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1. Interpretation

11 These Articles shall be the Articles of Association of the Company and the provisions of any
mode! articles set out in the Companies Acts shall be excluded

12 In these Articles (if not inconsistent with the subject or context and unless otherwise
provided)

121 "the Act” means the Companies Act 2006,

122 "Companies Acis” has the meaning given by section 2 of the Act and every other
statute, order, regulation, instrument or other subordinate legslation for the ime
being in force relating to companies and affecting the Company,

123 "the distnbution recipient” means, In respect of a share in respect of which a
dividend or other sum is payable -
() the holder of the share, or
(n) i the share has two or more joint holders, whichever of them i1s named

first in the register of members, or

(1) if the holder I1s no longer entitled to the share by reason of liquidation,
or otherwise by operation of law, the tfransmiltee

124 words and expressions which are defined in the Companies Acts shall have the
meanings attributed to them in the Companies Acts as at the date of adoption of
these Articles,

125 references to any statute or statutory provision include, unless the context
otherwise requires, a reference to that statute or statutory provision as modified,
replaced, re-enacted or consoldated and n force from time to time and any
subordinate legislation made under the relevant statute or statutory provision,

126 where the word "address" appears in these Articles it 1s deemed to include postal
address and electronic address and “registered address" shall be construed
accordingly,

127 the expression holder or member “present in person” shall be deemed to include

the presence of an authonsed representative of a corporate member and cognate
expressions shall be construed accordingly,

128 the expression "business day" shall mean any day (other than a Saturday or
Sunday) on which banks are open in London for normal banking business,

129 any reference to a meeting shall not be taken as requinng more than one person
to be present in person if any quorum requirement can be satisfied by one person, ‘
and |

1210 where for any purpose an ordinary resolution of the Company is expressed to be
required under the provisions of these Articles, a special resolution shall also be
effective
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Shares and Share Certificates
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The lability of the members 1s imited to the amount, If any, unpaid on the Shares held by
them

The Company's Reqistered Office 1s to be sitvated in England and Wales

The capital of the Company shall be comprised of two classes of share Ordinary Shares of
001 Euro each (the "Ordinary Shares”) and Preference Shares of 001 Euro each (the
"Preference Shares"), each having the nights as set out in Article 2 7 and as otherwise set out
in these Articles

Subject to the provisions of these Arlicles, there shall be no imit In respect of the number of
shares in the capital of the Company which may be 1ssued

Subject to the provisions of the Act and without prejudice to any nghts attached to any
existing shares, any share may be 1ssued with such nights or restnctions as the Company may
by ordinary resolution determine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are to
be hable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by these Articles

The nights and restrictions attaching to the Ordinary Shares and Preference Shares shall be
as follows -

271 As regards income

2711 Sums distributed by the Company In or In respect of any financial year
shall be applied in the following order of priorty

(a) first, In paying any arrears or accruals of the Fixed Preference
Dwidend (as defined below),

{b) second, In paying to the holders of the Preference Shares in
respect of that year a fixed cash cumulative dividend in respect of
each Preference Share held at the rate of three per cent, per
annum of the amount subscribed for such share (the "Fixed
Preference Dividend”),

(c) third, any balance which the Company may resolve to distnbute or
the directors may declare shall be apportioned amongst the
holders of Ordinary Shares In proportion to the numbers of such
shares held by them

2712 The Fixed Preference Dividend shall accrue daiy and shall be payable
yearly on 31 August, the first dividend on any Preference Share to be
payable on 31 August 2006, provided that such payment is first approved
by the Board of Directors of the Company In the absence of approval,
the Fixed Preference Dividend shall be rolled up

272 As regards capital

On a return of capital on hquidation or otherwise the surplus assets of the
Company remaining after payment of its hlabilities shall be applied

2721 first, n repaying to the holders of the Preference Shares
(a) the amount subscribed for each Preference Share held, and

(b) any arrears or accruals of the Fixed Preference Dividend,
calculated down to the date of the return of capital, wrrespective of
whether such dividends have been earned or declared or not

2722 second, in repaying to the holders of the Ordinary Shares the amount
subscnbed for each Ordinary Share held, and

2723 third, the balance {(If any) shall be distnbuted amongst the holders of the
Ordinary Shares n proportion to the numbers of such Ordinary Shares
held by them
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273 As regards voting

Whether on a show of hands or a poll, the holders of the Ordinary Shares shall in
total have nine votes and the holders of the Preference Shares shall in total have
one vote

The Company may exercise the powers of paying commissions conferred by the Act Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or partly in one way and partly in the other

In accordance with section 567(1) and (2) of the Act, sections 561(1), 562(1) and (3} to {(5)
inclusive and 568(3) of the Act do not apply to the allotment of shares by the Company

The Company may by ordinary resolution

2101 consolidate and divide all or any of its share capital \nto shares of larger amount
than its existing shares,

2102 subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others, and

2103 redenominate its share capttal into any other currency based on European Central
Bank rates

