 may (but need not) be made
(a)  atadirectors’ meeting,

{b) by notice in wriing 1n accordance with section 184 of the Act, or
(¢) by general notice 1n accordance with section 185 of the Act

1544 Any declaration required by article 15 4 2 must be made

(a)  atadirectors’ meeting,

{b) by notice in wntmg in accordance with section 184 of the Act, or

(c) by general notice 1n accordance with section 185 of the Act




1545

i546

If a declaration made under article 154 1 or 15 4 2 proves to be, or becomes,
inaccurate or mcomplete, a further declaration must be made under article 154 1 or
15 4 2, as appropnate

A director need not declare an interest under this article 15

(a) 1f it cannot reasonably be regarded as hikely to give nise to a conflict of
nterest,

(b) 1if, or to the extent that, the other directors are already aware of 1t (and for this
purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware),

(c) 1if, or to the extent that, 1t concerns terms of his service contract that have been
or are to be considered by a directors’ meeting or by a committee of the
directors appointed for the purpose under the articles, or

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

155  Ability to enter into transactions and arrangements with the Company notwithstanding

interest

Subject to the provisions of the Act, and provided that eather (1) he has declared the nature and
extent of any direct or indirect interest of his in accordance with this articie 15, or (1) article
15 4 6 applies and no declaration of interest i1s required, or (111) article 15 1 applhes, a director
notwithstanding his office

1551

1552

1553

may be a party to, or otherwise be interested 1n, any transaction or arrangement with
the Company or n which the Company 1s directly or indirectly interested,

may act by humself or through his firm 1n a professional capacity for the Company
{otherwise than as auditor), and 1n any such case on such terms as to remuneration
and otherwise as the directors may decide, or

may be a director or other officer of, or employed or engaged by, or a party to any
transaction or arrangement with, or otherwase be mnterested in, any body corporate in
which the Company 1s directly or indirectly interested

156 Remuneration and benefits

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




16.

17.

18.

157

1561 the acceptance, entry into or existence of which has been authonsed pursuant to
article 15 1, authonsed by the directors pursuant to article 15 2 or authorised by the
members (subject, in any such case, to any terms upon which such authonisation was
given), or

1562 which he 1s permitted to hold or enter into pursuant to article 15 5 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
toarticles 15 1, 15 2 or 15 5, or otherwise pursuant to these articles, shall be hable to be
avoided on the ground of any such interest or benefit

Voting by directors

1571 Without prejudice to the obligation of a director to disclose his 1nterest 1n accordance
with this article 15, a director may vote at any directors’ meeting or meeting of a
committee of directors on any resolution concermng a matter 1n relation to which he
has, directly or indirectly, an interest or duty, subject always to this article 15 and the
terms on which any authonsation 1s given under this article 15 Subject to the
foregoing, the relevant director shall be counted 1n the quorum present at a meeting
when any such resolution 1s under consideration and 1f he votes his vote shall be
counted

1572 Subject to article 15 7 3, 1f a question arises at a directors’ meeting or meeting of a
commuttee of directors 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 charrman whose ruling 1n relation to any

director other than the chairman 1s to be final and conclusive

1573 Ifany question as to the right to participate 1n the meeting (or part of the meeting)
should arise 1n respect of the chairman, the question s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or part of the meeung) for voting or quorum purposes

INTERESTS OF ALTERNATE DIRECTORS

For the purposes of article 15, 1n relation to an alternate director, the interest of his appoanter 1s treated
as the interest of the alternate director in addition to any interest which the alternate director otherwise
has Article 15 applies to an alternate director as 1f he were a director of the Company

DIRECTORS' MMISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about how they take
decistons, and about how such rules are to be recorded or commumcated to directors

METHODS OF APPOINTING DIRECTORS

181

18 2

Any person who 1s willing to act as a director, and 1s permutted by law to do so, may be

appointed to be a director
1811 by ordinary resolutton,
18 12 by adecision of the directors, or

18 13 by a notice of appomntment given 1n accordance with article 18 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 director and/or remove a durector from office The appomntment or




19,

20

removal 15 effected by notice 1n writing to the Company signed by or on behalf of the holder
or holders The notice may consist of several documents 1n sumilar form each signed by or on
behalf of one or more holders The appointment or removal takes effect immediately upon
receipt of the notice by the Company 1n accordance with article 62 or on such later date (1f
any) specified in the notice

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as

191

192

193

19 4

195

196

197

198

that person ceases to be a director in accordance with any provision of the Act or 1s prohibited
from being a director by law,

a bankruptcy order 1s made against that person,

a composihion 1s made with that person's creditors generally in sansfaction of that person's
debts,

he 1s removed from office under section 168 of the Act,

he 1s removed from office by notice addressed to hum at his last known address and signed by
all the other directors of the Company,

he 15 removed from office by notice given under article 18 2,
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 rights which that person would

otherwise have, or

notification 1s received by the Company from the director that the director 1s resigming from
office, and such resignation has taken effect in accordance with 1ts terms

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

201

202

203

204

205

206

Any director (other than an alternate director) (the “appointor™) may appoint any person
(whether or not a director) to be an alternate director (“alternate” or “alternate director’)

