Company No. 04543684
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
GALMARLEY LIMITED (the “Company”)

PROPOSED BY THE SOLE DIRECTOR OF THE COMPANY (the “Director”} IN
ACCORDANCE WITH SECTION 291 OF THE COMPANIES ACT 2006

LS S [VY .V 4 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the sole director of the Company
({the “Director") proposes that the following resclutions (the “Resolutions™) are passed in
connection with the proposed investment by WGC Holdings and Augmentum | LP {together, the
“Investors”} in the Company (the “Proposed Transaction’)

ORDINARY RESOLUTIONS
THAT
(A) any direct or indirect interest of the Director in the Proposed Transaction or in
the associated documents which confhcts, or may conflict, with the interests of
the Company in the Proposed Transaction be and 1s hereby authonsed,
(B) the Director be given the power to allot ordinary shares of £1 in the Company or
to grant nights to subscribe for such shares in the Company under section 550

of the Companies Act 2006,

SPECIAL RESOLUTIONS

(C) the provisions of regulations 94 and 95 of Table A (as such term 1s defined in the
Company's articles of association) which would otherwise apply to the Company
under its existing articles of association are hereby generally disapplied,

(D) in accordance with section 569 of the Companies Act 2006, the Director be
generally empowered to allot 31,976 ordinary shares of £1 each to the Investors
as If section 561 of the Act did not apply to such alletment,

(E) the articles of association of the Company be amended by deleting all the
provisions of the Company’s Memorandum of Association which, by virtue of
section 28 of the Companies Act 2006, are to be treated as grovisions of the

Company's articles of association, and
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(F) the regulations appended at Appendix 1 and marked "A” for the purposes of
identification be approved and adopted as the articles of association of the
Company in substitution for, and to the exclusion of, the existing articles of
association

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions
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Signed by PAUL GERARD TUSTAIN as shareholder and as attorney of the following persons
pursuant to the powers of attorney listed below being persons enttled to vote on the
Resolutions on the Circulation Date and irrevocably agreeing to the Resolutions

Fredenck Charles Peel pursuant to a power of attorney dated 9 June 2010,
Gregory James Tustain pursuant to a power of attorney dated 4 June 2010,
Hannah Louise Betts pursuant to a power of attorney dated 7 June 2010,
Helen Mary Baron pursuant to a power of attorney dated 5 June 2010,
Alex Edwards pursuant {o a power of attorney dated 11 June 2010,
Kris Andrew Jenkins pursuant to a power of attarney dated 3 June 2010,
Alan Finn pursuant te a power of attorney dated 3 June 2010,
Alexander Edwards pursuant to a power of attorney dated 11 June 2010,
Andrew John Betts pursuant to a power of attorney dated 7 June 2010,
David John Fiddes pursuant to a power of attorney dated 9 June 2010,
Gavin Brooking pursuant to a power of attorney dated 6 June 2010,
Henry Summers pursuant to a power of attorney dated 4 June 2010,
Jared Manley pursuant to a power of attorney dated 3 June 2010,
Justine Kershaw-Tustain pursuant to a power of attorney dated 7 June 2010,
Luke A L Gatshouse pursuant to a power of attorney dated 4 June 2010,
Mark Teideman pursuant to a power of attorney dated 6 June 2010,
Jennifer Allkins pursuant to a power of attorney dated 14 June 2010,
Mary Colomb Bonham-Carter pursuant to a power of attorney dated 2 June 2010,
Matthew Studley pursuant to a power of attorney dated 6 June 2010,
James Coghlan pursuant to a power of attorney dated 7 June 2010,
Osman Ahmed pursuant to a power of attorney dated 9 June 2010,
Ralph Congreve pursuant to a power of attorney dated § June 2010,
Simon Willam Waterfield pursuant 10 a power of attorney dated 3 June 2010,
Richard John King pursuant to a power of attorney dated 4 June 2010,
- Robert Markwick pursuant to a power of attorney dated 15 June 2010,
Simon Pentz pursuant to a power of attorney dated 10 June 2010,
Thierry Emmanual Fredenck de Roland Peel pursuant to a power of attorney dated 3 June 2010,
Timothy John Bonham-Carter pursuant to a power of atterney dated 2 June 2010,
Zoe Elysza Edwards pursuant to a power of attorney dated 11 June 2010,
Damian Willam Samuel Montagu pursuant to a power of attomey dated 14 June 2010,
John Patrick Brennan pursuant to a power of attorney dated 7 June 2010,
David Whitehouse pursuant to a power of attorney dated 7 June 2010, ‘ﬂ\
Andrew Black pursuant to a power of attorney dated #9June 2010 Mwé . StS ]
John Hunt Mathisen pursuant to a power of attorney dated 4 June 2010,
Hugo Van Vredenburch pursuant to a power of attorney dated 11 June 2010,
Sandra Burton pursuant to a power of attorney dated 8 June 2010,
Oliver Burton pursuant to a power of attorney dated 8 June 2010,
Gregory Lockwood pursuant to a power of attorney dated 14 June 2010, “1\
Paul Stephen Beardsell pursuant to a power of attorney dated yhiune 2010,  amue . PAS ;7
David Walker pursuant to a power of attorney dated 3 June 2010,
David Somers pursuant to a power of attorney dated 6 June 2010,
Maureen Somers pursuant to a power of attorney dated 6 June 2010,
Andrin Bachman pursuant to a power of attorney dated 14 June 2010,
Andrew C Fitton pursuant to a power of attorney dated 10 June 2010,
QClivia Burton pursuant to a power of attorney dated 8 June 2010,
Louise Brooking pursuant to a power of attorney dated 8 June 2010,
Lesley Teideman pursuant to a power of attorney dated 6 June 2010,
Andrew John Betts waty a/c pursuant to a power of attorney dated 7 June 2010, and
Louvre Trustees Ltd Hoodless Brennan Ptns Ebt $/T § pursuant to a power of attorney dated 7 June 2010
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(Signature of Paul Gerard Tustain as shareholder)

PAVC  JUSTAIN

Name
(4 / SINE [Zoto

Date
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NOTES
¢ The circulation date of the Resolutions 1s f‘f’/O 6 /2010 (the “Circulation Date")

» The pencd for agreeing to the Resolutipns )s resolutions is the period of 28 days beginning
with the Circulation Date, which Is IQ’/()!L /5 2010

« If you agree with the Resolutions, please indicate your agreement by signing and dating this
document and returning the signed version to the Company at the following address

Galmarley Limited
Brook House
229-243 Shepherd's Bush Road
London
W6 7AN

* Unless, by 28 days after the Circulation Date (that 1s, 2010) , sufficient agreement
has been recewved for the Resolutiens to pass, it will fapse if you agree to the Resolutions,
please ensure that your agreement reaches us before or on this date

¢ Inthe case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionity 1s determined by the order in which the names of the
joint holders appear in the register of members
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13 JUVE 2010

GALMARLEY LIMITED

ARTICLES OF ASSOCIATION

’1- TUNE 20/0
(Adopted by special resolution passed on )

VIcDERMOTT WHLL & EMERY UK LLP
7 Bishopsgate

London
EC2N 3AR

Tel: +44 20 7577 6900
Fax: +44 20 7577 64950
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Agreed terms
1. Interpretation

11 In these Articles, the following words have the tollowing meantngs
Act: means the Companmies Act 2006,
Appointor: has the meaning given in Article 12 1,
Articles: means the Company's articles of association for the time being in force,
Board means the board of directors of the Company from time to time,

Business Day: means a day. except a Saturday or Sunday, on which banks 1n the City
-—  —-of London are open-tor bustness generally,™ T T

Called Shares has the meaning given 1o 1t1n Article 172 1,
Company: means Galmarley Limited,

Conflict: has the meaning given in Article 9 1,

Connected Transferee: has the meanimg given in article 18 1,

Controlling Interest: means any interest 1n Shares of the Company representing 1n
excess ot 34 9 per cent of the 1ssued share capstal in the Company (assuming for this
purpose that all holders of options to acquire shares under any employee option
scheme or any other option scheme have exercised their options n fuil),

Drag Along Option: has the meanming given to 1t 1n Articie 17 1,
Drag Along Notice has the meaning given to it in Article 17 2,
Drag Price: means the price per Share cqual to the value of the consideration payable
by a Third Party Purchaser in respect ot an otfer to purchase Shares under Article

172 3.

Eligible Director: means. in respect of any matter a director who would be entitled
to vote on that matter at a meeting ot directors,

Equity Securities: has the meaning given to 1t 1n Section 360(1) of the Act
Excess Secunties: has the meaming given to 1t Article 13 3 2.

Group: mceans, in respect of a Sharcholder that Sharcholder and its connected
persons.

Interested Director: has the meaning given in Arucle 9.1,

Model Articles: means the model atticles for private compames himited by shares
contatned in Schedule 1 of The Companies (Model Articles) Regulations 2008 (57
2008, 3220) as amended prior to the date ot adopuion ot these Articles
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Offer: has the meaning given to it in Article 16 1.
Offer Notice has the meaning given in Article 16 4,

Original Sharcholder: mecans a Shareholder who transfers his Shares to a Connected
Transferce 1n accordance with Article 18 1,

Permitted Transfer: a transfer of Shares 1n accordance with Arucle 18,

Proportionate Shares means in respect of any Shareholder, a number of Shares
equal to A x B. where (1) A means the number of Shares held by that Shareholder, and
(1) B means the Relevant Percentage,

Proposed Transfer: has the meaming given i Artide 16 1,

Relevant Percentage: means A/B cwpresséd as a [;;rccnta-gc_ where (1) A equals to
the number of Shares proposed to be sold by a proposed transferor under a Proposed
Transfer: and (1) B equals the number of Shares held by that proposed transteror at
that time,

Sale Shares means. in respect of a Transfer Notice, the shares specified or deemed to
be specified for sale in that Transter Notice,

Seller means the transferor of shares pursuant to a Transter Notice,
Selling Shareholders has the meantng given to 1n Article 171 2.
Share: an ordinary share of £1 1n the capital of the Company,
Sharcholder: means a person who 1s a holder of a share.

