Company Number: 04195718
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of

Spectron Group Limited (the "Company™)

(passedon 20 —© S 2014)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolutions are passed as special resolutions (the “Resolutions™),
as indicated below

SPECIAL RESOLUTION

Marex Spectron Group Limited, being the sole member of the Company, hereby resolves
unanmmously 1n accordance with Chapter 2 of Part 13 of the Companies Act 2006 as follows:

1) THAT pursuant to section 21 of the Companies Act 2006, immediately with effect
from the passing of this special resolution, the articles of association of the Company
be amended as follows:

(1) by adopting a new Article 4 3 as follows

*Notwithstanding anything contained in these articles, the directors (or director 1f
there is only one) of the company may not decline to register any transfer of shares 1n
the company nor suspend registration of any such shares where 1n any such case the
transfer is or 1s to be

(a) executed by a bank or institution to which such shares have been mortgaged or
charged by way of security (or by any nominee of such bank or institution)
pursuant to a power of sale under such secunty,

(b) executed by a receiver or manager appointed by or on behalf of any such bank
or institution under any such security, or

(c) to any such bank or institution (or to 1ts nominee) pursuant to any such
security.

A stock transfer form executed by the company and share certificate of the company
held by any officer of such bank or institution evidencing that the shares were so
charged and the transfer was so executed shall be conclusive evidence of such facts.”

“2 3 Regulation 8 of Table A shall not apply to the Cogganv
lL!JL“JJL.
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(i) by deleting Article 2 3 and replacing it as follows:
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THURSDAY




Please read the notes at the end of this document before signifying your agreement to the
Resolutions The undersigned, a person entitled to vote on the above resolutions on
20 “O©S 2014 hereby irrevocably agrees to the Resolutions

For and on behalf of Marex Spectron Group Limited

By e

-

Date 2,0-0S5 ~-20l

NOTES

If you agree with the Resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version to the Company Once you
have indicated your agreement to the Resolutions, you may not revoke your agreement
Unless you agree within 28 days of the date of circulation of these written resolutions, the
Resolutions will lapse

[LONDON 592752_2]




Company Number 04195718

THE COMPANIES ACT 1985 & THE COMPANIES ACT 2006
(AS AMENDED)

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
SPECTRON GROUP LIMITED
(the "Company™)
Adopted by Special Resotution passed on A Deconnbar 2010

{and as amended by a special resolution of the Company dated 30 May 2014)

2,

21

INTRODUCTION
In these Articles the following words and expressions shall have the following meanings
“Auditors” means the auditors for the ttme being of the Company,

"Ehgible Dhrector” means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vole is not to be counted n respect of the
particular matier),

"shares” means any shares for the ime bewng in the capital of the Company,

"Table A" means Table A in the Schedule 1o the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 2007 (S)
2007/2541) and the Companies {Tables A 10 F) (Amendment) No 2) Regulations 2007 (S
2007/2826), and as otherwise amended prior to the adoptton of these Articles (Table A),

the "1985 Act” means the Compames Act 1985 including any statsiory modification or re-
enactment thereof for the time being in force,

the "2006 Act™ means the Compantes Act 2006 including any stautory moedsfication or re-
enactment thereof for the ume being in force, and

the "Board” means the board of directors of the Company from time to time

The Regulauons contained 1n Table A shall apply to the Company save insofar as they are
excluded or modified hereby Regulauons 3, 8, 24, 40, 41, 64, 65 10 69, 73 to 81, 94 to 97 (in
cach case inclusive), 99, 110 and 118 shall not apply, but, subject as aforesad, and 1n addition
to the remaining Regulations of Table A the following shall be the Articles of Association of
the Company

SHARES

Subject to such provisions of the 1985 Act and the 2006 Act as may be in force at the date of
adoption of these Articles of Association and without prejudice to Article 2 2
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(A) ey shares oy be issued which are 10 be redeemed or arc hable 10 be redeernd o the
oumollhmmwmewdmbmuunnmhmsmdmunhmm
as may be proveded by the arucics or o3 the Company may by resal

{B) thve Company may pumchase any of us shares (includmg any redeemable sheres), and
(C)  the Company may make & payment m respett of the redemption or purchase of say of
s chares otherwise then out of distributable profits of the company or the proceeds of
& fresh csaue of shares
12 No shares m the caprtal of the Ci shall be alloned, tsued, disposcd of nor otherwise
deatt with, nor shall sny optians be gransed over them without pror written consent of the
bolder of the majority v homtsal value of the shares of the Company