In the absence of the alternate's appointor, the altemate director may exercise the powers and
carry out the responsibilities of his appointor in relation to the taking of decisions by the
directors

Any person appointed as an alternate director under this article may act as an alternate director
for more than one director

An alternate director has the same rights, in relation to any decision of the directors (including
writien resolutions), as the alternate's appointor

Except as otherwise provided in the articles, alternate directors
2051 are deemed for all purposes to be directors,
20 52 are hable for their own acts and omussions,
2053 are subject to the same restricttons as their appointors, and
2054 are not deemed to be the agents of or for their appointors

Subject to the arucles, a person who 1s an alternate director, but not a director




2061 may be counted as participaung for the purposes of determiming whether a quorum 1s
present (but only 1f that person's appointor is not partictpaung),

2062 may participate in decisions of the directors (but only 1f lus appontor 1s ehgible to
participate 1n relation to that decision and does not himself participate}, and

2063 may sign or otherwise mdicate his agreement to a written resolution (but only if his
apponter has not signed or otherwise indicated his agreement to 1t in circumstances
where he would have been entitled to do so)

207  On any decision of the directors, 1 addition to his own vote, a director who 1s also an alternate
director 1s entitled (in the absence of his appointor) to a separate vote on behalf of his
appointor (provided that his appointor 1s eligible to participate 1n relation to that decision)

208  An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as 1f he were a director An alternate director shall not be entitled to recerve from
the Company any remuneration m his capacity as an alternate director except such part (1f
any) of the remuneration otherwise payable 10 lus appointor as the appointor may by notice 1n
wrniting to the Company from tume to time direct

209  Analternate director's appointment as an alternate terminates

2091 when the alternate’s appointor revokes the appomntment by notice to the Company 1n
writing specifying when 1t 1s to termunate, or

2092 when an event occurs i relation to the alternate which, 1f it occurred  relation to
the aiternate's appointor, would result in the termination of the appointor's
appomtment as a director, or

2093 when the alternate director’s appointor ceases to be a durector for whatever reason

21. DIRECTORS' REMUNERATION

21 1 Durectors may undertake any services for the Company that the directors decide

212 Drrectors are entitled to such remuneration as the directors determine
2121 for their services to the Company as directors, and
2122 for any other service which they undertake for the Company

213 Subject to the Act, the directors may appoint one or more of theiwr number to the office of
managing director or to any other executive office of the Company and may enter into an
agreement or arrangement with any director for his employment by the Company or for the
provision by lnm of any services outside the scope of the ordinary duties of a director Any
such appointment, agreement or arrangement may be made upon such terms as the directors
determine and they may remunerate any such directors for his services as they think fit Any
appowntment of a director to an executive office shall determine 1f he ceases to be a director
but without prejudice to any claim for damages he may have for breach of the contract of
service between the director and the Company

214  Subject to the articles, a director’s remuneration may

2141 take any form, and

2142 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

215  Unless the directors decitde otherwise, directors' remuneration accrues from day to day
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22,

23.

24,

25,

216  The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive office
or employment with the Company or with any body corporate which 1s or has been a group
company or a predecessor in business of the Company or of any such group company, and for
any member of hus famuly (including a spouse and a former spouse) or any person who 1s or
was dependent on him, and may (before as well as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefit

EXPENSES OF DIRECTORS, ALTERNATE DIRECTORS AND THE COMPANY
SECRETARY

The Company may pay any reasonable expenses which the directors (including alternate directors) and
the company secretary (if any) properly incur in connection with their attendance at

221 meetings of directors or commuttees of directors,

222  general meetings, or

223  separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise 1n connection with the exercise of their powers and the discharge of their duties and
responsibilities 1n relation to the Company

SHARES AND DISTRIBUTIONS

SHARE CAPITAL

231 The share capital 1s divided mto ordinary shares of £0 65 each

ALL SHARES TO BE FULLY PAID

241  No share 1s to be 1ssued for less than the aggregate of its nominal value and any premuium to be
paid to the Company in consideration for its 1ssue

242  Ths does not apply to shares taken on the formation of the Company by the subscribers to the
Company’s memorandum

POWER TO ISSUE DIFFERENT CLASSES OF SHARE

251 Subject to the Act and the articles, but without prejudice to the nghis attached to any existing
share, the Company may 1ssue a further class or classes of shares wath such nghts or
restnctions as may be determined by ordinary resolution

252  Subject to the Act, the Company may 1ssue shares which are to be redeemed, or are hable to be
redeemed at the option of the Company or the holder, and the directors may determine the
terms, conditions and manner of redemption of any such shares

253  Ifnghts and restrictions attaching to shares are determinted by ordinary reselution or by the
directors pursuant to thus article, those rights and restrictions shall apply 1n place of any nights
or restrictions that would otherwise apply by virtue of the Act in the absence of any provisions
1 the articles, as if those nghts and restrnictions were set out i the articles




26.

27.

28.

29.