Substantial Shareholder: has the meaning given to it in Article 16 1.
Tag Price has the meaning given to 1t in Article 16 3,

Transfer Notice: a notice in writing given by any Shareholder to the Company where
that Shareholder desires. or 15 required by these Articles. to transter (or enter inte an
agreement to transter) any Shares, and

Writing or written: the representation or reproduction of words. symbols or other
information tn a vistble torm by any method or combination of methuds, whether sent
or supphied 1n clectronic form or otherwise

Save as otherwise specifically provided in these Articles. words and expressions
which have particular meanings 10 the Model Articles shall have the sdme meanings
in these Articles, subject to which and unless the context otherwise requires. words
and evpressions which have particular meanings in the Act shall have the same
meantngs tn these Articles but excluding any statutory moditication ot them not in
jorce on the date when these Articles become binding on the Company

[Headings 1n these Articles are used for convenience only and shall not attect the
construction or interpretation ot these Articles

-~
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14 A reference 1n these Articles to an “Article” 1s a reference to the relevant Article of
these Articles unless expressly provided otherwise

15 Any phrase troduced by the terms “including . ~include™, “in particular”™ or any
sitmmlar expression shali be construed as illustrative and shall not imit the sense of the
words preceding those terms

16 A person shall be deemed to be connected with another 1f that person 1s connected
with that other within the meaning of section 1122 apd 1123 of the Corporation Tax
Act 2010

17 A person shall be deemed to be acting 1n concert with another 1f that person 1s a
concert party with that other as detined in the City Code on Takeovers and Mergers
published by the Panel on Takeovers and Mergers (as amended from ume to ime)

18  Save as expressly provided otherwise in these Articles, any reference to any statutory
provision shall be deemed to include a reference to each and every statutory
amendment, modification, re-enactment and extension thereof for the ime being in
torce

19 Unless the context otherwise requires, words denoting the singular include the plural
and vice versa

2. Adoption of the Model Articles

21 The Model Articles shall apply to the Company, except 1n so far as they are modified
or excluded by these Articles or are nconsistent with these Articles, and, subject to
any such modifications, exclusions or inconsisiencies, shall iogether with these
Articles constitute the articles of association of the Company to the exclusion of any
other articles or regulations set out in any statute or in any statutory instrument or
other subordinate legislation A copy of the Model Articles is set out 1n the Schedule
to these Articles

2
2

Articles 6(2). 7. 8. 9(1). 11 to 14 (inclusive), 16, 17, 22, 26(3), 36. 39. 43, 44(2). 49
and 50 1o 53 (inclusive) ot the Model Articles shall not apply to the Company

23 Article 9(3) shall be amended by the deletion of the words  but need not be in
writing =

24 Article 20 of the Model Articles shall be amended by the msertion of the words
(including alternate directors)” before the words  properly ncur

td
(W]

in Arucle 23(2)(¢) of the Model Articles. the words “evidence, indemmty and the
payment of a rcasonable fee ™ shall be deleted and replaced with the words “evidence
and mdemmnity and the payment of reasonable espenses

26 Arncle 29 of the Model Articles shall be amended by the insertion of the words =, or

the name of any person(s) named as the transferee(s) in an mstrument of transter
executed under article 28(2). " after the words “the transmiitee’s name”
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Articles 31(1)(a) to (d) (nclusive) ot the Model Articles shall be amended by the
deletion. 1n each case. of the words “either” and or as the directors may otherwise
decide™

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invahdate the result of a show of hands declared
before the demand was made™ as a new paragraph at the end of that Article

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “1s
dehvered to the Company 1n accordance with the Articles not less than 48 hours
hefore the time appotnted for holding the meeting or adjourned meeting at which the
right to vote 1s to be exercised and in accordance with any instructions contained n
the notice of general meeting (or adjourned meeting) to which they relate™

Article 45(1) of the Model Articles shall be umended by the insertion of-the words
~and a proxy notice which 1s not delivered in such manner shall be mvahd™ as a new
paragraph at the end of that Article

DIRECTORS

3.

31

32

33

34

(d
/]

41

Directors’ meetings

Any deusion of the directors must be taken at a meeting of directors 1n accordance
with these Articles or must be a decision taken 1n accordance with Article 4

Subject as provided 1n these Articles, the directors may participaie in directors’
meetings for the despatch of business. adjourn and otherwise regulate their meetings
as they think fit

The Company shall hold at least one meeting of the Board every six weeks

All decisions made at any meeting of the directors or of any commitiee of the
directors shall be made only by resolution and resolutions at any mceting of the
directors or commitiee of the directors shall be decided by a majority of votes cast
Each director shall have one vote [n the case of an equality of votes, the chairman
shall not have a casting vote.

Any one or more directors may participdale in and vote at meetings of the Board by
means of a conference telephone or any communiation equipment which allows all
persons participating n the meeting to communicdlte 1o the others any information or
opintons they have on any particular item ot business of the meeting Any director so
participating i a mecting shail be deemed to be present in person and shall count
towards the quorum

Unanimous decisions of directors

A deciston of the directors 15 taken 1n accordance with this Article when all i_hgible
Directors mdicate to cach other by any means that they share a common view on a
matter
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472 Such a decision may take the form of a resolution 1n writing, where ecach Ehgible
Director has signed one or more copies ot it. or 1o whieh each Ehgible Director has
otherwise indicated agreement 1n writing

43 A deasion may not be taken 1n accordance with this article 1f the Eligible Directors
would not have formed a quorum at a directors' meeting to vote on the matter
accordance with Article 7

5. Number of directors

51 The number of directors shall not be less than four No sharcholding qualification for
directors shall be required.

6. Calling a directors’ meeting

61 The Company shall give to cach member of the Board not less than five Business
Days (or such shorter period as may be consented to in writing by all of the directors)
prior notice of a meeting of the Board and the notice shall specify the business to be
transacted at the meeting and be accompanied by an agenda and a board paper setting
out 1n such reasonable detail as may be practicable n the circumstances the subject
matter of the meeting

7. Quorum of directors’ meetings

71 A quorum shall exist at any meeting of the Board 1t o majonty of members of the
Board (or their alternates) are in attendance [f a quorum 1s not present at a meeting of
the Board any director may require that the meeting be reconvened At least tive
Business Days’ notice of the reconvened meeting shall be given to each director

8. Chairing of directors’ meetings

81 The Board may nominate any director of the Company to act as chairman The
chairman shall preside at any Board meeting  [f the chairman for the tume being 1s
unable to attend any meeting of the board of directors, the Sharcholder who appointed
him shall be entitled to appoint another of 1ts nominated directors to act as chairman
at the mecting. Where such sharcholder has no other nominated director., the directors
present may appoint one of their number to act as chatrman at that meeting

9, Directors’ interests

91 The directors may. 1n accordance with the requirements set out i this Artcle,
authonse any matter or sttuation proposed o them by any director which would, 1t not
authorised. mvolve a director (the - Interested Director™) breaching his duty under
section 175 of the Act to avord conthicts of interest { "Conflict’ )

9?2 Any authorisation under this Article will be etfective only 1f

921 to the extent pernutted by the Act the matter in question shall have been
proposed by any director for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these
Artickes or i such other manner as the directors may deternmne.

)
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922 any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Mirector, and

923 the matter was agreed to without the Interested Director voung or would
have been agreed 1o 1f the Interested Director’s vote had not been counted

93 Any authonsation of a Confhict under this Article may {whether at the time of giving
the authonsation or subsequently)

931 extend to any actual or potential contlict of interest which may reasonably
be expected to anise out of the matter or situation so authorised,

932 provide that the Interested Director be excluded from the receipt of
information. the participation in discussions and/or the making of decisions
= (whether at meetings of the directors or otherwise) related-to the Confhict——

933 provide that the Interested Director will or will not be an Ehgible Director
in respect of any tuture decision of the directors n relation to any
resolution related to the Conthct.

9034 impose upon the Interested Director such other terms for the purposes of
dealing with the Contlict as the directors think fit,

935 provide that, where the Interested Director obtains, or has obtained
(through his involvement in the Contlict and otherwise than through his
position as a director of the Company} mformation that 1s confidential to a
third party, he will not be obliged to disciuse that information to the
Company. or to use or apply the information in relatton to the Company’s
affairs, where to do so would amount to a breach of that confidence, and

336 permit the Interested Director to absent himself from the discussion of
matters relating to the Contlict at any mecting of the directors and be
excused from reviewing papers prepared by. or for. the directors to the
extent they relate to such matters

94 Where the directors authorise a Contlict the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the directors
in relation to the Conflict

95 he directors may revoke or vary such authorisation at any time but this will not
atfect anything done by the Interested Director prior to such revocdtion or sariation in
accordance with the terms ot such authorisation

96 A director, notwithstanding his otfice. may be a director or other officer of. employed
by. or otherwise interested (including by the holding ot shares) in the Sharcholder
who appomted lim as a director of the Company or any other member of such
Sharcholder's Group. and no authorisauon under Article 9 1 shall be necessary in
respect of any such (nterest

97 \ director 1s not required. by reason ot beng a director or ot the fiduciaty relationship
thereby established  to account to the Company or the Sharcholders tor any
remuneration prolit or other bencetit which he derives from or i connection with a

6
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relationship involving a Contlict authonsed under these Articles or by the Company
in general meeting (subject tn each case to any terms and conditions attaching to that
authorisation) and no contract shall be hiable to be avoided on such grounds

98  Subject to the requirements of all applicable laws and regulations. cach director (and
his alternate. 1f any) shall be entitled to pass to 1ts appointor full details of any
information concernmmg the Company and/or s business which may come into his
possession as director.