Whenever as a result of a consolidation of shares any members would become entitled to
fractons of a share, the drectors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any existing member
(including, subject to the provisions of the Act, the Company) and distribute the net proceeds of
sale in due proportion among those members, and the directors may authorise some person to
execute an nstrument of transfer of the shares to, or in accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregutarity in or invahdity of the proceedings in
reference to the sale

Subject to the provisions of the Act, the Company may reduce its share capital, any capital
redemption reserve and any share premum account in any way

Subject to the prowisions of the Act, the Company may purchase its own shares (including any
redeemable shares) and, if it i1s a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares

Except as required by law, the Company may but shall not be bound to recogmise any interest in
a share other than the holders' absolute ownership of it and all the nghts attaching to ¢

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transfernng a part of his
holding of shares of any class, to a certfficate for the balance of such holding) or several
certficates each for one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine Every certfficate shall be sealed with
the seal (if the Company has a seal) and shall specify the number, class and distnguishing
numbers (if any) of the shares to which it relates and the amount or respective amounts patd up
thereon The Company shall not be bound to 1ssue more than one certficate for shares held
jointly by several persons and dehivery of a certficate to one joint holder shall be a sufficient
delivery to all of them

If a share certficate 1s defaced, worn-out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company In nvestigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing-out) on delivery up of the old certificate

Lien

The Company shall have a first and paramount lien on all shares, which are not fully paid, for
all moneys payable in respect of such shares to the Company
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The Company may sell in such manner as the directors determine any shares on which the
Company has a lien if a sum n respect of which the lien exists 1s presently payable and 1s not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitled to it N consequence of the liquidation of the holder, demanding payment and
stating that If the notice 1s not complied with the shares may be sold

To give effect to a sale the directors may authorise some person o execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser The litle
of the transferee to the shares shall not be affected by any rregulanty in or invalidity of the
proceedings In reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exisis as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and subject to
a like lien for any moneys not presently payable as existed upon the shares before the sale)
be paid to the person entitied 1o the shares at the date of the sale

Calls on Shares and Forfeiture
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Subject to the terms of allotment, the directors may make calls upon the members n respect
of any moneys unpaid on their shares (whether in respect of nominal value or premium) and
each member shall (subject to receming at least fourteen clear days' notice specifying when
and where payment 1s to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be paid by instalments A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or part and payment
of a call may be postponed in whole or part A person upon whom a call 1Is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made

A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, If no rate I1s fixed, at the appropriate rate {as defined by the Act) but the directors may
waive payment of the interest wholly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall be deemed o be a call and ff
it1s not paid the provisions of these Articles shall apply as if that amount had become due and
payabile by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls on
their shares

If a call remains unpaid after it has become due and payable the directors may give to the
person from whom if 1s due not fess than fourteen clear days' notice requinng payment of the
amount unpaid together with any interest which may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment The notice shail name
the ptace where payment 1s to be made and shall state that f the notice 15 not complied with
the shares in respect of which the call was made will be hable to be forfeited

If the notice 1s not complied with any share 1n respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys payable in respect of the
forfeited shares and not patd before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of its disposal a forfeited share 1s to be transferred
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to any person the directors may authonise some person to execute an instrument of transfer
of the share to that person

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forferted but shall remain liable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company In respect of those shares with interest at the
rate at which inferest was payable on those moneys before the forfeiture or, if no interest was
so payable, at the approprate rate (as defined in the Act) from the date of forfeiture untit
payment but the directors may waive payment wholly or in part or enforce paymeni without
any allowance for the value of the shares at the time of forfeiture or for any consideration
recewved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in t as aganst all persons
claming to be entitled to the share and the declaration shall (subject to the execution of an
nstrument of transfer if necessary) constitute a good title to the share and the person 1o
whom the share 1s disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his titie to the share be affected by any irregulanty in or
invaiidity of the proceedings in reference to the forfeiture or disposal of the share

Transfer and Transmission of Shares

52

53
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The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, uniess the
share 1s fully paid, by or on behalf of the transferee

The directors may, In therr absolute discretion, decline to regsster any transfer of any share,
whether or not it 1s a fully paid share If the directors decline to register any transfer of any

share, then

521 notice of the refusal to register the transfer shall be given to the transferee as
soon as practicable and in any event within two months after the date on which
the transfer was lodged with the Company, and

522 the transferee shall be provided with such further information (excluding coples of
minutes of meetings of the directors) about the reasons for the refusal as the
transferee may reasonably request

In the event that the number of members of the Company shall be one there shall, on the
occurrence of that event, be entered in the Company's register of members a statement that
the Company has only one member, the name and address of the sole member ("Sole
Member") and the date on which the Company became a company having only one member

In the event that the number of members of the Company shall increase from one member to
two or more members there shall, on the occurrence of that event be entered In the
Company's register of members a statement that the Company has ceased to have only one
member, the name and address of the person who was formerly the Sole Member and the
date on which the Company became a company having more than one member

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

The Company shall be entitled to retain any mstrument of transfer which 1s registered, but any
nstrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal i1s given

Notice of General Meetings

61
62

The directors may call general meetings
Every notice convening a general meeting shall

