PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

ASPERITY EMPLOYEE BENEFITS LIMITED
(Company Number 05696250)
(the “Company”)

2.0
CIRCULATION DATE: ® JULY 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the directors of the
Company (the “Directors”) propose the following written resolutions as special resoluttons

1 RESOLUTION 1

“THAT

111 the articles of association of the Company be amended by deleting all of
the provisions of the Company’s memorandum of association which, by
virtue of section 28 of the Act, are treated as provisions of the Company’s
articles of association, and

112 the draft arucles of association of the Company annexed to these written
resolutions be adopted as the new articles of association of the Company
(the “New Articles”) n substitution for and to the exclusion of the
Company’s existing articles of association ”

2 RESOLUTION 2

“THAT, following the adoption of the New Articles, the Directors be authorised for
the purposes of Article 30 2 of the New Articles to allot shares in the capital of the
Company up to an aggregate nominal amount of £30

Please read the notes at the end of this document before signifying your agreement to these
written resolutions

The undersigned, persons together representing 100% of the voting and class rights of the
Company on the circulation date of these written resolutions, hereby 1irrevocably and
unconditionally agree to these written resolutions, both in respect of the undersigned’s voting
and class rights
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LS NN ﬁﬁﬁjgm—
Chrnistopher John Whitcombe ennifer Ruth Whitcombe-Sharp
Date 20/7//0 Date 20[7“0

Richard Arthur Whitcombe
Date

29/10/2010
COMPANIES HOUSE
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(the “Compangg
CIRCULATION DATE: ® JULY 2010

Pursuant to Chapter 2 of Part 13 of the Compamies Act 2006 (the “Act?), the directors of the
Company (the “Directors”) propose the following written resolutions as special resolutions

1 RESOLUTION 1

“THAT

111 the articles of association of the Company be amended by deleting all of
the provisions of the Company’s memorandum of association which, by
virtue of section 28 of the Act, are treated as provisions of the Company’s
articles of association, and

112 the draft articles of association of the Company annexed to these written
resolutions be adopted as the new articles of association of the Company
(the “New Articles”) m substitution for and to the exdlusion of the
Company’s existing articles of association ”

2 RESOLUTION 2

“THAT, following the adoption of the New Articles, the Directors be authorised for
the purposes of Article 30 2 of the New Articles to allot shares 1n the capital of the
Company up to an aggregate nominal amount of £30

Please read the notes at the end of this document before signifying your agreement to these
written resolutions

The undersigned, persons together representing 100% of the voting and class rights of the
Company on the circulation date of these written resolutions, hereby irrevocably and
unconditionally agree to these written resolutions, both in respect of the undersigned’s voting
and class rights

Christopher John Whitcombe Jennifer Ruth Whitcombe-Sharp
Date Date \
Richard Arthur Whitcombe Glenn Elliott

Date zof7[(o Date
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Helen Campbell Craik Charles Furber Murphy

Date 700‘% '2@@ Date 20[7 [1o

Rizwan Kanval ristian Sibast

Date Date 90/4|(0
NOTES:
1 You can choose to agree to both of these wntten resolutions or neither of them but

you cannot agree only to one of them If you agree to both of these resolutions,
please confirm such agreement by signing and dating this document where indicated
above and returning 1t to the Company

L TJULY

2 Unless by ® 2010, sufficient agreement has been received for the resolutions to pass,
they will lapse
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Helen Campbell Craik Charles Furber Murphy

Date Date

Rizwan Kanval Knstian Sibast

Date 23 .07 -1 Date

NOTES:

1 You can choose to agree to both of these wnitten resolutions or neither of them but

you cannot agree only to one of them If you agree to both of these resolutions,
please confirm such agreement by signing and dating this document where indicated
above and returning 1t to the Company
3 TVY
2 Unless by @ 2010, sufficient agreement has been received for the resolutions to pass,
they will lapse
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“distribution recipient”

“document™

“electronic form™

“fully paid™

“hard copy form”

“holder”

“instroment”

“lien enforcement notice™
“oyrdinary resolution”
“pad”

“particrpate”

“proxy notice”

“relevant agreement”™

“sharcholder”
“shares”

“speaial resolution”
“subsidiary”

“transmittec”

2
has the meaning given n article 39,

includes, unless otherwise specified, any document sent or supphed

m electromc form,
has the meaning given 1n section 1168 of the Act,

n relation to a share, means that the nominal value and any prermum
to be paid to the company n respect of that share have been paid to
the company,

has the meaming given m section 1163 of the Act,

in relation to shares means the person whose name 13 entered in the

register of members as the holder of the shares,
means a document in hard copy form,

has the meaming given 1n article 33,

has the meaning given 1n section 282 of the Act,
means pad or credited as paid,

i relation to a directors” meeting, has the meaning given 1n article
13,

has the meaning given 1n article 53,

means any agreement relating (in whole or in part) to the
management and/or affairs of the company which 15 binding from

tume to ime on the company and the shareholders,
means a person who 1s the holder of a share,
means shares in the company,

has the meamng given 1n secton 283 of the Act,
has the meamng given in section 1159 of the Act,

means 2 person enhitled to a share by reason of the death or

bankruptcy of a shareholder or otherwise by operation of law, and
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“wnting” means the representation or reproduction of words, symbols or other