PRE-EMPTION RIGHTS

26 1  Pursuant to section 567 of the Act, sections 561 and 562 of the Act do not apply to any
allotment of equity secunties made by the Company

262 Unless the members by special resolution direct otherwise or 1n the circumstances described
arucle 26 3 below, all shares which the directors propose to 1ssue must first be offered to the
members 1n accordance with the provisions of this article

2621 shares must be offered to members in proporuon (or as nearly as may be) to therr
existmg holdings,

2622 the offer shall be made by notice specifying the number of shares offered and
designating a period {of not less than 14 days) following which the offer, if not
accepted, will be deemed to be declined,

2623 after the expiration of the penod referred to n article 26 2 2 above, those shares so
deemed to be declined shall be offered to the persons who have, within such penod,
accepted all the shares offered to them in proportion (or as nearly as may be) to their
existing holdings, and such further offer shail be made on the same terms, in the
same manner and hmited by the same penod as the ongmal offer, and

26 24 any shares not accepted pursuant to the offer referred to i article 26 2 2 and the
further offer referred to in article 26 2 3 or not capable of being offered except by
way of fractions shall be under the control of the directors, who may allot, grant
options over or dispose of the same to such persons, on such terms, and 1n such
manner as they think fit

263  The requirements of articles 26 2 1 to 26 2 4 shall not apply to an 1ssue of shares to (a) a sole
member of the Company or {(b) members 1n proportion (or as nearly as may be) to their
existing holdings

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

271 The Company may pay any person a commission 1n consideration for that person
2711 subscribing, or agreeing to subscribe, for shares, or
27 12 procuning, or agreeing to procure, subscnptions for shares

272  Subject to the Act, any such commission may be paid

2721 ncash, or in fully paid shares or other secunties, or partly in one way and partly in
the other, and

2722 mrespect of a conditional or an absolute subscription
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS
Except as required by law, no person 1s to be recogmsed by the Company as holding any share upon any
trust, and except as otherwise required by law or the articles, the Company 1s not 1n any way to be
bound by or recognise any interest in a share other than the holder's absolute ownership of 1t and all the
nights attachung to it

SHARE CERTIFICATES

291  Except where otherwise specified 1n the articles, the Company must 15sue each member, free of
charge, with one or more certificates m respect of the shares which that member holds
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30

31,

292  Every certificate must specify
2921 nrespect of how many shares, of what class, 1t 1s 1ssued,
2022 the nominal value of those shares,
2923 that those shares are fully paid, and
2924 any distnguishing numbers assigned to them
293  No certificate may be 1ssued 1n respect of shares of more than one class

294  If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t and
dehivery of a certificate to the senior holder shall constitute delivery to all of them

295  Certificates must be executed 1n accordance with the Act or 1ssued 1 such other manner as the
directors may approve

CONSOLIDATED AND SEPARATE SHARE CERTICATES

301  When a member’s holding of shares of a particular class increases, the Company may 1ssue that
member with

3011 asingle, consolhidated certificate i respect of all the shares of a particular class which
that member holds, or

3012 aseparate certificate in respect of only those shares by which that member’s holding
has increased

302  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 n respect of the number of shares held
by the member after the reducion However, the Company need not (in the absence of a
request from the member) 1ssue any new certificate 1f
3021 all the shares which the member no longer holds as a resuit of the reduction, and
3022 none of the shares which the member retains following the reduction
were, immedately before the reduction, represented by the same certificate

303 A member may request the Company, in wrniting, to replace

3031 the member’s separate certificates with a consolidated certificate, or

3032 the member’s consclidated certificate with two or more separate certificates
representing such proportion of the shares as the member may specify

304 When the Company complies with such a request 1t may charge such reasonable fee as the
directors may decide for dong so

305 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

helder has complied with such conditions as to evidence and indermnmty as the directors
decide

REPLACEMENT SHARE CERTIFICATES

311 Ifacertuficaie 1ssued in respect of a member's shares ts
P

14




32.

33.

312

3111 damaged or defaced, or
3112 sad to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement ceruficate in respect of the same
shares

A member exercising the nght to be 1ssued with such a replacement certificate

3121 mustreturn the certificate which 1s to be replaced to the Company 1f 1t 1s damaged or
defaced, and

31 22  must comply with such conditions as to evidence, indemmity and the payment of a
reasonable fee as the directors decide

GENERAL PROVISIONS RELATING TO SHARE TRANSFERS

321

322

323

324

325

326

327

328

Shares may be transferred by means of an instrument of transfer n any usual form or any other
form approved by the directors, which 1s executed by or on behalf of the transferor

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

The Company may retain any mstrument of transfer whach s registered

The transferor remains the holder of a share until the transferee's name is entered in the register
of members as holder of 1t

The directors may refuse to register a transfer unless the instrument of transfer 1s delivered to
the registered office or such other place as the directors may decide and 1s accompanied by the
certificate for the shares to be transferred (or an indemmty for any certificate not m the
transferor's possession 1n such form as the directors may decide) and such other evidence as
the directors may reasonably require to prove the title of the transferor and the execution by
him of the transfer or, 1f the transfer 1s signed by some other person on hus behalf, the
authority of that person to do so

The directors shall not register a transfer, or purporied transfer
3261 1o anynfant, bankrupt or person with mental disorder, or
3262 which s otherwise in breach of the provisions of the articles

Other than 1n circumstances where the refusal to register a transfer 1s expressly permitted or
required by these articles, the directors may not refuse to register the transfer of a share, and
shall promptly approve for registration each transfer which 1s presented to them for
registration

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

TRANSMISSION OF SHARES

331

332

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

Subject to article 32 3, any transmittee who produces such evidence of entitlement to shares as
the director may properly require




34,

3s.