99  Subject to sections 177(5) and 177(6) of the Act, a director who 15 1n any way,
whether directly or indirectly, interested in a proposed transaction or arrangement
with the Company shall declare the nature and extent of his interest to the other
directors before the Company enters into the transaction or arrangement 1n accordance
with the Act

910 Subject to sections 182(5) and 182(6) of the Act, a director who 1s 1n any way,
whether directly or indirectly, interested 1n a transaction or arrangement that has been
entered 1nto by the Company shall dectare the nature and extent of hus interest to the
other directors as soon as 15 reasonably practicable 1n accordance with the Act. unless
the interest has already been declared under Article 9 9

911 Subject, where apphcable, to any terms and conditions imposed by the directors in
accordance with Article 9 3. and provided a director has declared the nature and
extent of his interest in accordance with the requirements of the Act. a director who 1s
in any way, whether directly or indirectly, interested in an cxsting or proposed
transaction or arrangement with the Company

G111 may be a party to, or otherwise nterested 1n, any such transaction or
arrangement with the Company, or in which the Company s otherwise
(directly or indirectly) interested,

G112  shall be an Eligible Director tor the purposes of any proposed decision of
the directors (or commuttee of directors) in respect of such transaction or
arrapgement or proposed transaction or arrangement i which he s
interested.

9113 shall be entitled to vote at a meeting of directors (ur of a committee of
directors) or participate 1n any unanimous decision, in respect of such
transaction or arrangement or proposed transaction or arrangement in which
he 15 interested,

9114 may act by himself or his firm in a professional capacity tor the Company
{otherwise than as auditor) and he or his firm shall be enutled to
remuneration tor protesstonal sersices as if he were not a director,

91135 may be a director or other officer of. or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company 1s otherwise (directly or indirectly)
interested and
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9116 shall not, save as he may otherwise agree, be accountable to the Company
tor any benetit which he (or a person connected with him (as defined in
section 252 of the Act)) derives from any such contract. transaction or
arrangement or from any such oifice or employment or from any interest n
any such body corporate and no such contract, transaction or arrangement
shail be hable to be avoided on the grounds of any such nterest or benetit
nor shall the receipt of any such remuneration or other benefit constitute a
breach ot his duty under section 176 of the Act

Records of decisions to be kept

Where decistons of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form so that they may be read with the
naked eye

Appointment and removal of directors

No director shall be appointed to the Board otherwise than in accordance with
Articles 11 2and 11 3

Fach Shareholder shall

1121 for so long as its Group holds Shares representing at least five per cent but
less than thirty per cent of the 1ssued share capital of the Company. be
entitled to appoint a director of the Company;

1122 for so long as its Group holds Shares representing at least thirty per cent
but less than fifty per cent of the issued share capital of the Company. be
entitled to appoint two directors ot the Company, and

1123 for so long as its Group holds Shares representing at least fifty per cent of
the 1ssued share capital ot the Company, be entitled to appoint a majority of
directors to the Board

While the Board conststs of four directors appomted pursuant to Article 11 2, any
three directors may propose the appointment of one non-executive director (who 1s
not connected to any Sharcholder or any director) and such proposed appointee shall
be appointed by the Shareholders upon the passing of an ordinary resolution

No fees shall be paid by the Company to any director (vther than the non-cxecutive
director. it any) by reason of such directorship The fee that may be pad by the
Company to any non-executive director appointed under Artcle 3 shall be limited
to £20.000

Fhe directors (and their alternates, 1f any) shall be entitled to reimbursement by the
Company ot all reasonable travel and out of pochet expenses incurred 1n connection
with attending meetings of the Board and acting on the Company s business

Any appointment or removal ot a director pursuant to this Article shall be in wniting
and signed by or on behalt of the relevant Sharcholder and served on the Company at
its registered oftice marked tfor the attention ot the Board or delivered to a July
conshituted meetimg ot the directors ot the Company  Any such appomtment or

b
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removal shall take etfect when recerved by the Company or at such later time as shall
be specitied in such notice.

If at any ume a Shareholder. by reason of a diminution of 1ts holding of Shares, 1s no
longer entitted under Article 11 2 to appoint a director {or muluple directors, as the
case may be). that Sharcholder shall procure that the director (or directors, as the case
may be) appointed by it under Article 11 2 shall immediately vacate office

Any Sharcholder who removes a director from oftice, or whose appowntee vacates
otfice as a director, shall indemmty cach other Shareholder and the Company aguinst
any claim. whether for compensation for loss of office, wrongful dismissal or
otherwise. which anises out of that dircctor ceasing to hold otfice

A person ccases to be a director as soon as

1191 he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director. or

1192  a bankruptey order 15 made against him or he makes any arrangement or
composition with his creditors generally in satisfaction of his debts; or

1193  aregistered medical practitioner who s treating that person gives a wntten
opimon to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months, or

1194  noufication 1s recesved by the Company from the director that the director
15 resigning from office. and such resignation has taken effect in

accordance with its teris, or

1195 he 1s removed trom office under Section 168 of the Act or by ordinary
resolution ot the Company

Alternate directors

Any director (other than an alternate director) appotnted under Article 112 (the
“Appointor’) may appoint any person (whether or not a director) to be an alternate
director  to  exeraise that director’s powers. and carry out that director’s
responsibihies, in relabon 10 the 1aking of decisions by the directors. 1n the absence
of the alternate’s Appointor

Any appointment or removal of an altermate director must be ctiected by notice in
wniting to the Company signed by the Appointor or 1 any other manner approved by
the directors

The notice must

1231 identity the proposed alternate, and

1232 in the case ot a notice ot appomtment contain a statement signed by the
proposed alternate that he 15 walhing to act as the aliernate of the director
giving the notice
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124 An alternate director has the same rights. 1n relation to any directors” meeting. as the
alternate’s Appointor

125 Except as the Articles specify otherwise. alternate directors

1251

1252

are deemed for all purposes to be directors.
are hable tor their own acts and omissions
are subject to the same restrictions as the Appountor. and

are not deemed to be agents of or for the Appotntor

and. in particular (without limitation), each altemate director shall be entitled to

.= —-— recetve- notice of- all-meetings of directors and. of_all_meetings ot commuttees of

directors of which his Appomtor 1s a member

126 A person who 1s an alternate director but not a director

1261

may be counted as participating for the purposes of determining whether a
quorum 1s present (but only 1f that person’s Appointor 1s not participating},
and

may sign or otherwise indicate his agreement to a written resolution (but
only if u 1s not signed or to be signed or otherwise agreed by his
Appointor)

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

127 A director who is also an alternate director 1s cntitled, 1n the absence of his Appontor.
to a separate vote on behalf of his Appointor. in addition to his own vote on any
decision of the directors

128  An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as tf he were a director but shall not be entitled to receive trom the
Company any remuneration n his capacity as an alternate director

129  An alternate director’s appointment as an altenate termuinates

1291

when the alternate™s Appontor revohes the appomtment by notice 1o the
Company 1n wriing specifymy when 1t 15 o ternnate,

on the occurrence. 1 relation to the alternate. ot any event which, it it
occurred n relaton to the alternate’s Appointor  would result in the
termination of the Appontor’s appointment as a director, or

on the death of the alternate s Appointor. or

when the alternate director’s Appointor ceases to be a director tor whatever
reason

10
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SHARES AND SHARE TRANSFERS

13.

132

133

134

14,

141

Unissued Shares

Save to the extent authonsed by thesc Articles, or authonsed from time to tume by an
ordimary resolution of the Sharcholders. the directors shall not exercise any power to
allot Shares or to grant nghts to subscribe for, or to convert any secunty into, any
Shares

In accordance with section 567(1) of the Act, sections 361 and 362 of the Act shall
not apply to an allotment of Equity Secunties made by the Company

Unless otherwise agreed by special resolution, 1t the Company proposes to allot any
Equity Securities (other than any Equity Securnities to be held under an employees'

share scheme); those Equity Securrties shall-not be-altotted-toany-personunless the -

Company has first offered them to all Sharcholders on the date of the offer on the
same terms, and at the same price, as those Equity Securities are being offered to
other persons on a par1 passu and pro rata basis to the number of Shares held by those
holders (as nearly as possible without involving fractions) The offer:

1331 shall be 1n writing, shall be open for acceptance for a period of 15 Business
Days from the date of the offer and shall give details of the number and
subscription price of the relevant Equity Securiues, and

1332 may supulate that any Shareholder who wishes to subscnbe for a number of
Equity Secunties in excess of the proportion to which he 1s entitled shall, in
his acceptance. state the number of excess Equity Sccurities (“Excess
Securities”) for which he wishes to subscnbe

Any Equuty Secunties not accepted by Sharcholders pursuant to the offer made to
them 1n accordance with Article 13 3 shall be used for sansfying any requests for
Excess Secunuies made pursuant to Article 13 3 If there are insutficient Excess
Secunties to satisty such requests, the Excess Secunties shall be allotted to the
applicants pro rata to the number of Shares held by the applicants immediately before
the offer was made to Sharcholders 1n accordance with Article 13 3 (as necarly as
possible without involving fractions or increasing the number of Excess Secunties
allotted to any shareholder beyond that applied tor by him) Alfter that allotment. any
Excess Sccuriies remainung shall be ottered to any other person as the directors may
determine. at the same price and on the same terms as the ofter to the Shareholders

Subject to Articles 13 3 and 13 4 and to section 331 of the Act, any Fquaty Sccunties
shall be at the disposal of the directors who may allot. grant options over or otherwise
dispose ot them to any persons at those times and generally on the terms and
conditions they think proper

Share transfers

Subject to the provisions of this Artidle 14 Article 13 Article 16 Article 17 and
Article 18, a Sharcholder shall be tree to transfer any or all ot 1ts Shares

11
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142

143

15.