23  Regulation B of Tablo A shall not apply to the Company

24 The tubdity of sny sharchelder ta defrull m respect of a call shall be mcreased by (he
sddison ot the cod of the fiml senence 10 Regulation 18 o Table A of the words "snd aff
expentes that may tave been weorred by the Company by reason of such non-payment™

3 SHARE CERTIFICATES

Regulation & of Table A shall be amended by the imsertion of the worda *  or sigaed by any
two directors or any coe director end the company secretary ™ afler the words “every
cethificate shall be sealed wath the sesl =

4 TRANSFERS

4i The directors romy, in therr sbeohrte discretion and without giving any reason, refose to
register the transfer of eny shate, whether or nol ot 15 filly pasd, and they may reflse to
register the vansfer of @ shere on which the Company kss a lien  Thoy may also refuse to
reguter m transfer niess

{A) nulndpdnﬂnoﬂiuuulmchotherpheensmednm-mynppmmmdu

d by the L for the shares tn which o relstes and such olhes

wdmnlhhﬂmmyrwb!ymtomlllenghtoflhemfmtn
make the tmnsfcr,

{B) A 1310 cespect of only one class of shwres, and

{©) 115 1 (evour of not moare than (our transferecs
42 No sharo chall be transfemed o any tnlant, banksupt or person of d mind
= NOTICES AND PROCEEDINGS AT GENERAL MEETINGS
5 Every notice calling a general meeting shall comply wilh the provisions of section 125(1) of

the 2006 Act, as to giving wformabion to sharcholders n regard 1o ther night 1o sppount
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4 3 Notwithstanding anything conteined in these arilcles, tha directors (or director if there is only one} of the company

may not deciine to register any transfor of shares in the oc')mpany nor suspoend rogistration of any such shares whera in

any such caso the transfer Is or is to be

{a) executed by a bank or institulion to which such shares have been mottgaged or charged by way of security

(or by any nominee of such bank or institubon) pursuant o a power of sala under such security;

(b) exsouted by a receiver or manager eppointed by or on behalf of any such bank or institution under any such

security; or

(53] to any such bank or institution {or to its nominee) pursuant to any such security

A stock trensfer form executed by the company and share certificate of the company held by any officer of such bank

or instrtution evidencing that the shares were so charged and the transfer was so executed shall be conclusive
avidence of such facts
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proxies, and all notices and other communications relating to & general meeting which any
shareholder 15 entitled to receive shall also be sent to the directors for the time being of the
Company Such notice need not be sent to the Auditors and Regulation 38 of Table A shall
be modified accordingly

No business shall be transacted 2t any gencral mecting unless a quorum 1s present when the
meeting commences business Two persons entitled to vote upon the busmess to be
transacted, each being a sharcholder or a proxy for & shercholder or o duly authorised
representative of a corporation, shall be e quorum provided that of and for so long as the
Company has only one shareholder that shareholder present in person or by proxy or if that
sharehalder 1s a corporation by a duly authorised representative shall be a quorum

If within half an hour from the time appointed for the meeting a quorum 15 not present, the
meeting, if convened upon the requisiion of sharcholders, shall be dissolved, 1n any other
case 1 shall stand adjourned to the same day in the next week, at the same time and place or
to such other day and a1 such other ime and place as the directors may determune, and (f at the
adjoumned meeting a quorum 1s not present within half an hour from the ime appointed for the
meeting the meeting shall be dissolved

It shall not be necessary to give any nolice of an adjourned meeting snd Regulation 45 of
Table A shall be construed and amended accordingly

A poll may be demanded by the chairman or by any sharcholder present in person or by proxy
and entitled to vote and Regulanon 46 of Table A shall be construed and amended
accordingly

Any corporation which 15 a shareholder of the Company may by resolution of its directors or
other goverming body authorise such person as it thinks fii to act as is representative at any
mecting of the Company or of any class of sharcholder of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if 0 were an individual shareholder of the
Company

DIRECTORS
‘Fhe directors shall not be less than one tn number and there shall be no maximum number

Whenever the minimum number of directors shall be one a sole director shall have authonity
10 exercise all the powers and discretions ansing by vartue of Table A and by the Articles
expressed to be vested m the directors generally and Regulation 89 of Table A shall be
modfied accordingly