36.

37.

3321 may, subject to the articles, choose either 10 become the holder of those shares or to
have them transferred to another person, and

3322 subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder from whom the transmttee denived such entitlement
had

333  Transmittees do not have the right 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 holder s

death or bankruptcy or otherwise, unless they become the holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHTS

341  Transnuttees who wish to become the holders of shares to which they have become entitled
must noufy the Company i writing of that wish

342  If the transmttee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of 1t

343  Any transfer made or executed under this article 1s to be treated as 1f 1t were made or executed
by the person from whom the transmuttee has derived nghts in respect of the share, and as\if
the event which gave nse to the transmussion had not occurred

TRANSMITTEE BOUND BY PRIOR NOTICE

If a notice 1s given to a member 1n respect of shares and a transmittee (or any person nominated by the

transmittee under article 33 2) 1s entitled to those shares, the transmittee (and any person nomunated by

the transmittee under article 33 2) 1s bound by the notice if 1t was given to the member before the
transmittee’s name {or the name of any person nominated under article 33 2) has been entered in the
register of members

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

361  Thas article applies where
36 11 there has been a consohidation or division of shares, and
3612 asa result, members are entitled to fractions of shares

36 2 The directors may

3621 sell the shares representing the fractions to any person including (subject to the Act)
the Company for the best price reasonably obiainable,

3622 authonse any person 1o execute an mstrument of transfer of the shares to the
purchaser or a person nomunated by the purchaser, and

3623 distribute the net proceeds of sale in due proportion among the holders of the shares

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

364  The transferee’s title to the shares 1s not affected by any irregulanty 1n or invalidity of the
process leading to their sale

PROCEDURE FOR DECLARING DIVIDENDS

371  Subject to the Act, the Company may by ordinary resolution declare dividends, and the
directors may decide to pay interim dividends
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38.

39.

372

373

374

375

376

377

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 11 15 in accordance with members' respective nighis

Unless the members' resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, 1t must be paid by reference 1o each member's
holding of shares on the date of the resolution or decision to declare or pay 1t

If the Company’s share capital 1s divided nto different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the ume of payment, any
preferential dividend 1s in arrear

Subject to the Act, the directors may pay at intervals any dividend payable at a fixed rate 1f 1t
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
confernng preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

CALCULATIONS OF DIVIDENDS

381

382

383

Except as otherwise provided by the articles or the nghts attached to shares, all dividends must
be

|
3811 declared and paid according to the amounts paid up on the shares on which the 1
dividend 15 paid, and ‘

|

|

3812 apportioned and paid proportionatly to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend s pard

If any share 15 1ssued on terms providing that 1t 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 1n advance of the due date for payment of that amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

391

392

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

3911 transfer to a bank or building society account specified by the distnbution recipient
erther in wnting or as the directors may otherwise decide,

3912 sending a cheque made payable to the distnbution recipient by post to the distnbution
recipient at the chstribution recipient’s registered address (1f the distribution recipient
15 a holder of the share), or (1n any other case) to an address specified by the
distnibution recipient either in wniting or as the directors may otherwise decide,

3913 sending a cheque made payable to such person by post to such person at such address
as the distribution reciprent has specified in writing or as the directors may otherwise
decide, or

3914 any other means of payment as the directors agree with the distnbution recipient 1n
writing or as the directors may otherwise decide

In this article, the “distribution recipient” means, i respect of a share in respect of which a
dividend or other sum 1s payable




3921 the holder of the share, or

3922 if the share has two or more joint holders, whichever of them 15 named first in the
regisier of members (the “senior holder™), or

3923 ifthe holder 1s no longer entitled to the share by reason of death or bankrupicy, or
otherwise by operation of law, the person entitled to such share

40. NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable 1 respect of a share unless
otherwise provided by

401  the terms on which the share was 1ssued, or
402  the provisions of another agreement between the holder of that share and the Company
41. DEDUCTION FROM DIVIDENDS

The directors may deduct from any dividend payable on or in respect of a share all sums of money
presently payable by the holder to the Company on any account whatsoever

42 UNCLAIMED DISTRIBUTIONS
421  All dividends or other sums which are
4211 payable in respect of shares, and
42 12 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

422  The payment of any such dividend or other sum mnto a separate account does not make the
Company a trustee 1n respect of it

423 If

4231 12 years have passed from the date on which a dividend or other sum became due for
payment, and

4232 the distnbution recipient has not claimed 1t,

the distnbution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

43. NON-CASH DISTRIBUTIONS

431 Subject 1o the terms of 1ssue of the share 1n question, the Company may, by ordinary resoletion
on the recommendation of the directors, decide 10 pay all or part of a dividend or other
distribution payable mn respect of a share by transferring non-cash assets of equivalent value
{(including, without hmitation, shares or other securities 1n any company)

432  For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distribution




44

45.