15t

DAL

Nothing shall prevent or restrict a person from acquinng or selling (or the Company
from registering the transter ot) Shares 1f such Shares are acquired or sold (as the case
may be) in accordance with a call option or put option granted to a Shareholder, under
any agreement to which the Shareholders are party

The Seller's nght to transfer Shares under Article 14 1 does not apply 1f the Board
reasonably considers that

14 31 the proposed acquirer of such Shares intends to damage the best interests of
the Shareholders, or

1432 the transfer of Shares is not made 1n comphance with these Arncles

The Board shall refuse to register the transfer of any Shares which would result 1n a
Sharehiolder holding miore than ml but'less than 50 Shares in the Company———- —— -

To enable the directors to determine whether or not there has been a disposal of
Shares (or any interest 1n Shares in the capital ot the Company) 1n breach of these
Articles. the directors may from time to time require any Sharcholder to provide the
Company with such information and evidence as they may reasonably require
relevant to that purpose  If a Shareholder tails to provide information or evidence in
respect of any Shares registered 1n 1ts name to the reasonable satistaction of such
directors within 14 days of their request, such directors may serve a notice on the
Sharcholder stating that the Shareholder shall not in relation to all Shares held by that
Shareholder be entitled to be present or to vote 1n person or by proxy at any gencral
meeting of the Company or any mecting of the holders of Shares of that class, or to
vote on a written resolution of the Sharcholders or to receive dividends on the Shares
until such evidence or information has been provided to the directors’ satisfaction

Acquisition of a Controlling Interest

At no time shall a person (alone or together with its connected persons and concert
parties) acquire a Controlling I[nterest in the Company (and the Company shall not
register any person as the holder ot Shares acquired or proposed to be acquired
pursuant to any such acquisttion) unless such acquisition 1s as a result of

1511 the ¢xercise of a call option or the excraise of any put option granted to
such person. under any agreement to which the Sharcholders are party.

1512 as a result of anissue ot new Shares in respect of which other Sharchotders
wanve their pre-emption rights under these \rucles
(513 as a result ot the exeretse by that person of 1ts nghts under Article 17, or

i514 an irrevocable offer made by such person (stipulated to be open for
acceptance for at feast twenty -e1ght days) to purchase all the other Shares in
1ssue and which such ofter

{a) 15 condittonal only on bemng aceepted by Shareholders ¢other than
connected persons ot the persen making the otter) i respect ol
Shares representing (When added to any Shares already held by the

person making the olfer and any ot its connected porsonsy in cxeess
12

AL RN TIRVRL I RPN I



of 30 per cent of the 1ssued share capital of the Company at that
time,

(b becomes unconditional within twenty-cight days of 1ts having been
made,

{c) upon becoming unconditional remains open for further acceptances
for a further twenty-eight days, and

() has been pre-approved by the Board

16. Tag along

16 1  Except in pursuance of its aceeptance of an offer made under Article 13 or otherwise
e e ——— - a8 permutted-under-Article-1-7-or-as-a-consequence-of the exercise of a call or put™

option granted to such Shareholder under any agreement to which the Sharcholders
are party, no Sharcholder, whether alone or together with 1ts connected persons,
holding Shares representing 15 per cent or more of the 1ssued share capital of the
Company from time to time (a “Substantial Shareholder™) shall transfer Shares
representing more than one per cent of the 1ssued share capital of the Company 1n a
single calendar year {whether 1n one transaction or in a senes of transactions) to a
Third Party Purchaser (a “Proposed Transfer”), unless that Third Party Purchaser
has (1n accordance with this Article) made or procured to be made an irrevocable offer
(stipulated to be open for acceptance for at least twenty-eight Business Days) to
purchase the Proportionate Shares from all other Sharcholders (save for any
connected person of the transferor under the Proposed Transter) at the Tag Prnice (an
“Offer”) and the Third Party Purchaser has completed the purchase of all the
Proportionate Shares from all the Sharcholders who have accepted the Offer

162  The provisions of the Articles as to pre-emption rights shall not apply to any transfer
ot Shares made pursuant to such Otfer

163 For the purpose of Article 16 t, the ~"Tag Price™ means a price per Share equal to the
value of the consideration payable by the Third Party Purchaser in respect of such
Proposed Transfer

16 4 The Third Party Purchaser shall make the Offer by serving wnitten notice (the ~Offer
Notice) on all Sharcholders holding Shares 1n the Company The Otfer Notice shall
specity
1641 the Wlentity ot the Third Party Purchaser.

1642  the Tag Price and the terms of the Otter,

1643  the proposed completion date, and

1644  the number ot Shares proposed to be purchased by the Third Party
Purchaser under the Propused Transfer

165 If a Sharcholder wishes to accept the Ofter he shall deliver or shall procure w be
delivered to the Third Party Purchaser

13

PISE L L2227 1 oTuwesd s i) )




17.

171

172

(74

1651 a duly exccuted stock transter form transferring to the Third Party
Purchaser any or all ot his Shares, and

1652 his share certificate therefor (or an indemmity 1n respect thercof 1n a form
satisfactory to the Third Party Purchaser acting reasonably).

within the time period specified in the Offer Notice

Drag Along

If at any time after the lapse or completion of a call option granted to a Shareholder
under any agreement to which the Sharcholders are party, a person makes an otfer to
purchase Shares i accordance with Article 1514 and such offer 1s accepted by
Sharcholders 1n respect of Shares representing 1n excess of 30 per cent of the 1ssued
share capital of the Company at that time excluding -

1711 from the issued share capital any Shares held by the person making the
offer and any of its connected persons or concert parties, and

1712 from the acceptances all acceptances of connected persons and concert
parties of the person making the offer (the “Selling Shareholders™),

the Selling Shareholders may require alt other Shareholders to whom such offer was
made (the “Called Shareholders™) to accept such offer at the Drag Price and
otherwise on the same terms on which the offer was made (such option berng the
“Drag Along Option™)

The Seiling Shareholders may exercise the Drag Along Option by serving written
notice on the Company (the “Drag Along Notice™) at any time before the transfer of
the Selling Sharcholders’ Shares to the offeror Upon receipt of the Drag Along
Notice, the Company shall deliver copies of the Drag Along Notice to each Called
Sharcholder The Drag Along Notice shall specity

1721 that the Called Shareholders are required to accept the offer and transter afl
of their Shares (“Called Shares™) to the offeror pursuant to this Article 17,

1722 the 1dentity of the offeror,
1723 the Drag Price and the terms ot the otfer and

1724 the proposed date of the transter which shall be within 20 Business Days ot
the date of the Drag Along Notice

Subject to Article 17 5. 1f the Selling Shareholders exercise the Drag Along Option.
the Called Sharcholders shall accept (or otherwise be deemed to aceept) the offer and
shall transter the Called Shares to the ofteror on the terms set out in the Drag Along
Nuotice

Fach Catled Shareholder who tails to comply with tus obhgations 10 Article 173

above hereby appoints any director of the Company as his attorney to execute and
deliver 1n s name and on his behalt a stock trasster form transternng to the otteror

i4
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his Called Shares and an indemnity 1n a form reasonably satistactory to the Company
1 relation to his share certificate relating to those Shares

175 Once 1ssued. a Drag Along Notice shall be irrevocable Notwithstanding the
immediately foregong sentence, a Drag Along Notice shall lapse if, for any reason,
the Selling Sharcholders have not transferred all of their Shares to the offeror within
40 Business Days of the datec on which the Drag Along Notice was served. The
Selhing Shareholders may serve a further Drag Along Notice n accordance with this
Article 17 tollowing the lapse of a Drag Along Notice

176 Each of the Sharcholders waives. and agrees to take any such action as 1s required to
walve, any pre-emption rights which might otherwise apply on exercise of the Drag
Along Opnion. whether under these Articles or otherwise howsoever ansing

18._. Permutted Transfers — —-- —- - -~ +-——— ~-~

181 A Sharcholder (an Original Sharcholder”) may transfer all or any of his or its
Shares to a connected person of 1t (a “Connected Transferee™) (a - Permitted
Transfer')

182 It a Permitted Transfer has been made. the Connected Transferee shall transfer, in a
manner and to a transferce permitted by these Articles, all of the Shares held by 1t
before 1t ceases to be a connected person of the Onginal Sharcholder

183 Each of the Sharcholders waives, and agrees to take such action as 1s required to
waive, any pre-emption nghts which might otherwise apply to a transfer under this
Article 18, whether under these Articles or howsoever arising.

DECISION MAKING BY SHAREHOLDERS

19. Chairing general meetings

191 The charman of the board of directors shall chair general meetings

192 If the chairman 1s unable to attend any general meeung. the Shareholder who
appeinted him shall be entitled to appoint another of 1ts nominated directors present at
the meeting to act as chairman at the mecting. It such Sharcholder has no such other
nomtnated director. the directors present shall elect one of thewr number to be
chairman and. 1t there 15 only one director present and willing to act he shall be
chairman The appointment of the chairman of the meeting must be the first business
of the meeting

20). VYoting

201 Ata general meetng on a show of hands every Shareholder who 1s present in person
or by proxy shall have one vote. unless the provy 1s himself a Sharcholder entitled to
vote on a poll every Shareholder present in person or by proxy shall have one vote
tor each Share of which he 1s the holder. and on a vote on a written resotution every
Sharcholder has one vote for cach Share of which he 1s the holder
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202 Any resolution proposed as a written resolution in relation to any of the matters listed
i Article 20 1 shall be proposed in a form that provides Shareholders with the ability
to cast their votes agamnst as well as 1n favour of such resofution

21. Poll votes

211 A poll may be demanded at any gencral meeting by a qualtfying person (as defined
section 318 of the Act) present and entitled to vote at the meeting

ADMINISTRATIVE ARRANGEMENTS

22. Means of communication to be used

221 Subject to Article 22 2, any notice or other commumeation shall be in writing, shall
be deemed to have been duly served on. given to or made.in relation to the mtended
recipient