621 comply with the provisions of section 325(1) of the Act as to giving information to
members relating to ther nght to appoint proxies,
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622 be given n accordance with section 308 of the Act, that 1s In hard copy form,
electronic form or by means of a website

The Company may but shall not be required to hold annual general meetings

All general meetings shall be called by at least fourteen clear days' notice bui a general
meeting may be called by shorter notice If itis so agreed

641 in the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and

642 in the case of any other meeting by a majority in number of the members having a
nght to attend and vote being a magonty together holding not less than ninety per
cent in nominal value of the shares giving that nght

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

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

The Company may send a notice of meeting by making «t avalable on a website or by
sending it in electronic form and if notice 1s sent In either way it will be valid provided it
complies with the relevant provisions of the Act

Notices of and other communications relating to any general meeting which any member 1s
entitied to recewve shall be sent to the directors and to the auditors for the time being of the
Company and to all persons entitled to a share In consequence of the liquidation of a
member, provided that the Company has been notified of their entitlement

Proceedings at General Meetings

72

73

74
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No business shall be transacted al any general meeting unless a quorum IS present The
quorum for a general meeting shall be either

711 two members present in person or by proxy or (being a body corporate) by
representative and entitled to vote, or

712 ff, and for long as the Company has only a Sole Member, that Sole Member
present 1n person or by proxy or (being a body corporate) by representative

If a quorum s not present within half an hour from the time appointed for a general meeting, the
general meeting shall stand adjourned to the same day m the next week at the same time and
place or 1o such other day and at such other time and place as the directors may determine  If
at the adjourned general meeting a quorum Is not present within half an hour from the time
appointed therefor, such adjourned general meeting shall be dissolved

The chairman, if any, of the board of directors or n his absence some other director
nominated by the directors shall preside as charrman of the meeting, but f neither the
charrman nor such other director (if any) be present withuin fifteen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
their number to be charman and, If there 1s only one director present and wiling to act, he
shall be charman

If no director 1s willing to act as chairman, or if no director 1S present within fifteen minutes
after the ime appointed for holding the meeting, the members present and entitled to vote
shall choose one of therr number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company

The chairman may, with the consent of a meeting at which a quorum Is present (and shall +f
so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at jeast seven clear days' notice shall be
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given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the volte of a general meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s demanded A poll may
be demanded at any general meeting by the chairman or by any member present in person or
by proxy or (being a body corporate) by representative and entitied to vote

Unless a poll 1s duly demanded a declaration by the charman that a resolution has been
carned or carned unanimously, or by a particular majority, or lost, or not carned by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive ewidence
of the fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chairrman and a demand so withdrawn shall not be taken to have invahdated the result of
a show of hands declared before the demand was made

A poll shall be taken as the chawrman directs and he may appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poll The result of the poill
shall be deemed to be the resolution of the meeting at which the poli was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the charrman
shail not be entitled to a casting vote

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other guestion shall be taken either forthwith or at such
tme and place as the charman directs not being more than thirty days after the poll Is
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
is demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s 1o be
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and place at which the poll 1s to be taken

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general meeting duly convened and held
and may consist of several instruments in the like form each executed by or on behalf of cne
or more members

Subject to any nghts or restrnctions for the time being attached to any class or classes of
shares and the provisions of Article 7 16, a member entitled to vote holding shares has the
voting power calculated 1n accordance with Article 2 7 3 on each of (1) a written resolution, (u)
a vote on a show of hands at which that member {being an ndividual) 1s present 1n person or
(being a corporate body) is present by a representative (not being himself a member entitled
to vote), and (1) a vote on a poll at which that member I1s present In person, by representative
or by proxy

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entitled to vote on the resolution shal! have the
voting power calculated in accordance with Article 2 7 3 in respect of the shareholdings for
which they are appointed

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and seruonty
shall be determined by the order in which the names of the holders stand in the register of
members

A member in respect of whom an order has been made by any court having junsdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curater boris or other person
authonised In thal behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy Evidence to the satisfaction of the directors of the
authonty of the person claiming to exercise the right to vote shatl be deposited at the office, or
at such other place as is specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holding the meeting
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or adjourned meeting at which the right to vote is to be exercised and in default the nght to
vote shall not be exercisable

No member shall be entitied to vote at any general meeting or at any separate meeting of the
holders of any class of shares in the Company, either 1n person or by proxy or {being a body
corporate) by representative, in respect of any share held by him unless all moneys presently
payable by hum in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to ts tendered, and every vote not disallowed at
the meeting shali be valid Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member may appoint more than
one proxy to attend on the same occasion

An instrument appointing a proxy shall be in wnting, executed by or on behalf of the appointor
and shall be in the following form (or in a form as near thereto as circumstances allow or in
any other form which 1s usual or which the directors may approve)

"PR Goal 3 Limited

iWe, , of , being a member/members of the above-named
company, hereby appoint of , or failing him, of , as my/lour
proxy to vote in myfour name[s} and on my/our behalf at the general meeting of the
company to be held on 20 , and at any adjournment thereof
Signed on 20 "

Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall be in the following form (or in a form as near thereto as
circumstances aflow or in any other form which 1s usual or which the directors may approve)

"PR Goal 3 Limited

I'We, , of being a member/members of the above-named
company, hereby appoint of , or failing hum, of , @as my/our proxy
to vote In myfour name[s] and on my/our behalf at the general meelng of the
company to be heid on 20 , and at any adjournment thereof

This form 1s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 *for *against
Resolution No 2 *for *against
*Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting
Signed this day of 20 "
The nstrument appointing a proxy and any authonty under which it 1s executed or a copy of
such authonty certified notanially or in some other way approved by the directors may

7241 be deposited at the office or at such other place within the United Kingdom as 1s
specified In the notice convening the meeting or 1N any instrument of proxy sent
out by the Company In relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named In
the nstrument proposes to vote, or

7242 in the case of a poll taken more than 48 hours after it 1s demanded, be deposited
as aforesaid after the poll has been demanded and not fess than 24 hours before
the time appointed for the taking of the poll, or

7243 where the poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t
was demanded, be dehvered at the meeting at which the pol! was demanded to
the chairman or to the secretary or to any director,

and an appointment of proxy which 1s not deposited, delivered or received In a manner so
permitted shall be invalid
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A vote gwen or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained n an electronic
communication, at the address at which such appointment was duly recewved before the
commencement of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

At any time when the Company has only a Scle Member any decision which may be taken by
the Company In general meeting may be made by the Sole Member and shall be as valid as (f
agreed by the Company in general meeting

If the Sole Member shall take any such decision as 1s referred to in Article 7 26 the Sole
Member shall {unless such decision 1s made by way of a wrntten resofution) provide the
Company with a written record of the decision

Failure to comply with the provisions of Article 7 27 shall not affect the validity of any decision
made by the Sole Member and a person dealing with the Company shall not be concerned to
inquire whether a written record has been provided to the Company in accordance with Article
727

Written Resolutions

A written resolution, proposed n accordance with section 288(3) of the Act, will lapse If it s
not passed before the end of the period of 14 days beginning with the circulation date

For the purposes of this Article 8 "circulation date” is the date on which copies of the written
resolution are sent or submitted o members or, if copies are sent or submitted on different
days, to the first of those days

Number and Proceedings of Directors
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Subject to the provisions of the Companies Acts, unless and until otherwise determined by
ordinary resolution, the number of directors shall not be subject to any maximum or minimum

The Company need have only one director and a sole director shall have authonity to exercise
all the powers and discretions by these Articles expressed to be vested in the directors
generally

No business shall be transacted at any meeting of the board unless a quorum Is present The
quorum for a meeting of the board shall be either

931 two directors, or
932 #. and for so long as the Company has only a sole director ehgible to vote, that
director

Subject to the provisions of these Articles, the directors may regulate therr proceedings as
they think fit A director may, and the secretary at the request of a director shall, call a
meeting of the directors Questions ansing at a meeting shall be decided by a majority of
votes A director who 1s also an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own vote

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate

961 its proposed date and ime,

962 where it 1s to take place, and

963 if it ts anticipated that directors participating in the meeting will not be in the same
place, how It 1s proposed that they should communicate with each ather during the
meeting
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914

915

10.
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Notice of a directors' meeting must be given to each director, but need not be in wnting and
can be provided n electronic form

The directors may appoint one of thewr number to be the charman of the board of directors
and may at any time remove him from that office Unless he 1s unwilling to do so, the director
so appointed shall preside at every meeting of directors at which he is present But If there 1s
no director holding that office, or If the director holding 1t 15 unwiling to preside or 1s not
present within five minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting

Any director (including an alternate director) may participate in a meeting of the directors or a
committee of the directors of which he 1Is a member by means of a conference telephone or
similar communications equipment whereby all persons participating in the meeting can hear
each other and participation 1n a meeting In this manner shall be deemed to constitute
presence In person at such meeting and, subject to these Articles and the Companies Acts,
he shall be entitled to vote and be counted 1n a quorum accordingly Such a meeting shail be
deemed to take place where the largest group of those participating 1s assembled or, f there
1s no such group, where the charrman of the meeting then 1s

It shall be necessary to give notice of each meeting of the board to each director, unless a
particular director either prospectively or retrospectively waives this requirement (and any
retrospective waiver shail not affect the validity of the meeting or of any business conducted
at the meeting)

A written resolution of the directors 1s adopted when all the directors entitied to vote on such
resolution have signed one or more copies of it, or otherwise indicated their agreement to it n
writing A written resolution of the directors 1s not adopted If the number of directors who have
signed it 1s less than the quorum for directors’ meetings Once a written resolution of the
directors has been adopted, 1t must be treated as if it had been a resolution passed at a
directors' meeting 1n accordance with these Articles A resolution signed or approved by an
alternate of a director need not also be signed or approved by his appointor and, if it 1s signed
or approved by a director who has appointed an alternate, it need not be signed or approved
by the alternate in that capacity