4321 fixing the value of any assets,

4322 paying cash to any distnbution recipient on the basis of that value in order to adjust
the nghts of recipients, and

4323 vesting any assets 1n trustees
WAIVER OF DISTRIBUTIONS

Distnbution recipients may waive their entitlement to a dividend or other distnbution payable 1n respect
of a share by giving the Company notice in wniting to that effect, but 1f

44 1  the share has more than one holder, or

44 2  more than one person is ennitled to the share, whether by reason of the death or bankruptcy of
one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

451  Subject 1o the articles and the Act, the directors may, 1f they are so authonised by an ordinary
resolution

4511 decide to capitahise any profits of the Company (whether or not they are available for
distnibution) whach are not required for paying a preferental dividend, or any sum
standing to the credit of the Company's share premium account or capital redemption
reserve, and

4512 appropriate any sum which they so decide to capitalise (a “capitalised sum™) to the
persons who would have been entitled to 1t 1f 1t were distnibuted by way of dividend
(the “persons entitled”) and in the same proportions
452  Capntalised sums must be apphed
4521 on behalf of the persons entitled, and
4522 n the same proportions as a dividend would have been disinbuted to them
453  Any capitalised sum may be apphed 1n paying up new shares of a nominal amount equal to the
capitalised sum which are then allotied credited as fully paid to the persons entitled or as they
may direct
454 A capitalised sum which was appropnated from profits available for distribution may be
apphed 1n paying up new debentures of the Company which are then allotted credited as fully

paid to the persons entitled or as they may direct

455  Subject to the articles, the directors may




46.

4551 apply capitalised sums in accordance with articles 45 3 and 45 4 partly 1n one way
and partly 1n another,

4552 make such arrangements as they think fit to deal wath shares or debentures becoming
distributable 1n fractions under this article (including the 1ssuing of fractional
cerificates or the making of cash payments), and

4553 gauthorise any person to enter 1nto an agreement with the Company on behalf of all
the persons entitled which 1s binding on them 1n respect of the allotment of shares

and debentures to them under this article

DECISION-MAKING BY MEMBERS

NOTICE, ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

46 1

462

463

46 4

46 5

46 6

457

46 8

469

The directors may call general meetings and, on the requirement of members pursuant to the
Act, shall call a general meeting (1) within 21 days from the date on which the directors
become subject to the requirement, and (11) to be held on a date not more than 28 days after the
date of the notice convening the meetng

General meetings shall be called by at least 14 clear days' notice (that 15, excluding the day of
the general meeting and the day on which the notice 1s given)

A general meeting may be calted by shorter notice 1f 1t 15 so agreed by a majonty in number of
the members having a right to attend and vote, being a majority together holding not less than
90 per cent 1n normunal value of the shares giving that nght

The notice shall specify the date, ime and place of the meeting and the general nature of the
business to be transacted If the meeting 15 convened to consider a special resolution, the text
of the resolution and the mtention to propose the resolution as a special resolution shall also be
specified The notice of the meeting shall also specify, with reasonable promunence, the
members’ rights to appomt one or more proxies under secthion 324 of the Act

Subject to the articles and to any restrictions imposed on any shares, the notice shall be given to
all members, to all persons entitled to a share 1n consequence of the death or bankruptcy of a
member (1f the Company has been notified of their entitlement) and to the directors and
audntors of the Company

Every person who becomes entitled to a share shall be bound by any notice m respect of that
share whch, before his name 1s entered 1n the register of members, has duly been given to the
person from whom he denives his title

The accidental omission to give notice of a general meeting or to send, supply or make
available any document or information relating 1o a meeting to, or the non receipt of any such
notice, document or information by, a person entitled to receive any such notice, document or
information shall not invalidate the proceedings at that meeting

A person 1s able to exercise the nght to speak at a general meeting when that personisn a
position to communcate to all those attending the meeting, during the meeting, any

information or opmions which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeung when
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46 91 that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

4692 that person's vote can be taken into account in deterrmmng whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting !

46 10 The directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at at

46 11 In determining attendance at a general meeting, 1t 1s immatenial whether any two or more
members attending 1t are 1n the same place as each other

46 12 Two or more persons who are not 1n the same place as each other attend a general meeting 1f
therr circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be} able to exercise them

47. QUORUM FOR GENERAL MEETINGS

47 1  No business other than the appoiwntment of the chairman of the meeting 15 10 be transacted at a
general meeting 1if the persons attending 1t do not constitute a quorim

472  The number of persons who shall constitute a quorum shall be
4721 1f the Company has only one member, one member present and entitled to vote, and

4722 if the Company has more than one member, any two members present and entitled to
vote

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

4731 the duly authonsed corporate 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

4732 aproxy duly appointed by two or more members entitled 10 attend and vote upon the
business to be transacted at the meeting

15 @ quorum
48, CHAIRING GENERAL MEETINGS

48 1  If the directors have appointed a chairman, the chairman shall chair general meetings 1f present
and wilhng to do so

48 2 If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair the
meeting or 15 not present within 10 minutes of the tume at which a meeting was due to start

48 21 the directors present, or
4822 (1f no directors are present) the meeting

may appoint a director or member to chair the meeting, and the appomntment of the chairman
of the meeting must be the first business of the meeting

48 3 The person chainng a meeting 1n accordance with this article 1s referred to as the “chairman of
the meeting”
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49,

50.