2211 if posted to an intand address in the Umited Kingdom, the second Business
Day after the date of posting and 1f posted from or to an overscas address,
the fifth Business Day after the date of posting;

2212 1t personally delivered, at the time of delvery,
2213 if sent by facsimile transmission, upon receipt by the sender of a tuesimile
transmisston report (or other appropnate cvidence) that the facsimile has

been transmutted to the addressee, and

2214 if sent by e-maul, at the time of sending

222 Any notice or other communication served on, or delivered to. an intended recipient
under Articles 14, 15. 16 or 17 may be served or dehvered by e-mail, or fax
223 In proving that any notice. document or information was properly addressed, 1t shall

be sutficient to show that the notice. document or information was delivered to an
address permitted for the purpose by the Act

23. Indemnity and insurance

231 Subject to Amcle 23 2, but without prejudice to any indemnity to which a relevant
afficer 15 otherwise entitled

2311 cach relevant otficer of the Company shall be indemmlied out ot the
Company’s assets against all costs. charges, losses, expenses and ltabilities
incurred by fum as a relevant otficer i the actual or purported cxecution
and/or discharge of his duties, or i relation to them ncluding (in each
case) any hability incurred by hun in detending any civil or criminal
proceedings, in which judgment 1s given in his tavour or in whinch he 1s
acquitted or the proceedings are otherwise disposed ot without any finding
or admisston of any matenal breach ot duty on tus part or in connection
with any applicatton i which the court grants hum, in his capacity as a
relevant olficer. relict fiom habtlity tor neghgence detault breach of duty
or breach ot trust m relaton to the Company s alfars and

(6
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2312  the Company may provide any relevant officer with funds to meet
expendhture meurred or to be ncurred by him in connection with any
proceedings or apphcation referred to 1n Article 23 11 and otherwise may
take action to enable any such rclevant oftficer to avoird incurmng such
¢xpenditure

This Article does not authonse any indemmty which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

The directors may decide to purchase and maintain msurance, at the expense of the
Company, for the benetit of any relevant officer 1n respect of any relevant loss

In this Article

~2341_ a'relevant officer”-mcans-any director-or other officer or former director = —~

or other officer of the Company but excluding in each case any person
engaged by the Company as auditor {(whether or not he 1s also a director or
other officer). to the extent he acts 1n his capacity as auditor; and

2342  arelevant loss™ means any loss or hiability which has been or may be
incurred by a relevant ofticer 1n connection with that relevant officer’s
duties or powers in relation to the Company or any pension fund or
employees’ share scheme of the Company.

17

Feng P 220825 [hopdvnida b}




SCHEDULE I Regulation 2

MODEL ARTICLES FOR PRIVATE COMPANILS LIMITED BY
SHARES

INDEX TO THE ARTICLES
PART 1
INFERPRETATION AND LIMITATION OF LIABILITY

| Detined terms - -
Liabthity ot members

(B

PART 2
DIRFCTORS
DIRECTORS POWLRS AND RESPUNSIBILITIES

3 Directors™ genetal authority
4 Sharcholders’ reserve power
5 Dhrectors inay delegate
6 Commuttees
DECISION-MAKING BY DIREC TORS
7 Directors to tahe deuisions collectively
8 Unannnous decisions
9 Calling a directors” meeting
to Particspation in directors meetings
11 Querum for directors’ mectings
12 Chaining ot directors meetings

13 C whing vote

14 Conflicts of mterest

15 Records of decivions to be kept

16 Directors” discrction 1o make lurther rules
APPOGINTMENT OF DIRLC [ORS

17 Methods ot appemnng directors

13 Tumanation ot director s appuomiment
19 Phrectors 1emunerdhion
20 Directors expenses
PART 3
SHARES AND DISTRIBUTHONS
SHARES
1t Al shoares w be fully pad up
R

22 PPowvers to ssue ditferent casses ot share

23 Company not bound by less than bsolute mterosts
24 Share ceruticates

15 Replacement share cortstie ites

26 Shure fransfors

27 Tonsmisson of ~hores

-




28

29

17
33
39
$0
41

42

+H
45
46
47

48
19
50

oA
AP )

Lxeruise ot transmitiees nghts
Transinittees bound by prior notices

DIVIDENDS AND OTHT R DISTRIBU CIONS
Procedure for declaring dividends
Payment of dividends and other distributions
No interest on distuibutions
Une lanmed distributions
Non-cash distnibutions
MWeaner of distnibutions

CAPEHTALISATION OF PROFITS

Authonity o capttalise and appropriation of capitahised sums

PART 4
- ee - —DECISION-MAKING BY-SHAREHOEDERS- e -
ORGANISATTON OF GENTRAL ML TINGS

Attendance and speaking at general meetings
Quorum tor general meetings
Chainng general meetings
Attendance and speaking by directors and non-sharcholders
Adjournment

VOTING AT GENERAL MELTINGS
Voting veneral
Crrors and disputes
Poll votes
Content ot proay notices
Delivery of proxy notices
Amendiments 1o resoluhons

PART 5
ADMINISTRAHIVE ARRANGENMENTS

Means of communication to be used
Company seals
No rrght to mspect avcounts and other records
Provision tor employees on cessation o business
PDIREC TORS INDLMNITY AND INSHR ANCE
Indemnity
Insurance

PART I
INTTRPRETATION AND LIMITATION OF LIABITITY

Detined terms

I Inthe articles undess the contest requines otherwise—

artiches medns the company « st fes of association

bankruptey inddudes mdivdual msolvency proceedungs i aqunsdic tion other then | nglnd

and Woales or Narthem drcLand swhich have an effect sinndar to that of hankmptoy



“chairman has the meanming given in aetidle 12,

chamman ol the mectig  has the meaming given n arnidle 39
"Companies \(s’ means the Companies Acts (as detined i section 2 oot the Companies Act
20063, n o ar s they apply to the company

directon” means a director ot the company and includes any person occupying the position of
director by whatexer name called,

distribution sevipient’ has the meanmg given in article 11

‘document” includes unless otherwvise speafied any docunmcent sent or supphied n electronie
form,

clectronie form™ has the meaning given in section 116§ of the Compantes At 2006,

“tully patd™ in relation to o share, menans that the nominat vaiue and any premum to be pad to
the company m respect of that share have been paid to the company,

- ‘hard copy-torm™ has the meaning-given in seciion- 16X of the Companmies A t-2006;—— - ———

‘holder’ 10 relation to shares means the person whose name s entered m the register of
meinbers as the holder of the shares,

mstrument™ imeans a document i hard copy form,
ordinary resolution’ has the meaning given in section 282 of the Compames Act 2006
pad’ means paid or credited as pad
' participate * o relation to a directors meeting, has the meamny ginven inartidle 10,
*proxy netice’ has the meaning given i aiticle 45,
shareholder " means a person who 1s the holder of a vhare
“shares  means shares i the Lompany,
special tesolution " has the meaning given in section 283 of the Companies Act 2006,
subsidiary™ has the meaning given m section 1159 of the Companies Act 2006,

‘transiruttee means a person entetled to a share by reason ot the death or bankruptcy of a
shareholder or otherwise by opelation of law, and

writing  means the representahion or reproduction of words symbols or other mformation in
a visible form by any method or combmation ot methods, whether sent ou supphed 1n
clectronie form or otherwise

Unless the context otherwise requares other words or expressions contamed i these asticles bear
the same meaning as v the Companies Act 2006 as 0 torce on the date when these articles
become binding on the company

Liahility of members

2 The hability of the moembers 15 Tiated o the amount 1t any unpatd on the shares held by
themn

PART 2

DIRECTORS
DIRECTORS POWLRS AND RESPONSIBILLTILS

hradtors” peneral authornty

1 Subject to the artiddes the directors are tesponsible tor the managemont of the company §
business tor which purpose they mav cxerose (i the powers ot the company




Sharcholders® reseryve power
3.—( 1) The sharcholders may, by speaial resolutien direct the directors to take, or refram trom
taking, spectfied actton

(23N such spectal resolution s alidates anything which the dwectors have done betore the
passing ot the resolution

Mirectors may delegate
5 —{1) Subject to the articles, the directors may delegate any of the powers which are conterred
on them under the aricles——
(2} tosuch person or cotnimitiee,
1by by such means (including by power of attorney)
(¢) tosuch an extent,
(d) “intelation o sulh Mandry or temitoites, and T T T T
{¢) onsuch terms and condations,
45 they thik fit

{2y 1t the directors so specity, any such delegation may authorse tuither delegation ol the
dircctors’ powers by any person to whom they are delegated

(1) The directors may revoke any delegation in whole or part, or alter its terms and conditions

Cominittees

6 —(1) Commuttees to which the directors delegate any ot their powers must follow procedures
which are based as tar as they are applicable on those provistons of the articles which govern the
taking of deuisions by directors

(2} The durectors may inake rules of procedure for all or any commatiees, which prevail vver
rules denved from the articles of they are not consisient wath them

DECISION-MAKING BY DIRICCTORS

Directors 1o take decisions coliectinely
7 —(1) The gencral rule about devision-making by directors 15 that any decision of the directors
must be either a majority decision at 4 meeting or ¢ deciston tahen 11 accordance with articte ¥
{2) 1~
{4} the compans only has ene director, and
(b no provison of the aticles reguires it to hase wore than one director,

the general yule does not apply and the director may toke decistons withouat regard to any of the
provistons ot the articles relatng to drrcctors” decision-mahking

Uinantmous devsiony

8 —(1) \ deursion ot the directors 15 fahen w accordance with thes article when all ehizbie
directors indicate to cach other by any means that they share a common s rew ont a matter

{2y Sach a devision may whe the torm of a resolution i wniimg copres ot which have been
sigzned by cach digble dirccior or o which cach ehgible ducdtor has otherwise mdicated
tureement mwrimy

(3) Reterences m s aiticde o Jdigible directors ire to diectons who would have boen entitled
to vote on the matter had it been proposed as aresolution ot 1 directors mecung