The quorum necessary for the transaction of busimess of the Directors shall be

(A) in respect of all marners other than any business referred to 1n article 9 1, three
directors present 1n person or by alternate, and

(B) in respect of any business referred to 1n arucle 9 |, any director present in person or
by alternate other than that director, or lis altemate, whose conflict situstion 1s the
subject of such consideration and authorisation

A director may, and the secretary on requisition of a director shatl, at any time summon a
meeting of the direclors  Save in the case of an emergency and unless all the directors (or
their duly appoinied altemates) shall agree to the holding of a2 meeting by shorter nouce, at
least seven days™ notice of every meeting of directors shall be given either 1n writing or by
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cable, facsimile, electronic mail or other similar means of wvisible commumcation to each
drrector, unless absent from the United Kingdom and he has failed 1o leave an address at
which he may be contacied by cable, facsimile, electromic mail or other similar wisible
communicalion

A meeting of the directors may be validly held notwithstanding that all of the directors are not
present at the same place and at the same ime provided that

(A) a quorum of the directors at the ume of the meeting are 1n direct communicatian with
each other whether by way of telephone, audio-visual hnk or other form of
telecommumcation, and

{(B) a quorum of the directors entitled to artend a meeting of the directors agree to the
holding of the meeting in this manner

A director need not hold any shares of the Company to qualify him as a director but he shall
be enutled to receive notice of and attend at all general meetings of the Company and at ali
scparate general meetings of the holders of any class of shares in the Capital of the Company
and Regulation 18 of Table A shall be modified accordingly

If any director shall be called upon to perform extra services or to make special excrtions in
gong or residing abroad or otherwise for any of the purposes of the Company, the Company
may remunerate the director so doing either by a fixed sum or by a percentage of profits or
otherwise as may be determined by a resolution passed at a Board meeting, and such
remuneration may be ether in addition to or 1n substitution for any other remuneration to
which he may be enttled as a director

The directors may exercise all the powers of the Company to borrow or raise money without
hmn as to amount and upon such terms and i such manner as they think fit and subject (in
the case of any security convertible into shares) to section 80 of the 1985 Act) 1o morigage or
charge 11s undertaking, property and uncalled capital and ssue debentures, debenture stock
and other secunities whether outright or as security for any debt, Lhiability or obligation of the
Company or of any third party

The office of director shall be vacated «f the director

{A) becomes bankrupt or makes any arrangement or composition with s creditors
generally, or

(B) becomes prohibited from being a derector by reason of any order made under the
Company directors Disqualification Act 1986, or

(C) n the opinion of all his co-directors becomes incapable by reason of mental disorder
of discharging his duties as director, or

(D) subyect as hereimafler provided resigns his office by notice in wniting, to the Company,
or

(E) If he becomes incapable by reason of ilIness or injury of managing or administering
his property and affairs

The Company may by ordinary resolution of which special notice has been given in
accordance with section 168 of the 2006 Act remove any director before the expiration of his
period of office notwithstanding anything in these Articles or tn any agreement between the
Company and such diwector  Such removal shall be without prejudice 1o any claim such
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direcior may have for damages for breach of any contract of service between hrm and the
Company

The Company may be ordinary resolution appoant a person who s willing to act to be a
durector etther 1o fill 2 vacancy or as an additional director provided that the appointment does
not cavse the number of directors to exceed any number determined in accordance with
Amcle 61

A director appointed to fill a casual vacancy or as an addition to the Board shall not retire
from office at the annual general meeting next fotlowang his appointment

The holder or holders of a majonity in nominal value of such part of the share capital of the
Company as confers the right for the ume being to artend and vote al general meetings of the
Company may et any ime or from tume to tme by memarandum 1n wnting signed by or on
behalf of him or them and left at or sent to the registered office of the Company remove any
director from office or appoint any person to be a dircctor  Such removal or appomtment
shall (in the absence of contrary provision n the relevant memorandum) take ¢ffect forthwith
upon delivery of the memorandum to the registered office of the Company or on the date
specified theren (whichever shall be the later)

No person shall be or become incapable of being appownted a director by reason only of his
having attained the age of seventy or any other age nor shall any special notice be required 1n
connection with the appontment or the approval of the appointment of such person, and no
director shall vacate tus ofTice at any ume by reason only of the fact that he has antamed the
age of seventy or any other age