51.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

491  Directors may attend and speak at general meetings, whether or not they are members

492 The chairman of the meeting may permit other persons who are not
4921 members in the Company, or
49 22 otherwise entitled to exercise the rights of members in relation to general meetings
to attend and speak at a general meeting

ADJOURNMENT

501 If the persons attending a general meeting wathin half an hour of the ime 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

502  The chairman of the meeting may adjourn a general meeting at which a quorum 1s presentf
5021 the meeting consents to an adjournment, or
5022 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 is conducted n an orderly manner

503  The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting

504  When adjourning a general meeting, the chairman of the meeting must

5041 ether specify the ime and place to which 1t 1s adjourned or state that 1t 1s to continue
at a tume and place to be fixed by the directors, and

5042 have regard to any directions as to the ime and place of any adjournment which have
been given by the meeting

505 I the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the Company must give at least 7 clear days' notice of 1t (that 1s, excluding the day

of the adjourned meeting and the day on which the notice 1s given)

5051 to the same persons to whom notice of the Company's general meetings 1s required to
be given, and

5052 contaimng the same mformation which such notice 1s required to contain

506 No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1f the adjournment had not taken place

VOTING- GENERAL

511 A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded 1n accordance with the articles

512  Subject to any nghts or restrictions attached to any shares, whether or not such nghts or
restrictions are set out 1n the articles, on a vote on a resolution
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5121 onashow of hands at a meeting

{a) every member present (but not being present by proxy) and entitled to vote on
the resclution has one vote, and

(b)  every proxy present who has been duly appointed by a member entitled to vote
on the resolution has one vote, except where

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

(1) the proxy has been instructed

{A) 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

{B) 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,

1in which case, the proxy has one vote for and one vote against the resolution,
and

5122 onapoll taken at a meeung, every member present and entitled to vote on the
resolution has one vote n respect of each share held by the relevant member or
members

513 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 the relevant member) may be counted by
the Company

514 In the case of equality of votes on a show of hands or a poll, the charman of the meeting shall
not be entitled to a casting vote

515 The Company 1s not obliged to venify that a proxy or corporate representative of a member has
acted 1n accordance with the terms of lis appointment and any failure to so act shall not affect
the validity of any proceedings at a meeting of the Company

52. ERRORS AND DISPUTES

521 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 15 tendered, and
every vote not disallowed at the meeting 1s valid

522  Any such objection must be referred to the chairman of the meeting, whose decision 1s final

53. POLL VOTES
531 A poll on a resolution may be demanded

5311 1 advance of the general meeting where 1t 1s to be put to the vote, or

53 12 atageneral 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

532  Subject to the Act, a poll may be demanded by
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54.

55

56.

|
5321 the chairman of the meeting, !
5322 the directors, or |
3323 any member present and entitled to vote on the resolution
533 A demand for a poll may be withdrawn 1f
5331 the poll has not yet been taken, and
5332 the chairman of the meeting consents to the withdrawal

A demand for a poll which 1s withdrawn shall not invalidate the result of a show of hands
declared before the demand was made

PROCEDURE ON A POLL

541  Subject to the articles, polls at general meetings must be taken when, where and 1n such manner
as the chairman of the meeting directs

542  The chairman of the meeting may appoint scrutineers (who need not be members) and decide
how and when the result of the poll 1s to be declared

543  The result of a poll shall be the decision of the meeting n respect of the resolution on which
the poll was demanded

544 Apollon
5441 the elecuion of the chairman of the meeting, or
5442 a question of adjournment
must be taken immediately
545 A poll on any other question must be taken within 30 days of the poll being demanded

546 A demand for a poll does not prevent a general meeting from contmuing, except as regards the
question on which the poll was demanded |

547 No notice need be given of a poll not taken immediately 1f the ttme and place at which 1t 1s to
be taken are announced at the meeting at which 1t 1s demanded

548 Inany other case, at least 7 clear days’ notice must be given specifymg the time, date and place
at which the poll 1s to be taken

APPOINTMENT OF PROXY

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 ansing, at a meeting or meetings of the Company A member may appoint more
than one proxy 1n relation to a meeting, provided that each proxy 1s appointed to exercise the rights
attached to a different share or shares held by the member

CONTENT OF PROXY NOTICES

561 Proxies may only validly be appointed by a notice in writing (a *“‘proxy notice™) which
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56 11 states the name and address of the member appointing the proxy,

56 12 1denufies the person apponted to be that member's proxy and the general meeting n
relation to which that person 1s appointed,

56 13 1s signed by or on behalf of the member appointing the proxy, or 1s authenticaled 1n
such manner as the directors may determine, and

56 14 1s delivered to the Company i accordance with the articles and any nstructions
contaned n the notice of the general meeting to which they relate