All acts done by any meeting of directors, or of any committee of the directors, or by any
person acting as a member of any such committee, shall as regards all persons dealing in
good faith with the Company, notwithstanding that there was some defect in the appointment
of any director or any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a director or
member of the committee and had been entitled to vote

A director shall not be counted in the quorum present at a meeting in relation to a resolution
on which he i1s not entitled to vote

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate In which the
Company Is interested the proposals may be dwided and considered n relation to each
director separately and {provided he 1s not for another reason precluded from voting) each of
the directors concerned shall be entitled to vote and be counted in the quorum m respect of
each resolution except that concermng his own appointment

If a question anises at a meeting of directors or of a committee of directors as to the nght of a
director to vote, the guestion may, before the concluston of the meeting, be referred to the
chairman of the meeting and his ruling in refation to any director other than himself shall be
final and conclusive

Directors’ Interests in Contracts, Transactions or Arrangements with the Company

101

Subject to the provisions of the Companies Acts and to Article 10 2, and provided that he has
disclosed to the directors the nature and extent of any interest of his, a director
notwithstanding his office

1011 may be a party to, or in any way interested, whether directly or indirectly, in any
contract, arrangement or transaction to which the Company 1s a party, or in which
the Company 15 In any way mnterested,
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103

11.

1012

1013

1014

1015

1

may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or olherwise interested in any body corporate
promoted by the Company or in which the Company Is in any way interested,

may, or any firm or company of which he 1s a member or director may, act in a
professional capacity for the Company or any body corporate In which the
Company IS 1n any way interested,

shall not by reason of his office be accountable to the Company for any benefit
which he derives from such office, service or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit, and

shall be entitied to vote on any resolution and {whether or not he shall vote) be
counted in the quorum on any matter referred to in any of Articles 101110101 4
{(inclusive) or on any resolution which in any way concerns or relates to a matter in
which he has, directly or indirectly, any kind of interest whatsoever and if he shall
vote on any resolution as aforesaid his vote shall be counted

For the purposes of Article 10 1 1

1021

1022

1023

a general notice given to the directors that a director 1s to be regarded as having
an interest of the nature and extent specified In the notice in any transaction or
arrangement in which a specified person or class of persons Is Interested shall be
deemed 1o be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified,

an interest of which a director 1s not aware and of which it 1s unreasonable to
expect him to be aware shall not be treated as an interest of his, and

an interest of a person who 1s for any purpose of the Companies Acts (excluding
any statutory modification not in force when the Company was incorpeorated)
connected (within the meaning of sectron 252 of the Act) with a director shall be
treated as an interest of the director and in relation to an alternate director an
interest of his appointor shall be freated as an interest of the alternate director
without prejudice to any interest which the alternate director has otherwise

Subject to the prowisions of the Act, the directors may appoint one or more of their number to

the office of managing director or to any other executive office under the Company and may
enter into an agreement or arrangementi with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appoiniment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services
as they think fit Any appointment of a director to an executive office shall terminate if he
ceases to be a director but without prejudice to any clam to damages for breach of the
contract of service between the director and the Company

Authornisation of Directors’ Interests

111

113

For the purposes of section 175 of the Act, the directors shall have the power to authorise any
matter which would or might otherwise constitute or give rise to a breach of the duty of a
director under that section to avoild a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of the Company

The power of the directors to authorise any matter under Article 11 1 apphes (but 15 not
imited) to the exploitation of any property, information or opportunity (and 1t 15 immatenal
whether the Company could take advantage of the property, information or opportunity), but
does not apply to a conflict of interest ansing in relation to a transaction or arrangement with
the Company

Authonsation of a matter under this Article shall be effective only if

1131

the matter in question shall have been proposed in writing for consideration ata
meeting of the directors in accordance with the board’s normal procedures or such
other manner as the directors may determine,
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1132 any requirement as to the quorum at the meeting of the directors at which the
matter 1s considered 15 met without counting the director In question or any other
interested director, and

1133 the matter was agreed to without such director (or directors) voting, or would have
been agreed to if the votes of any interested directors had not been counted

Any authorisation of a matter under this Article shall be subject to such conditions, hmitations
and/or terms as the directors may determine, whether at the time such authonsation is given
or subsequently, and may be varied or revoked by the directors at any time and at ther
absolute discretion  Such conditions, imitations and/or terms may include, without limitation,
that

1141 any information obtained by the drector, other than 1in his capacity as a director or
employee of the Company, which 1s confidential in relation to a third party, need
not be disclosed or used for the benefit of the Company where such disclosure or
use would constitute a breach of confidence,

1142 the director shall notfy the board as soon as practicable of any significant change
in the circumstances proposed for consideration under Article 11 3 1,

1143 the director shall not be required or entitled to attend those parts of meetings of
the directors {(or a commitiee thereof) at which the matter under consideration 1s
discussed, and

1144 the director shall not be entitled to receive any papers or other documents in
relation to, or concerning, the matter under consideration

Subject to any such conditions, limitations and/or terms imposed by the directors, any
authonisation given shall be deemed to be given to the fullest extent permitted by the
Companies Acts A director shall comply with any obligations imposed on him by the
directors pursuant to any such authonisation