The directors may from time to tme appoint one or more of their body to hold any executive
ofTice 1n the management of the business of the Company including the office of Chawrman or
Deputy Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director
as the Board may decide such appoiniment being (subject to section 188 of the 2006 Act, f
applicable) for such fixed term or without hmitatson as to period and on such terms as they
think fit and a director appointed to any executive office shall (wathout prejudice to any claim
for damages for breach of any service contract between him and the Company) 1f he ceases to
hold the office of director from any cause ipso facto and immedately cease to hold such
execulive office

A director holding such executive office as aforesaid for a fixed period shall not be entitled to
resign as a director of the Company and Article 6 9(D) hereof shall be interpreted
accordingly

ALTERNATE DIRECTORS
Any director may by writing under his hand appoint
(A) any other drecior, or

(B) any other person who 15 approved by the Board as heremafter provided 1o be his
alternate,

and every such aliernate shall (subject to his giving 10 the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive notices of all
meetings of the Board and, 1n the absence from the Board appointing him, to attend and vote
at meeungs of the Board, and to exercise all the powers, nghts, duties and authonties of the
director appointing him provided always that no such appointment of a person other than a
director shall be operative unless and until the approva)l of the Board by 2 majority consisuing
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of two-thirds of the whole Board shall have been given and entered tn the directors’ minute
book

A director may at any time revoke the appointment of an altemate appointed by him, and
subject 10 such approval as aforesard appoint another person n his place, and if a director
shall die or cease 10 hold the office of director the appoiniment of his alternate shall thereupon
cease and determimne A director acting as alternate shall have an additionat vote at meetings
of the Board for each director for whom he acts as aliernate but he shall count as only ene for
the purpose of determining whether a quorum be present

Every person acling as an alternate drrector shall be an officer of the Company, and shall
alone be responsible to the Company for his own acts and defaults, and he shall not be
deemed to be the agent of or for the director appointing him  The remunceration of any such
alternate director shall be payable out of the remuncratton payable to the director appointing
him, and shall consist of such portion of the last-mentioned remuneration as shall be agreed
between the alternate and the director appointing him

TRANSACTION AND OTHER ARRANGEMENTS WITH THE COMPANY

Subject to secuons 177(5) and 177(6) end sections 182(3) and 182(6) of the 2006 Act and
provided he has declared the nature and exient of his interest n accordance with the
requrements of the 2006 Act and arucle 8 2, a director who is 1n any way, whether directly or
indirectly, iterested i an exisung or proposed transaction o arrangement with the Company

(A) may be a party to, or otherwise mterested n, any transection or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) interested,

(B) shall be an Ehgible Director for the purposes of, and be counted in the quorum n
relation to, 2ny proposed decision of the Board in respect of such existing or proposed
transaction or arrangement in which he 15 interesied,

(o4} shall be entitled to vote ot a meeting of directors (or of a commitiee of the directors)
or participate 1n any unanimous decision, in respect of such existing or proposed
transaction or arrangement i which he 1s interested,

(D}  may be or become a director or other officer of, employed by or be party to any
transaction or arrangement with, or otherwise interested 1n, any company, firm or
body or other entity (whether incorporated or umincorporated) (in any case, a
"Relevant Entity") i which a proprictary or other interest 1s held by the Company,
any associated company of the Company or any Relevant Entity in which the
Company or any associated company of the Company may be interested or as regards
which 1t has any power of appoiniment  The Board may also cause any voting power
i any Relevant Enuity keld or owned by the Company or any associated company of
the Company or any power of appointment to be exercised in such manner in all
respects as 1t thinks fit, including the exercise of the voting power or power of
appontment in favour of the appomiment of the directors or any of them as direclors
or officers (or equivalent office holders) of the Relevant Enuty, or in favour of the
payment of remuneration 1o the directors or officers (or equavalent office holders) of
the Relevant Enuty, end

{E) shatl not save as he may otherwise agree be accountable to the Company or any
associated company of the Company for any remuneration, profit or other benefit
which he (or a person connected with him (as defined n section 252 of the 2006 Act))
denives from any such transaction, arrangement, office, directarship, employment or
interest referred to n paragraph (A) and {D) of this article 8 1 and no such transaction
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or arrangement nor any contrecl ansing therefrom or related thereto shall be liable to
be evorded on the grounds of any such interest, profit or benefit nor shall the receipt
of any such remuncration or other benefit constitute a breach of his duty under section
176 of the 2006 Act