14 Vdeasion mav not be tahen maccord ice with this arncle it the digible dnecior s would not
hase tonmed o gquorun o such a meching



Caling & diredtors’ meefing
.- (1) Any dwector may wall o directors iceuny by gnvmg autice of the meeung 1o the
directors ur by authonsing the company secretary (1F any) to grve such notice
(2) Nouce ot any directors” meeting must indicate—
(a) 1t~ propased date and ume,
(b where ity to tahe place, and

1) it anticipated that directors participating i the meeting will not be in the same place,
how 1t 1s proposed that they should communicate with each other dunng the meeting

¢3) Nutrce of a directors meeting must be given to each director but need net be in writing

{4 Notice of a drrectors” mecting need not be given to direciors who wmive their entitlement to
notice of that mecting, by giving notice to that ettect to the company not more than 7 days after
the date on which the meettnyg s held Where such notice 1s given after the mecting has been held,
that does not arlect the validity of the_ineeting, vrof any business conducted atat oo — - -~

Partwipation in directors’ meetings
10.—(1) Subject to the articles, directors participate n a directors  meeung or part of a
directors™ meeting, when—
(2) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information o1 opintons they have on any
particular ttem of the business of the meeting

(2) In determmng whether directors are partrapaong i a directors  meeting, 1t s irrelevant
where any director 1s or how they communicate with each other

(31 1f atl the directors paritapating tn 4 meeting dfe not in the same place, they may deaide that
the meeting s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings
H.—(1) Ara directors meeting, unless a quomum s participating, no proposal is to be voted on,
exeept a proposal to call another meeting

(2} The gquorum for dizectors’ meetings may be fixed trom tume 1o tune by a decision of the
directors, but it must never be less than two, and unless otherwise fixed i is two

(3) It the totel number of dircctors tor the time baing s less than the quorum required. the
drrectors must not tihe any deaision other than a deciston—

(2} to appowtt tucther directors, ue

(b} o calla general meeting so ds o enable the shareholders to appomnt further directors

Chairmng of directors’ meetings
- L]

12—t 1) The direciors may appomt 3 dircctor o chaar their meettngs
(2) The person <o appointed fur the e being s hnown as the chanman
3y The direciors may wnminate the Jhanrman s appomtiient ot any time

(4 Bt the Chaimman s oot partapanng in g directors imeenng within ten minutes of the tme at
which it was W stari the partrapating duectons must appoint onte of themselves to chair it

Casung vote

13 - () B othe numbers of votes tof and aganst a proposal are equal, the charman or other
director chairing the mcetmg has 1 casting vore

{23 But this does not pply 1t 0 accordance wath the articles the charcman or other director 15
not ty be counted v partiapating in the decison-mokamg process 1o QUORIIM oF volng putposes

O




Conthots of interest

14 (1 I a proposed decision of the directors 5 concerned with an actual or proposed
transaction or arrangement with the company i which a director 1s nterested that director 1s not
o be countud as parttapating m the decision-makang process for quorum or soting purposes,

(2Y Butf paragraph (31 applies, a director who iy interested inan actunl or proposed transection
or arrangement with the company s o be counted as participating in the decsion-nraking process
for quorum and voting purposes

(3) This paragraph applies when—

{ay the vompany by ordinary resolution disapphies the provision of the articks which would
otherwise prevent a director from being counted as participating in the decision-making
pprocess,

(b the director s interest cannot reasonably be ivganded as likely to give pse to a conflnt of
interest, or

TTT{0) Tthe director’s conflict of interest arses fram a permitted cause
(4) For the pumposes of this article, the following are penmitted causes—

(4) 1 guarantee given, or to be given by or to a director in respect of an oblization mcurred
by or on behalf of the company or any of its subsidiaries,

(b) subsiription, or an agreement to subscribe tor shares or other securittes of the company
or .ny ot 1S subsdiaties, or to underwnite sub-underwnte or guarantee subscniption for
any suwch shares or securities, and

(¢} arrangements pursuant o which benefits are made available to employees and directors or
tormer employees and directors of the company or any of its subsidianes which do not
provude speaial benefits tor directars or formier directors

{3) For the purposes of this arhicle, references to proposed decisions and deciston-making
processes indlude any directors  meeting or past of a directors” meeting

(6} Subject o paragraph (73, 1f a question arises at a meeting of directors or of a comnuttee of
directors as to the night of a director to participate n the meeting (or part ot the meetng) tor
voling or yuorum purposes, the question may before the conclusion of the meeting, be referred to
the chairman whose ruling in relation to any director ather than the charman 1s 1o be final and
vonchusive

(7)1t anv question as 1o the nght to participate 1n the mecting (or pait of the meeting) <hould
arise in respedt of the chairman, the guestion 15 to be decided by a decision of the directors at that
meeting tor which purpese the chairman 1s not 0 be counted as participahng i the meeting {or
that pmt ot the meeting) tor votmg or quorum purposes
Records of deasions to be kept

IS The directors must ensure that the company keeps o record, i woimg, tor at least 10 years
from the Jite ot the decision recorded of every unantmous or magority deasion taken by the
Jircctors

[hirectors” discretion to make further rales

16 Subjedt to the articles the directors may make any rule which they think it bout how they
take ducisions and ahout how such rudes are to be recorded or commumicated to directors

APPOINTMLINT OF DIREC [OR>

Mcthads of appomting directors

17 Any person who s willing to et as adircctor and s permatted by Liw o do somay be
appaointad o b dinector -




{a) by ordinary resolution, ur
tb) by adecivion ot the directors

{23 In any case where, as o resubi of death the company has no sharehotders and no discctors,
the pursonal represcatatives ot the last sharcholder to have died have the nght by notice m
wrihng to appaoint a person to be a director

(3} Fur the purposes ot paragraph (23, where 2 or more shareholders die me circumstatces
rendering 1l uncertain who was the fast to die a younger sharcholder s decmed to have survived
an vldet sharchohder

Tevnmnation of director’s appomtment

18 A person ceases W be a director as soon 25—

{1) that person cedses to be a director by vinue of anv provision of the Companies At 2006
or s prohibited trom being a director by law,

" {b} "a bankruptcy order 1s made against that person,

(L) a compuosiion 15 made with that person s creditors generally m saisfaction of that
person s debts,

() 2 regstered medical pracusioner who 15 treating that person gines a written opinion to the
campany statng that that persen has become physically or mentally incapable of acting as
a director and may remarn so tor more than three months,

{¢) by reason ot that person’s mental health, a court mahes an order which wholly or partly
prevents that person trom personally exercising any powers or rights which that person
would otherwise have,

() noufication 1s recesved by the company from the director that the duredtor v resigning
trom ottive and such resignation has taken etfect m accordance with s terms

heectors’ remuneration

19.—( 1) Drrectors may undertake any services tor the company that the directors decide
{(2) Durectors are entitled 10 such remuneration as the directors determine—

(0 for their services 1o the company as directors and

iby tor.uny other service which they undertake 101 the company
(3) Subject to the articles, a director s remuncration may —

(4) take any torm, and

(b include any arrangements moconnection with the payment ot a pension allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that derector

() Unless the directors decide otherwise directors remuneration acories from day to Jay

{5 Lnless the directors decide otherwise, directors are not accountable to the comtpany tor any
reruneration whh they recerve as direciors or other otftcees or employees of the company »
subsidiaries or ot any other body corporate m wlich the company 15 mterested

Mirectors’ expenses
20 The company mav pay any enonable exponses which the directors pmperly incue in
conneciton wath their attendance at—
{0 mechings of hirectors or commsttees of duector
(b) gencral nicctmgs or
(L} separate meetmes of the holders ot any lass of shares or of debentures ot the company

or othenase o connection with the exeruse ot thar powers aid the discharge or then
re~ponsibilinies iorelaion 10 the company




PART 3
SHARES AND DISTRIBUTIONS
SHARLS

All shares to be fubly pawd up
21 —(1) No share 15 1o be 1ssued for less thin the aggregate of its nominal value and any
prenium to be paid 1o the company i constderation Lor s 1ssue

(2} Flus does not apply to shares taken on the formation of the company by the ~ubscribers to
the vompany '~ memorandum

Powers toissae different classes of share

22.—(1) Subject to the articles, but without prejudice o the 1ights aitached to any existing share;
the company may 1ssue shares with such nghts or restrictions as may be determancd by ordiary
resolution

{2) The company niay tssue shares which are to be redeemed, or are hable to be redeemed at the
vption of the company or the holder and the directors ay determine the terms, conditions and
manner of 1edemption of any such shares

Company not bound by less than absolute interests

23 Escept s required by Jaw, no person 15 to be recognised by the company as holding any
share upon any trust and except as otherwise required by law or the articles, the conmpany 1s not m
any way to be bound by or 1ecognise any mterest in a share other than the holder s absolute
ownership of 1t and all the rights attaching to 11

Share certificates

24 -—{(1) The company must 1ssue cach shareholder, free of charge with one orinoie certificates
m respect ot the shares which that shareholder holds

(2} Fvery certilicate must specify—
{a) 1 respect of how many shares, of what class 1t 15 1ssued,
tb) the nonunal value ot thowe shaies,
{<} that the shares are fully pad, and
(d} any distingwshing numbers assigned o them
{3) No certfivate may be issued mespect o shares of more than one (lass
(#¥ It more than one person holds o share only one certificate may be sssued inespect of it
{3 Certiticates must—
() have affised to them the company s conmnon seal or

(b1 be atherwise executad wm accordanee with the Comparies Ads

Replacement share certificates

25 — {1y It a certficate issued in respect ot g sharchalder s shares s —
() damaged or detaced or
{h) ~and o b dost stolen or destroyed

that ~hascholder 15 entitled to be ssued with a rephwement certificaie mosespedt of the same
shores