A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with tim) derives from any matter authorised by the
directors under this Article and any contract, transaction or arrangement relating thereto shall
not be hable to be avoided on the grounds of any such benefit

Any authorisation of a matter under this Article shall extend to any actual or potential conflict
of interest which may reasonably be expected by the directors, at the time such authornisation
1S given, to arise out of the matter so authorised

Expenses of Directors

121

122

13

The directors may be paid all travefling, hotel, and other expenses properly incurred by them
in connection with therr attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holders of any class of shares or of debentures
of the Company or otherwise In connection with the discharge of therr duties

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

Appointment and Disquabfication of Directors

131
132

The directors shall not be required to retire by rotation

A member or members holding a majonty of the voting nghts in the Company (within the
meaming of section 1159(3) and Schedule 6 of the Act) shall have power at any time, and
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from time to tme, to appoint any person to be a director, ether as an additional director
(provided that the appointment does not cause the number of direclors to exceed any number
determined 1n accordance with Article 9 1 as the maximum number of directors for the time
being in force) or to fill a vacancy and to remove from office any director howsoever
appointed Any such appomntment or removal shall be made by notice In writing to the
Company signed by the member or members making the same or, in the case of a member
being a corporate body, signed by one of its directors or duly authorised officers or by its duly
authorised attorney and shall take effect upon lodgement of such notice at the registered
office of the Company

133 The Company may by ordinary resolution appoint any persoen who 1s willing to act to be a
director, either to fill a vacancy or as an additional director
134  The directors may appoint a person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with Article 9 1 as the
maximum number of directors for the time being in force
135 The office of a director shall also be vacated If
1351 he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from beng a director, or
1352 he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or
1353 he 1s, or may be, suffering from mental disorder and either -
13531 he s admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scottand) Act 1960,
or
13532 an order 1s made by a court having jurisdiction {whether in the United
Kingdom or elsewhere) in matters concermng mental disorder for his
detention or for the appointment of a recewer, curator bonis or other
person to exercise powers with respect to his property or affarrs, or
1354 he resigns his office by notice to the Company, or
1355 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and
the directors resolve that his office be vacated, or
13586 he 1s convicted of a enmmal offence (other than a minor motoring offence) and the
directors resolve that he be removed from office, or
1357 he Is removed from office by notice in writing served upon him and signed by all of
his co-directors (being at least two in number) In these circumstances, if the
director who has been removed from office holds an executive office with the
Company which thereby automatically determines, then such removal shall be
deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract between him and the Company
14, Alternate Directors
141  Any director (other than an alternate director) may at any time by notice in wnting and served
on the Company at its registered office, or delivered at a meeting of the board, appoint any
other director, or any other person approved by the directors and wiling to act, to be an
alternate director and may remove from office an alternate director so appointed by him, in
the same manner The same person may be appointed as the alternate director of more than
one director
142  If an alternate director i1s himself a director or attends any such meeting as an alternate for
more than one director, then his voting rights shall be cumulative
143  An alternate director shall alone be responsible for his own acts and defaults and he shall not

be deemed to be the agent of the director appointing him, except in relation to matters In
which he acted (or falled to act) on the direction or at the request of his appontor
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15.
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Save as otherwise provided in these Articles, an alternate director shall not have power to act
as a director nor shall he be deemed to be a director for the purposes of these Articles
However, such an alternate director shall owe the Company the same fiduciary duties and
duty of care and skili in the performance of his office as are owed by a dwector

An alternate director shall be entitled to recewe notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and volte at
any such meeting at which the director appointing him 1s not personally present, and generally
to perform all the functions of his appointor as a director in his absence It shall not be
necessary to give nolice of such a meeting to an alternate director who 1s absent from the
United Kingdom

An afternate director shall be entifled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repatd expenses and to be indemnified to
the same extent mutatis mutandsis as f he were a director but he shall not be entitled to
receive from the Company In respect of his appointment as an alternate dwrector any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice i writing to the Company from time to time direct

An alternate director shall cease to be an alternate director if his appontor ceases to be a
director, but, if a director retires but 1s reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director made by him which was
in force immediately prior to his retirement shall continue after his reappointment

Any appointment or removal of an alternate director shall be by notice to the Company signed
by the director making or revoking the appointment or in any other manner approved by the
directors

Declaring Dividends

151

152

153

154

155

156

157

158

Dividends on the Shares shall be declared and paird in accordance with Article 27 1 and
otherwise as set out In this Article 15

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 1s In accordance with members' respective
nghts, unless the members sign a waiver of such nghts in a form approved by the directors

Unless the members' resolution to declare or the direclors’ dectsion to pay a dividend, or the
terms on which shares are i1ssued, specify otherwise, it must be paid by reference to each
member’s holding of shares on the date of the resolution or decision to declare or pay it

Any dividend may be declared and paid in any currency as the Company or the directors
decide, irrespective of the denomination of the share capital of the Company

The directors may pay at intervals any dividend payable on the shares at a fixed rate if it
appears to them that the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