A director who 15 1n any way (directly or indirectly) interested in a proposed transaction or
arrengement with the Company shall declare the nature of his interest to the other directors

(A) at a meeting of the directors, or
(B) by a notice in writing 1n accordance with section 184 of the 2006 Act, or
(©) by a general notice in accordance with section 185 of the 2006 Act,

prior to that transaction or arrengement being cntered 1nto by the Company (where section
177 of the 2006 Act applies) or as soon as required by section 182 of the 2006 Act, where that
section apphes Il a declaration of nterest under this Article proves to be, or becomes,
maccurate or incomplete, a further declaration must be made This article 8 2 does not require
a declaratton of an interest of which the disector 1s not aware or where the director 15 not
aware of the transaction or arrangement in question  For this purpose a director shall be
deemed to be awere of matters of which he ought reasonably to be aware A director need not
declare an interest 1n the circumstlances set out in section | 77(6) or section 182(6) of the 2006
Act, as applicable

A director may hold any other office or place of profit with the Company (except that of
audior) in conunction with hus office of director for such penod (subject to the provisions of
the 2006 Act) and upon such other terms as the Board may decide, and may be paid such
extrn remuneration for so doing (whether by way of salary, commission, partcipation tn
profits or otherwise) as the Board may decide, either in additton to or in hieu of any
remuncration provided for by or pursuant 1o any other Arucle

DIRECTORS® CONFLICTS OF INTEREST

The Board may resolve in accordance with sections 175(5)(a) and 175(6) of the 2006 Acl {as
if 0 applied 1mespective of the date of incorporation of the Company) to authorise a director to
enter nto a specific situation in which he has, or can have, a direct or indirect tnterest that
conflicts, or possibly may conflict, with the interests of the Company, as described in section
175(1) of the 2006 Act (a "Confhict Sstuation™)

Any authorisation under this article win be effective only 1f

(A) any requirerent as to the gquorum at the meeting of the directors st which the matter
1s considered 1s met without counting the director in question, and

(B) the maticr was agreed to without his voting or would have been agreed to (f his vote
had not been counted

Any authonsation of a Conflict Situation under this aricle may (whether a1 the ime of giving
the authorisation or subsequently)

(A) extend 1o any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authonsed,

{B) be subject to such terms and for such duration, or tmpose such limits or conditions as
the dtrectors may determine, and
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(&) be terminated or varied by the directors at any ime

This will not affect anything done by the director prior to such termination or vartation i
accordance with the terms of the authonsation

In authorising a Conflict Situation the directors may decide (whether at the time of giving the
auhorisation or subsequently) that 1f a director has obtained any mformation through his
involvement in the Conflict Situation otherwise then as a dircctor of the Company and n
respect of which he owes a duty of confidentality to another person, the director 1s under no
obligation to

(A) disclose such formation o the directors or to any director or other officer or
employee on the company, or

(B) use or apply any such mformaton n performing his duties as a director,
(C) where to do so0 would amount to a breach of that confidence

Where the directors authonse a Conflict Situation they may (whether at the time of giving the
authorisation or subsequently} provide, without limstation, that the director

(A) 1s excluded from discussions (whether at meetings of directors or otherwise) related
to the Conflict Suuation,

(B) 15 not given any documents or cther information relaung to the Conflict Situation, and

) may or may not note (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relauing to the Conflict Situation

Where the directors authorise a Conflict Situation, the director the subject of such Conflict
Situation will

(A) be obliged to conduct himself 1n accordance with any terms imposed by the directors
in refation to the Conflict Situation and

{B) pursuant to section 180(4)(b) of the 2006 Act, not have breached his general duties as
set out in sections 171 to 177 of the 2006 Act to the extent that he complies with such
terms and the other provisions of these Articles relating to Conflict Situations

Far the purposes of sections 175 and 180(4) of the 2006 Act and for ail other purposes, 1L 15
acknowledged that a director may be or become subject to a Conflict Situation or Conflict
Sstuations as a result of his also being or having been, or being party 1o an agreement or
arrangement or understanding or circumstances under which he may become, an employee,
director, trustee, member, partner, officer or representative of, or a consultant 1o, or a direct or
indsrect mmvestor in and/or otherwise commercially involved with or economucally interested
n any associated company, of the Company and/or any pension or similar retirement benefits
scheme operated for the benefit of the employecs and/or directors of any associated company
of the Company Any such Conflict Sttuation of a director shall be deemed authorised by
these Articles of Assoctation