123\ shareholder exerasimy the night 1o e ssued wth such 1 rephwement cemiicate



(4) may at the same time exerase the nght to be issued with o simgle certificate or separate
wertificales,

(b} must rciumn the certificate which s to be replaced o the company it it s damaged or
detaced and

{v} must comply with such condiions as to evidence, mdenmmty and the payviment of a
reasonable tee as the dircctors decide

Share transfers

26.- (1) Shares imay be transterred by means ot an instrument of transter m any usual form or
any other torm approved by the directors, which s executed by or on behalt of the transteror

{2) No fee may be charged tor registering any instrument of transfer or vther document relating
to or attecting the title to any share

(3) The company inay retun any imsiruiment ot transfer whach s registered

“(4) The transferor remains the holder of a Shareunul the transféree’s” nanie i civeredin the ™

register ot members as holder of ot

(5) The directors may refuse (o register the transter ot a share, and if they do so the instmment
ot transter must be ietumed to the transferee with the notice of retusal unless they suspect that the
propo~ed transter may be fraudulent

T'ransmission of shares
27— It utle to a share passes to a transmuttee, the company may only recoginse the
tiansmittee as having any title to that share

(2) A transmitice who produces such evidence of entitfement to shares as the directors may
proputly require- -

{2) may. subjedi to the articles, choose either to become the holder ot those shares or to have
them trasferred to another person and

(b) subject to the articles, and pending any transter ot the shares w another person, has the
same rights as the holder had

(3) But transnuttees do not have the night te attend or vote at a general meeting, or agree 1o a
proposed wiitten resofution, in respect of shares 10 which they are enutled. by reason of the
hulder s death or bankruptcy or vtherwise unless they become the holders of those shares

Exerase of transmittees’ rights
28.-—( 1} Tiansimttees who wish to bocome the holders of shares to which they have become
cntitled must notely the company 1 wating of that wish

(2) I the iransmmitee wishes to have a ~share transferred to another person  the transantiee must
erectte nmstrument of franster in respect of 1t

{h Any transter made or exectited under this artcle 18 to be treated as if o were made or
vrected by the person from whom the transimattee has derived nghts inrespect ot the shaie and
15 1t the event which gave rise o the transnission had not oceunied

L ransomttees bound by prior notices

29 It o notice 1w given to 1 shareholder i respect of shares and a bansmaittee i entitled to those
shares the transmatee v bound by the notice ot 3t was wiven o the shareholder betore the
transmitiee ~ name has been entered i the register of members

1



DIVIDENDS AND OTHER DIS [RIBUTIONS

Procedure for declaning dividends

W —-( 1) The company may by ordinary resolution declare dividends  and the directors may
decide 1o pay mterun dividends

(23 A dividend must not be declared uniess the duectors have made o recommendation as o s
diount Such ¢ dividend must net exeeed the amount recommended by the directors

(1) No dividend may be declared or paid undess it 1 1 accordance with shaseholders™ rospective
nghts

() Unless the <hareholders resolution to dedlare or directors” decision to pay a dividend, orf the
s on which shares are ssued, spectty otherwise 1t must be pard by reference 1o cach
shareholder s holding of shares on the date ot the resolution ur decision to dedare or pay it

(3) It the company s share capital 15 divided mto difterent classes, no imerm disidend_may be

TTpadon wHares tarrying deferred of non-preferred nghts it at the time o payment any preferential

dividend 15 m arrear

() The directors may pav at itervals any dividend payable at a fixed rate ol 1t appears to them
that the protits avartable tor disinibution justfy the payment

(7Y If the duectors act tin good fath  they do not incur any hability to the holders of shares
conferning preterred nghts for any loss they may sufter by the lawfud payment of an interum
dividend on shares with deterred or non-preferred rights

Payment of dividends and other distributions

31— (1} Where a dividend or other sum which is a distiibution s payable m respect of o share
1t inust be paid by one or more ot the tollowing meany—

{a) transfer to a bank or huilding secicty account specified by the distnibution 1ecipient either
In writing or Jas the directors may otherwise decide,

(by sending a chegue made payable to the distnbution recipient by post to the distribution
reciprent at the disteibution recipient s registered address (if the distibution reviprent s a
holder ot the share) or (in any other case) 10 an address specitied by the distribution
reapient cither in wntng or as the directors may otherwine decede,

(¢} ~ending a Jeque made payable 1o such person by post o such person at such address as
the distribution reoiprent has speaified either in wrting or as the dircctors may othenwise
dedide, or

(d} any other means ot payment as the direclors agree with the distribution recipient either in
wrtting or by such ather means as the directors deaide

(21l the articdes * the divtetbution reaipent’ weans i respect of a share i wespect of which a
dividend or other sum 1s pavable

(1} the holder of the share or

(b it the share has two or more joint holders, swhicheser of them s noumed first in the register
of menmbeis or

(«} 1t the holder s no longer entiled to the share by reason of death or bankrupley  or
otherwise by operition ot Iaw the transnitce

Mo mterest on distiibutions
32 The company may not pav mterest on any dividend o other sum payable i respeet af a
share unless othersve provided by -
(1) the teims on which the share was sstied or

by the provisioos ubanother agrecment between the holder ot that <hare and the conmpany



Unclimed distributions

33— B Al divadends or uther sums whach are—
(1) payable in respect of shares, ind
(b} uncianned atier having been declared or become payable,

may be muested or utherwise made use of by the directors tor the benelit of the company unul
claimed

(2) The payment ot any such dividend or other sum into o separate account does oot make the
compuny a trustee i respect of it

{3y if—
{¢) twidve years have passed trom the date on whidh a dividend or other sum became due tor
payment and
(b) the distribution receprent has not clanned 1,

the distabution recighient’ s no longer entit
owng by the company

led to that dividend or other sum and it ceases to remain

Non-cash distributions

34.—( 1) Subject to the terms of 1ssue of the share i question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or other
disinbunon payable m respect of a share by tanslerming non-cash assets of equvalunt value
(includhng, without luniation, shares or other secuniues t any company)

(2) For the purposes of paying a non-cash distnibution, the directors may make whatever
arrangements they think fit, meluding, where any ditficulty arises regaiding the distribution—

() tixing the value of any assets,

{b) paying cash to any distributton recipient on the basis of that value in order to adjust the
nghis of reaiprents, and

(<) vesung any dasscls 10 trustees

Watver of detributinns
35. Distnbutton recipients may wave their entitlement to a dividend or other distributton
pavable in respect of a share by giving the company notiee  wnung o that cifed but sf—
() the share has more than one holder or

{b) more than one persen i entitled (o the share, whether by reason ot the death or
banktuptey vt one or more ot holders, or otherwise

the nubice 1s not etfective unless 1t s expressed o be given, and signed by afl the holders or
persuns othenvise entitled o the share

CAPITALISATION OF PROFITS

Autherniy to capitabine and appropriation of capitabiscd sams

6 -l Subyect to the articlos the diecctors may of thes are ~o authouised by an ordinary
teselutton—

(@) deurde w capitabse any protits of the company (whether or not they are avashible lor
distribution) which are not required tor paying o preterenial dividend o my sum
~tandmg o the credit o the company s share preminm aceount or captal redeption
1esenve and

{by pproprive iny sum o which they o deade o Cipitalise (40 copatalised um Y e the
persons who would have been entitled ot i were distnbuiced by wav ot divdend (the
porsns enithed ) oand s the same proporions

[



(2) Capitalised sums must be applied-—
(a) on behalt of the persons entitled and
{by 1 the ~ame proportions a5 a dividend would bave beun distnibuted 1o them

(3} Any capiiabsed sum may be apphed i paymg up new shares of a nomal amount equaf (o
the capitalised sum which are then allotted credited as fully paid o the persons entnied or as they
may diredt

(9 A capitalised sum which was appropriated from profits avaslable for distribution may be
apphed m paying up new debentures of the company which are then alloued vredited as fully pard
10 the persons entitled or as they may direct

{5) Subject to the articles the directors may—

(ay apply wapttalised sums i aceordance with paragraphs (3) and (4) partly m one way anil
partly in another

(b) make such arrangements as they think it to deal with shores or debentures becoming__

— - 77 dstnbitablenn fravtions under this”dnice Cincludimg the tsump ot fractional cernitficaies
or the making ot cash pavments), and

{¢) authornise any person (o onter into an agreement with the company on behalf of all the
persons entitled which s binding on them n respect of the alloiment of shares and
debentures to them under this arucle

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENI RAL MEETINGS

Attendance and speaking at general mectings

37 —() A person 15 able W exercise the nght to speak at a general meeting when that person ts
m a posiion to communate 1o Al those attending the mecetng, dunng the meeting, any
tormation or opiniens which that person has on the business ot the meeting

(2) A person i able to exercse the night to vote at o general meeting when—

ta) that person 1s able o vole, duning the meeung, on resoluttons put 1o the vote at the
meeimg, and

(by that person s vote can be taken mto account 0 deterrmining whether or not such
resolutions are passed at the same tme as the votes ot all the other persons attending the
meeting

(3) The duectors may make whatever arrangements they consider appropriate (o enable those
altendimg o general meeting to exeraise then rights to speak or vote at it

{4) In deteriuning attendance at a general mecting 1t s immatenial whether any two or more
mnembers aticding it are m the same place as cach viher

(3) Fwo or more persons who are notin the same place as each other 1ttend 2 guneral mecting 1t
thar rcumstances e such that af they hove for were to have) nights 10 speak and vote at that
meetine they are tor would be) able to exercise them

Queor um for general mecetings

38 No business other th i the appomtment ol the chairman ot the mecting s 1 be ransacted at
vueneral meeing il the persons attending ot do ol constitale @ goorum



Chaining zeneral mectings
39 (1) I the directors have appomted a chairman  the chatrnian shall charr peneral mectinys if
present and wilhog o do so

{2} 1t the directors have not appuomted a charrman, or it the chaiman ss umwilling 1o char the
meeting or s not present within ten minates ot the bme at which a mecting was Jue fo start—