Where a dividend or other sum which 1s a distribution 15 payable in respect of a share, it must
be paid by one or more of the following means

1581 transfer to a bank or building society account specified by the distnibution recipient
either In writing or as the directors may otherwise decide,

16582 sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distribution recipient's registered address (f the
distribution recipient 1s a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in wnting or as the directors may
otherwise decide,

1583 sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in wnting or as the
directors may otherwise decide, or
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1584 any other means of payment as the directors agree with the distribution recipient
either 1n wnting or by such other means as the directors decide

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the holder of that share and the Company

All dividends or other sums which are payable in respect of shares, and unclamed after
having been declared or become payable, may be invested or otherwise made use of by the
directors for the benefit of the Company until clamed The payment of any such dividend or
other sum mto a separate account does not make the Company a trustee in respect of it

Subject to the terms of rssue of the share in question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without imitation, shares or other secunties in any company)

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

15121 fixing the value of any assets,

15122 paying cash to any distribution recipient on the basis of that vatue in order to
adjust the rights of recipients, and

15123  vesting any assets In trustees

Distribution recipients may waive their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice in wriing to that effect, but if the share has
more than one holder, or more than one person 1s enttled to the share, the notice 1s not
effective uniess it 1s expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share

Powers of Directors

161

16 2

163

16 4

17.

Subject to the provisions of the Act and these Articles and to any directions given by special
resolution, the business of the Company shall be managed by the directors who may exercise
all the powers of the Company No alteration of these Articles and no such direction shail
invalidate any prior act of the directors which would have been valid f that alteration had not
been made or that direction had not been given The powers given by this regulation shall not
be limited by any spectal power given to the directors by these Articles and a meeting of
directors at which a quorum 1s present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including authority
for the agent lo delegate all or any of his powers

The directors may exercise all the powers of the Company to borrow money and to mortgage
or charge all or any of the undertaking, properly and assets (present and future) and uncalled
capttal of the Company and, subject to the provisions of the Companies Acts, to create and
issue debenture and other loan stock and debentures and other securities, whether outright or
as collateral secunity for any debt, hability or obligation of the Company or any third party

The directors may delegate any of ther powers to any committee consisting of one or more
directors They may also delegate to any managing director or any director holding any other
executive office such of therr powers as they consider desirable to be exercised by him Any
such delegation may be made subject to any condiions the directors may impose, and either
coliaterally with or ta the exclusion of their own powers and may be revoked or altered
Subject to any such conditions, the proceedings of a committee with two or more members
shall be governed by these Articles regulating the proceedings of directors so far as they are
capable of applying

Secretary

Subject to the provisions of the Act, the direclors may but shall not be required to appoint a
secretary or Jjoint secretaries for such term, at such remuneration and upon such conditions
as the directors may think fit and any secretary or joint secretary so appointed may be
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removed by the directors Where joint secretaries are appointed, either of them shall be
entitled to act independently in carrying out the functions of the company secretary

Minutes

19.

The directors shall cause minutes to be made in books kept for the purpose of all
appointments of officers made by the directors and of all proceedings at meetings of the
Company, of the holders of any class of shares in the Company, and of the directors, and of
commuttees of directors, including the names of the directors present at each such meeting

Accounts

20.

No member shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by the Companies Acts or authorised by
the directors or by ordinary resolution of the Company

Capitalisation of Profits

201

202

203

20 4

21.

The directors may with the authonty of an ordinary resolution of the Company -

subject as hereinafter provided, resolve to capitalise any profits of the Company not required
for paying any preferential dividend (whether or not they are availabte for distribution) or any
sum standing to the credit of the Company's share premium account or capital redemption
reserve,

appropnate the sum resolved to be capitalised to the members who would have been entitled
to it 1f 1t were distributed by way of dividend and in the same proportions and apply such sum
on their behalf either In or towards paying up the amounts, If any, for the time being unpaid on
any shares held by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotted to members credited
as fully paid,

make such provision by the issue of fractional certificates or by payment in cash or otherwise
as they determine in the case of shares or debentures becoming distributable under this
regulation in fractions, and

authorise any person to enter on behalf of all the members concerned into an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such capitalisation, any agreement
made under such authority being binding on all such members

Indemnity and Insurance

212

Subject to the provisions of, and so far as may be permitted by, the Companies Acts but
without prejudice to any indemnity to which the person concerned may be otherwise entitled,
every director, alternate director, auditor, secretary or other officer of the Company may be
indemnified by the Company agamnst all costs, charges, losses, expenses and habilities
incurred by him in the execution and discharge of his duties or in the exercise of his powers or
otherwise In relation to or in connection with his duties, powers or office, including any hability
which may attach to hum in respect of any neghgence, default, breach of duty or breach of
trust In relation to anything done or omitted to be done or alleged to have been done or
omitted to be done by him as a director, alternate director, auditor, secretary or other officer of
the Company