Any director the subject of a Conflict Situation envisaged by article 9 2 shall be enttled 1o
receive notice (including any relevant board papers) of attend, count in the quorum towards
and votc at board meetings relaing wn any way to, and deal generally with, matters
concerning, connected with or ansing from the Contlict Situatton concerned
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SECRETARY

The secretary shall be appointed by the directors on such terms as they think fit and any
secretary appointed may be removed by them  If at any time there 15 ap secretary or for any
reason no secrelary capable of acting the directors may appomi an assisiant or deputy
secretary

DIVIDENDS

The directors may, before recommending any dividend, set aside out of the profits of the
Company on such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be apphcable for any purpose to which the profits of the Company
may be property applied, and pending such applicahon may, at the hike discretion, either be
employed in the business of the Company or be mvested i such wnvestments (other than
shares of the Company) as the director may from uime to ume think fit  The diwrectors may
also wihowt placing the same to reserve carry forward any profits which they may think
prudent not to divide

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary er written resolution of the Company

{(A)  subject as hereinafter provided, resolve to caprtahise any undivided profits of the
Company (whether or not the same are avarlable for distnibution and including profits
standing to any reserve} or, any sum standing to the credit of the Company’s share
premium account or capiial redemption reserve fund,

{(B) appropriate the profits or sum resolved to be capitalised to the shareholders n
proportion to the nominal amount of the ordinary share capital (whether or not fully
paid) hetd by them respectively, and apply such profits or sum on their behalf, edher
n or towards paying up the amounts, 1f any, for the ume being unpaid on any shares
held by such shareholders respectively, or in paying up n full shares or debentures of
the Company of a nominal amount equal to such profits or sum, and allot and
distnbute such shares or debentures credited as fully pavd up, to and amongst such
shareholders, or as they may direct, in the proporuon aforesaid, or partly 1n one way
and partly in the other, provided that the share premium account and the capital
redempution reserve fund and any such profits which sre not available for distnibution
may, for the purposes of this Article, only be applicd in the paying up of shares to be
1ssucd to shareholders credited as fully paid,

©) resolve that any shares allotted under this Article 10 any shareholder 1n respect of a
holding by him of any partly paid ordinary shares shall, so long as such ordinary
shares remain partly paid rank for dividends only to the extent that such panly pad
ordinary shares rank for dividend,

(D) make such provisions by the issue of fractional certificates or by payment in cash or
otherwise as the directors think fit for the case of shares or debentures becoming
disirtbutable under this article in fractions,

(E) authonise any person to enter on behalf of all the sharcholders concerned into an
agreement with the Company providing for the allotment to them respecuvely,
credited as fully pawd up, of any shares or debentures 1o which they may be enutled
upon such capitalisation or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of the profits or sum so resolved
to be capitalised, of the amounts or any pan of the amounts remaming unpaid on
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14,

shares held by them respectively any agreement made under such authonty being
thereupon effective and binding on all such shareholders, and

(F} gencrally do all acts and things required 1o gwve cffect (o such resolution as aforesaid
NOTICES

Notice served by post shall be deemed 10 be given a1 the expiration of 24 hours (or, when
second class matl 15 employed 48 hours) after the zme when the envelope contaiming the same
1s posted and proof thal the envelope containing the notice was properly addressed, prepaid
and posled shall be conclusive evidence that the notice was given The second sentence of
Regulatron 115 shall not apply

INDEMNITY

Without prejudice to the provisions of Regulation 118 of Table A the diwrectors shall have
power to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers, or employees or auditors of the Company, or of any other
company which 1s its holding company or parent undertaking or 1n which the Company or
such holding company or paren! undertoking or any of the predecessors of the Company or of
such holding company or parent undertaking has any interest whether direct or indirect or
which s 1n any way allied to or associated with the Company, or any subsidary underteking
of the Company or of any such other company, or who are or were at any lime trustees of any
pension fund in which any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice to the generality of the
foregomng) insurance agamst any hiability incurred by such persons in respect of any act or
omusston tn the actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to their duties,
powers or offices in relation lo the Company or any such other company, subsidiary
undertaking or penston fund For the purposes of this regulation "holding company", "parent
undertaking” and "subsidiary underntaking” shall have the same meaning as 1n the 2006 Act
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