(a) the directors present, or
(by (1f no directors are present) the meeting

mst appomt a director or shareholder to chasr the meeting and the appoimntment ot the Charrman
ot the meeting must be the first business ot the meeting

(3) The person charnmny a meeting i accordance wuh thes article s referred to as  the chainmnan
ot the meeting’

__Attendance and speaking by directors and non-sharcholders
40 --(1) Duectors may attend and speak at general mectmgs, whether or not they are
sharcholders
(2) The charrman of the meeting may permut other persons who are not—
(a} shareholders ot the company, or
(b) otherwise entitied to exercise the nighis ot shareholders n relaton to genaal meetings,

to attend and speak at a general mecting

Adjournment

41 — (D) It the persons attending g general meetimg within halt an hour of the time at which the
meeltng was due 10 start do not constitute o quornm, or if duning a meeting a quorum ceases o be
present the Jhaitman of the meeting must adjourn it

{2} The chanman of the meetmyg may sdjourn a general meeting at which a quorum s present
f—

(a) the meetmg ¢onsents to an adjournment, or

{b)y 1t appears to the Jhaimman of the meeting that an adjournment 1S necessary o protect the
safety of any person aitending the meeting or ensure that the business of the meeting 1s
conducted tn an orderly manner

i3 The charman of the mectung must adjoun 4 general meeting 1t directed 10 Jdo so by the
meeting

(4} When djournmg a genaral mecting, the chairman of the ineeting must -

(a) wrther speaity the ime and place to which 1t s adjoumed or state that it s to continue 1 g
ume and place to be fived by the directors and

(b} have regard to anv directions as to the ume and place ot any adjourment which have
boen given by the meeting

(34 If the continuation of n adjourned meetng s 10 tahe plice more than Edays atter 1t was
whourned the company must give at ot 7 o days notice of a0 (that i« cududimg the day ot
the adjourned mceting ind the day on which the notice s given)—

{a) to the same persons to whom notice of the company s general meetings s reinred 1w be
uven and

(b} contanityg the same mfermation which such notiee s required o contam

{6) No busmess iy be rinsacted at an adjouned general meeting which cowdd nor properly
have been transacted at the neetung if the wljoumment had not taken place



VOTING VT GENERAL MLETINGS

Voung general

42 A resolunion put to the vote of a general mecting must be deaided vn a show of hands unfess
4 poll s duly demanded i sccordance with the srucles

Frrors and deputes

43 - (1) No vbjection may be raned 10 the yualification of any person voltng at a general
meeting exeept at the mecting or adjourned mecting at which the vote objected to 1s tendered and
cvery vote not disallowed at the mecting s valud

(2) Any such vbjecion must be referrad to the charrman of the meeting, whose decision s final

Poll vates

H—(1) A poll on 4 resulution may be demanded—

{a) 1 advance of the general meeting where 11 15 10 be put o the vote, or

(b) ata peneral meeting, cither before a show ot haads vn that resolution or immediately after
the result ot o show ut hands on that resoluiron s declared

{2) A poll may be demanded by—
{a) the chaiman of the mecting,
(b)Y the directors,
() two or more persons havinyg the nght to vote on the resolution, or

{d) aperson or persons representing not less than one tenth of the total s vtaag nghts of all the
sharehalders having the right 1 vote on the resolution

(3) A demand tor a polt may be wnhdrawn it—
(1) the pull has not yet been tahen, and
(b) the charman of the meeting consents to the withdrawaf

{4) Polls must be taken immediately and m sudh manner as the chairman of the meeting directs

Content of provy notices
45 —(I} Proxies may anly vahidly be appointed by a4 notice i wnnng (g proxy nofie')
whih—
{a) states the name and address of the shareholder appomting the prosy

(k) wdennfies the person appomted o be that shareholder’s prow and the genera) meeting in
relation (o which that person s appomted.

() s ~siened by or on bohalf ot the shascholder appomting the proxy, or 15 suthenticated m
such manner as the directors may determnne  ind

() oy delivered to the campany i accordance wath the arneles and iy nsinctions contaned
0 the notice of the general owciing to which they relase

(2} The company mav requure provy notices to be delivered i a partwular tonn and may
spuctty difterent fonms tor ditterent purposes

(3) Provy notices may specdy how the proxy appomted under them s o vate (ar that the provy
ts o alsLam from votngt on one of more resolutions

() Undess o provy notiee miicates othernsse 1t must be reated as

(@) llowing the person appomted under it as a proxy discretion as o how 1o vote on oy
inctibary o procedural resolutions put o the meciing and



(b) appuinting that person as a proxy i relation w any adjournment ot the genera meeting to
which it relates as well as the meeting itselt

Belivery of proxy notices

46 - - (1) A person who s entstled to attend speak or vote (esther on o ~how of hands or on a
polly at & general meeting remams se entitfed i respect of that meeting or any adjournment ot 11,
wven though a valid provy notice has beon delinered w the company by of on behalt ot that person

(2} An appointment under a proxy notice may be revoked by delivermg 1o the company a notice
in wriung gnen by or on behalt of the person by whom ur on whose behalf the proxy notice was
gnen

(3 A notice revoking a proxy appoaitiment only takes ctfect if 1t s delivered betore the start of
the meeting or adjeurned meeting to which it relates

(4) If a proxy notice 15 not executed by the person appomting the proxy, it must be accompanied
by written ¢vidence of the authority ot the person-who executed 1-10 execute-t on Lthe appointors
b halt

Amendments to resolutions

47 —(1) An ordinary resolution to be proposed at a general mecting may be amended by
ordmary resolutton it-—

(a) notiee of the proposed amendment 1s given to the company in writing by a4 person entitied
10 vole at the gencral meetmg at which it 1s to be proposed not less than 4% hours betore
the meeting 15 to take place (or such later tme as the charman of the meenung may
determne}, and

(b) the proposed amendment does not, 1 the 1easonable opimon of the charrman of the
imeeting, matertally alter the scope ot the resolunon

(2) A spevial resolutiun to be proposed at a general meeting may be amended by ordinary
resolution 1f--

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

(b)) the amundment does not go beyond what 15 necessary 10 conrect @ grammatieal or other
non-sttbstantive crror i the resolution

{3 1t the chanman ot the meeting, acning 1in good tnth, wrongly decides that an amendment to a
reselution s out of order the chairman s error does not msabidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGLMENTS

Means of communication 1o he used

48~ 1) Subject to the artiddes anything sent ot supphed by or to the company ander the amicles
may be senton supphbed v any way mowhich the Companies Aot 2006 provades for dovuments or
information which are authonsed or required by anv provision ot that Act to be ~ent or supplied by
or to the company

{2) Subjedt 1o the artices any notice or document to be sent or supphed to o director
connedtion with the takmg ol decistens by direciors may also be sent or supphed by the ime ms by
which that dircctor has tshed 10 be sent or supplied with such notices or documonts tor the imie
bemg

(30 v diector may agee with the company that netices or documents sent to that director m g
pariicela was tre o be deemed to have been recersed wthim s specetied time of then bemg sent
wd for the specitied tme i be less than 4 hours




Cuompany seals

49 — (1) Any common seal may only be used by the authonity of the direcrors
(2) The directors may decide by what means and i what term any cominon seal is to be used

(3} Unfess otherwise decided by the directors, tf the company has a commen seal and 1t s
alfixed 1o o document the document must also be signed by at least one authensed person in the
presence of g witness who attests the signature

{43 For the purposes ot this artrcle anauthorised person v~
(W) any director ot the company,
(b) the company sceretary (it any) or

{c} any person authornsed by the dircctors for the purpose of signing documeats 1o which the
common seal 15 apphied

e =m = ==oright toanspedt accounts and otherrecords— — — - - o ——n — o - -~ -

50, Fxeept as provided by law or authunised by the directors or an ordinary resolution of the
company. no person s enttled to wmspect any of the company’™ accounting or ather recards or
documents merely by virtue of being a sharcholder

Provision for employees on cessation of business

51 The directors may decide to nuake provision for the benetfit of persons employed or tormerly
employed by the company or any ot 1ts subsidiartes {other than a dicector or tormer director or
shadow director) th connection with the cessation or transfer to sny person of the whole or part of
the undertaking ot the cotpany or that subsidiary

DIRECTORS INDEMNITY AND INSURANCE

Indemnity
52 —(1) Subject to paragraph (2}, a relevant director of the company or an associated company
may be indemnttied out vt the company s assets agamst—

() any hatuhty incurred by that director in connection with any neghigence default breach
of duty or breach of trust in relation to the company or an associated company,

(b) any hability incurred by that director in connecuon with the activities of the company or
AN asvotaked LOTIPARY 11 s LapaLIty as 3 trustee of an vecupational pension seheme (as
defined i section 233(6) ot the Companies At 2006),

(v) any other labithty wearred by that dizector as an officer of the company or an assoiated
company

(23 Thes article does not authorise wy indemmty which would be prohibited or rendered vord by
any provision of the Compamies Aots or by iy other provision of law

3 In this antiele—

(4) companies are assoctated tf one s 1 subsidiars ot the other or both are subsidianies of the
sadiie body corporate ok

by a aelevant director” means any dnedtor or tonmer director of the compwy or an
sog tated company

Insurance

23 -0y The ducctors may decde 1o purchase and mamtsn mstianee at the expense of the
compiny tor the benclit et any rlevant director i respect of any selevant foss

{2y bty et le --



{n)

(b)

()

a “relevant director’ means any director or former director of the LOmMpany or an
associated company

2 relevant foss’ means any loss or lubility which has been or nay be mourred by a
relevant director an connection wath that director & duties ot powens in relanon o the
Lompany  any assoctated company ar any pension fund or emplovees share scheme of
the company ur assoctated company, and

companmes are avsoclated it one s a subsidrary of the other or both are subsidiar ies of the
saine budy corporate