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

563 Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting} on one or more resclutions

564  Unless a proxy notice indicates otherwise, 1t must be treated as

5641 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

56 42 appointing that person as a proxy 1n relation to any adjournment of the general
meeting 10 which 1t relates as well as the meeting 1tself

DELIVERY OF PROXY NOTICES

571  Any notice of a general meeting must specify the address or addresses (“proxy notification
address™) at which the Company or its agents wiil receive proxy notices relating to that
meeting, or any adjournment of 1t, delivered in hard copy or electronic form

572 A person who 1s entitled to atiend, speak or vote (either on a show of hands or ona poll) at a
general meeting remains so entitled i respect of that meeting or any adjournment of 1, even
though a vahid proxy notice has been delivered to the Company by or on behalf of that person

573  Subject to articles 57 4 and 57 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 1t

relates

574 In the case of a poll taken more than 48 hours after 1t 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

575 Inthe case of a poll not taken during the meeting but taken not more than 48 hours after 1t was
demanded, the proxy notice must be delivered

5751 to aproxy notification address at any time before the time appointed for the taking of
the poll to which 1t relates, or

5752 atthe meeting at which the poll was demanded, to the chairman of the meeting, the
company secretary (1f any) or any director

576 A proxy notice which 15 not delivered 1n accordance with this article shall be invalid

577  The directors may require the production of any evidence which they consider necessary to
determune the validity of any proxy notice
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CORPORATE REPRESENTATIVES

In accordance with the Act, a corporation which 1s a member of the Company may, by resolution of 1ts
directors or other governing body, authonse a person or persons 10 act as 1ts representative or
representatives at any meeting of the Company (a “corporate representative’™ A director, the
company secretary (1f any) or other person authonsed for the purpose by the company secretary (1f any)
may require a corporate representative to produce a certified copy of the resolution of authonsation
before permutting him to exercise his powers

TERMINATION OF AUTHORITY

The termination of authonty of a person to act as proxy or as the duly authonsed corporate
representative of a member does not affect whether he counts 1n deciding whether there 1s a quorum at 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 termimation 1s given in writing by or on behalf of the member by whom or on
whose behalf the corporate representative was appointed or the proxy notice was given and 1s received
by the Company at the office or, in the case of a proxy, the proxy notification address

591 atany time before the start of the general meeting or adjourned general meeting to which 1t
relates,

592  (in the case of a poll not taken duning the meeting but taken not more than 48 hours before 1t
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

593 (in the case of a poll taken more than 48 hours after 1t was demanded) at any tume before the
time appointed for taking the poll

AMENDMENTS TO RESOLUTIONS

601  An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resclution 1f

6011 notce of the proposed amendment 1s given to the Company in writing by a person
entitled to vote at the general meeting at which 1t 15 to be proposed not less than 48
hours before the meeting ts to take place (or such later time as the chairman of the

meeting may determine), and

6012 the proposed amendment does not, 1n the reasonable opinion of the chairman of the
meeting, matenially alter the scope of the resolutton

60 2 A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

6021 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

6022 the amendment does not go beyond what 15 necessary to correct a grammatical or
other non-substantive error in the resolution

60 3 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

RESOLUTIONS IN WRITING

A resolution of the members (or of a class of members) of the Company may be passed as a written
resolution 1n accordance with the Act

26




62

ADMINISTRATIVE ARRANGEMENTS
COMMUNICATIONS BY AND TO THE COMPANY

621 Save where the articles expressly require otherwise, any notice, document or mnformation to be
sent or supplied by or to the Company pursuant to the Act, the articles or otherwise may be
sent or supplied n accordance with the Act Nothing 1n this article affects any provision of
the Act or any other legislation or any other provision of the articles requiring notices,
documents or information to be delivered 1n a particular way

622 A notice, document or information sent by post from an address within the Umted Kingdom to
another address within the Unuted Kingdom 15 deemed to have been given to, and received by,
the mtended recipient

6221 24 hours after posting, 1f pre-paid as first class post, and
62 22 4§ hours after posting, 1f pre-paid as second class post

623 A notice, document or information sent by post between different countries 1s deemed to have
been given to, and received by, the mntended recipient 72 hours after posting, 1f pre-paid as
arrmail

624 A notice, document or information not sent by post but delivered by hand (whach shall, for the
avoidance of doubt, include delivery by courier) to the intended recipient’s registered address
or address for service 1s deemed to have been given to, and received by, the intended recipient
on the day 1t 15 left

625 A notice, document or information sent by electromic means to an email address or a fax
number specified for the purpose by the intended recipient 1s deemed to have been given to,
and received by, the intended recipient 24 hours after 1t was sent

626 A notice, document or information sent or supplied by the Company by means of a website 15
deemed to have been given to, and received by, the intended recipient when (1) the matenal
was first made available on the website or (11) 1f later, when the recipient recerved (or, 1n
accordance with this article 1s deemed to have received) notification of the fact that the
material was available on the website

627 A notice, document or information sent, served or delivered by any other means authonsed n
wrnting by the recipient 1s deemed to have been sent when the sender has taken the action 1t
has been authorised to take for that purpose