The Company may purchase and maintain at the cost of the Company insurance cover for or
for the benefit of every director, alternate director, auditor, secretary or other officer of the
Company or of any associated company (as defined in section 256 of the Act) against any
liability which may attach to him in respect of any negligence, default, breach of duty or
breach of trust by him in retation to the Company {or such associated company), including
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anything done or omitted to be done or alleged to have been done or omitted to be done by
him as a director, alternate director, auditor, secretary or other officer of the Company or
assoctated company

Subject to the provisions of, and so far as may be permitted by, the Companies Acts, the
Company shall be entitled to fund the expenditure of every director, alternate director or other
officer of the Company incurred or to be tncurred

2131 in defending any criminal or cwvil proceedings, or

2132 in connection with any application for relief under the provisions mentioned in
section 205(5) of the Act

Notices

221

222
223

22 4

2295

226

227

228

229

Any notice to be given to or by any person pursuant to these Articles (other than a notice
caling a meeting of the directors) shall be in wnting or shall be given using electronic
communications to an address for the tme being notified for that purpose to the person giving
the notice

Notices shall be given to a member whose registered address is outside the United Kingdom

The Company may give any notice to a member either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by giving it using electromic communications to an address for the time being
notified to the Company by the member In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first in the register of members In
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders

The Company may, subject to and in accordance with the Companies Acts and these Articles,
send or supply all types of notices, documents or information to members by electrontc
means and/or by making such notices, documents or information avarlable on a website

The Company Communications Provisions (as defined in section 1143 of the Act) have effect,
subject to the provisions of this Article 22, for the purposes of any prowvision of the Companies
Acts or these Articles that authorises or requires notices, documents or information 1o be sent
or supplied by or to the Company

Any notice, document or information (including a share certificate) which i1s sent or supplied
by the Company 1n hard copy form and which s sent by

2261 pre-paid first class post and properly addressed shall be deemed to have been
received by the intended recipient at 0900 on the second business day, or

2262 overseas armai and properly addressed shall be deemed to have been received
by the intended recipient at 0900 on the fifth business day,

in each case after the date it was posted, and in proving such receipt (t shall be sufficient to
show that such notice, document or information was properly addressed, pre-paid and
posted

Any notice, documnent or information which 1s sent or supplted by the Company by fax shall be
deemed to have been received by the intended recipient at the ttme transmission has been
confirmed by an activity report or journal from the sender's fax machine showing the fax
number of the recipient, the time of transmission and the number of pages successfully
transmitted, provided that if the time of transmission was after 1700 on any business day or at
any time on a day that was not a business day 1t shall be deemed to have been recetved at
0900 on the next business day Such transmission report shall be sufficient proof of sending

Any notice, document or information which 1s sent or supplied by the Company by electronic
means shall be deemed to have been recewed by the intended recipient at 0900 on the next
business day after it was transmitled, and 1n proving such receipt it shall be sufficient to show
that such notice, document or infermation was properly addressed

Any notice, document or information which i1s sent or supplied by the Company by means of a
website shall be deemed to have been receved when the matenal was frst made avalable
on the website or, if later, when the recipient received (or I1s deemed to have receved) notice
of the fact that the material was available on the website
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The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not invalidate
the relevant meeting or proceeding

The provisions of this Article shall have effect in place of the Company Communications
Provistons refating 1o deemed delivery of notices, documents or information

If at any ime by reason of the suspenston or curtalment of postal services within the United
Kingdom the Company 1s unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised In at least one
national dally newspaper and such notice shall be deemed to have been duly served on all
members entitled thereto at noon on the day when the advertisement appears In any such
case the Company shall send confirmatory copies of the notice by post if at least seven days
prior to the meeting the posting of notices to addresses throughout the United Kingdom again
becomes prachticable

A member present, either 1n person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called

A nolice may be given by the Company to the persons entitled to a share in consequence of
the lquidation of a member by sending or delivering i, In any manner authorised by these
Articles for the giving of notice to the member, addressed to them by name or by the title of
therr office or by any like description at the address, if any, within the United Kingdoem
supplhied for that purpose by the persons claiming to be so entitted Until such an address has
been supplied, a notice may be given in any manner in which it mught have been given If the
hiquidation had not occurred

Auditors Appointment and Re-Appointment

231

232

24,

If required in terms of the Companies Acts, auditors must be appointed for each financial year
of the Company

In accordance with section 487(2) of the Act an auditor or auditors appointed in respect of a
preceding accounting period shall be deemed to be re-appointed In respect of each
subsequent period unless the Company otherwise resolves

Seal

If the Company has a seal it shall be used only with the authority of the directors or of a
committee of the directors The directors may determine who shali sign any nstrument to
which the seal 1s affixed and unless otherwise so determined, every mstrument to which the
seal Is affixed shall be signed by one director or the Company Secretary whose signature
shall be attested in the presence of a witness or by one director and by the secretary or by
two directors
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25. Winding Up -

If the Company 1s wound up, the liquidator may, with the sanction of an special resolution of
the Company and any other sanction required by the Act and in accordance with the
provisions of Article 2 7 2, divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and determine how the
diviston shall be carried out as between the members or different classes of members The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there 15 a hability
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