628  Proof that an envelope contamming the notice, document or mformation was property addressed,
pre-paid and posted or delivered 1s conclusive evidence that the notice, document or
mnformation was so sent or supplied Proof that a notice, document or information sent or
supplied by electromic means was properly addressed and sent 1s conclusive evidence that the
notice, document or information was so sent or supphied

629 In the case of joint holders of a share, a notice, document or information shall be validly sent or
supphied to all yoint holders 1f sent or supplied to the semuor holder Anything to be agreed or
specified i relation to a notice, document or mformation to be sent or supphed to joint
holders, may be agreed or specified by the senior holder in respect of the joint holding

62 10 A member present at a meeting of the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purpose for which 1t was called

62 11 A notice may be given by the Company to the transmittee of a member by sending or
delivering 1t, 1n any manner authorised by the articles for the giving of notice to a member,
addressed to them by name, or by the utle 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
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given 1n any manner 1n which 1t mught have been given 1f death or bankruptcy had not
occurred

COMPANY SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term, at such

remuneration and upon such conditions as they may think fit and from time (o time remove such person

and, 1f the directors so decide, appoint a replacement

COMPANY SEALS

641 Anycommon seal may only be used by the authonty of the directors

64 2  The directors may decide by what means and 1n what form any common seal 1s to be used

643  Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s affixed
to a document, the document must also be signed by at least one authorised person 1n the
presence of a witness who attests the signature

644  For the purposes of this article, an authorised person 1s
6441 any director,

64 4 2 the company secretary (1f any), or

64 43 any person authorised by the directors for the purpose of signing documents to which
the common seal 1s apphed

CHANGE OF NAME
The directors may change the name of the Company
RECORDS OF DECISIONS TO BE KEPT

66 1  The directors or the company secretary (1f any) must ensure that the Company keeps a record,
in wniting, for at least 10 years from the date of the decision

66 1 1 of all appointments of officers made by the directors,

66 12 of every decision taken by the directors, including by wrnitten resolution, and any
committee of the directors, and

66 13 of all proceedings of general meetings of the Company and of the holders of any
class of shares 1n the Company

66 2  The Company shall also keep records comprising copies of all resolutions of members passed
otherwise than at general meetings and of details provided to the Company of decisions taken
by a sole member All such records must be kept for at least 10 years from the date of the
meeting or resolution or decision (as appropnate)

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
Except as provided by law or authonsed by the directors or an ordinary resolution of the Company, no

person 1s entitled to mspect any of the Company's accounting or other records or documents merely by
virtue of being a member
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PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly employed
by the Company or any of its subsidianes (other than a director or former director or shadow director) in
comnection with the cessation or transfer 10 any person of the whole or pan of the undertaking of the
Company or that subsidiary

WINDING UP OF THE COMPANY

If the Company 1s wound up, the hquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act, divide among the members 1n specie the whole or
any part of the assets of the Company and may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or different classes of members The
liquidator may, with the like sanction, vest the whole or any part of the assets 1n trustees upon such
trusts for the benefit of members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon whach there 1s a hability

INDEMNITY

701  To the extent permuited by the Act and without prejudice to any indemmity 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 a 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 liablities incurred by him (whether 1n connection with any negligence, 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) n refation to the Company or an assocated company or
therr affairs provided that such indemmty shall not apply 1n respect of any hability incurred by
him

7011 tothe Company or to any associated company,
7012 to pay a fine imposed 1n cnminal proceedings,

7013 to pay asum payable to a regulatory authority by way of a penalty in respect of non-
compliance with any requirement of a regulatory nature (howsoever arising),

70 14 1n defending any criminal proceedings in which he 1s convicled,

70 15 1 defending any civil proceedings brought by the Company, or an associated
company, in which judgment 1s given against hum, or

70 1 6 n connection with any apphcation under any of the following provisions in which
the court refuses to grant him relief

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

(b} section 1157 of the Act (general power to grant relief in case of honest and
reasonable conduct)

702 Inarticle 70 1 4,70 15 or 70 1 6 the reference to a conviction, judgment or refusal of rehief 1s a
reference to one that has become final A conviction, judgment or refusal of relief becames
final
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7021 1f not appealed agamst, at the end of the peniod for bringing an appeal, or

7022 if appealed aga:nst, at the time when the appeal (or any further appeal) 1s disposed of
An appeal 1s disposed of if
(a) 1t1s determuned and the period for bringing any further appeal has ended, or
(b) 1t1s abandoned or otherwise ceases to have effect

703 Without prejudice to article 69 1 or to any mndemnity 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 directors may m their absolute discretion think fit, the directors shall
have the power to make arrangements to provide a director with funds to meet expenditure
incurred or to be incurred by him 1n defending any criminal or civil proceedings or 1n
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 rehef 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

INSURANCE

To the extent permutted by the Act, the directors may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a person who 1s or was a director, alternate director
or a secretary (1f any) of the Company or of a company which 1s or was a subsidiary undertaking of the
Company or 1in which the Company has or had an interest (whether direct or indirect), indemmfying him
and keeping him indemmfied against hability 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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