12

13

15

16

mformation m a vistble form by any method or combination of

methods, whether sent or supplied 1 electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained n these articles bear
the same meaming as 1n the Act as in force on the date when these articles become binding on the

company

Headings 1n these articles are used for convenence oniy and shall not affect the construction or

interpretation of these articles

A reference mn these articles to an “article” 1s a reference to the relevant article of these articles

unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legastation 1s a reference to 1t as 1t 15 n force from time to ume, taking account of any
subordinate legislation from tune to tume made under it and any amendment or re-enactment, and

wncludes any statute, statutory provision or subordmate legislahon which 1t amends or re-enacts

Any phrase mntroduced by the terms “including”, “mclude”, “in particular” or any sunilar
expression shall be construed as illustrative and shall not limit the scnse of the words preceding

those terms
LIABILITY OF SHAREHOLDERS

The hiabihty of the shareholders 15 himuted to the amount, if any, unpad on the shares held by
them

EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations under any statute concerning compames shall
form part of the articles of the Company and all such regulations and articles are hereby
excluded
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PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
4 DIRECTORS' GENERAL AUTHORITY

Subject to these articles and any relevant agreement, the directors are responsible for the
management of the company’s business, for which purpose they may exercise all the powers of I
the company The specific powers referred to 1n articles 5 and 6 below are without prejudice to
the generality of this article

5. BORROWING POWERS

Subject to any relevant agreement, the directors may exercise all the powers of the company to
borrow or raise money without himut as to amount and upon such terms and n such manner as
they think fit and to mortgage or charge the whele or any part of 1ts undertaking and property,
and to 1ssue debentures, debenture stock and other secunties, whether outright or as collateral

security for any debt, lability or obhigation of the company or of any third party

6. EMPLOYEE BENEFITS

61 The directors may establish or concur or join with any relevant undertakings in establishing and

making contributions out of the company’s moneys to any relevant scheme

62 The directors may pay, enter into agreements to pay or make granis (revocable or wrrevocable and
erther subject or not subject to any terms and conditions) of pensions or other benefits to
employees and ex-employees and their dependents, or to any of such persons, including pensions
or benefits additional to those, 1f any, to which such employees or ex-employees or their
dependents are or may become entitled under any relevant scheme Any such pension or benefit
may, as the directors consider desirable, be granted to an employee either before and n

anticipation of, or upon or at any time after, hts actual retirement

63 In this article

631 “employees” includes any director who may hold or have held any executsve office or

other office or place of profit, or have been appointed to exercise special powers or

authorities,
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5
632 “relevant scheme” means any scheme or fund for providing pensions, sickness or &

compassionate allowances, life assurance or other benefits for employees and ex-
employees of the company (and any other parhcipating undertaking) and ther

dependents, or any class or classes of such persons, and

633 “relevant undertalung” means the parent undertaking of the company or subsidsary
undertakings of such parent undertaking or undertakings with which the company 15

associated 1n business

o ,;573

SHAREHOLDERS® RESERVE POWER

Subject to any relevant agreement, the shareholders may, by special resolution, direct the

% b
5 I

directors to take, or refrain from taking, specified action

e
P4
.

No such speeial resolution invahdates anything which the directors have done before the passing

8

of the resolution

SR

DIRECTORS MAY DELEGATE

55
o

e

Subject to these aruicles, the directors may delegate any of the powers which are conferred on

£

them under these articles

EFYN,

e

g1 to such person or commuittee,

i

g12 by such means (including by power of attorney),

813 to such an extent,
8§14 1n relation to such matters or terntones, and
815 on such terms and condttions,

as they thmnk fit

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

-y
D

The directors may revoke any delegation 1n whole or pari, or alter its tenns and conditions

B
&

L
5 4

o

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which

Baes:

¥

+
T
*

are based as far as they are appheable on those provisions of these articles which govern the

.
3l
7

taking of decistons by directors
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92

6

The durectors may make rules of procedure for all or any committees, which prevail over rules

derved from these articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

10

11

112

12

121

122

123

124

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by drectors 1s that any decision of the directors must be

either a majonity decision at a meeting or a written resolution i accordance with article 11

WRITTEN RESOLUTIONS

A decision of the directors may take the form of a resolution 1 wrniting, to which each eligible ﬁy

director has mdicated agreement 1n writing,

- X Y a < ke .
References in this articte to ehigible directors are to directors who would have been entitled to ”%g.” Bt s iks@t:.“”f .@K
E.i

vote on the maiter, and whose vote would be counted under these articles, had 1t been proposed o

as a resolution at a directors” meeting

A decision may not be taken i accordance with thus article if the ehgsble directors would not F o A

have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by

authonsing the company secretary (if any) to give such notice
Notice of any directors” meeting must mndicate
1221 1its proposed date and time;

1222  where it 1s to take place, and

1223 if it 1s anhcipated that directors participating in the meeting will not be n the same
place, how 1t 15 proposed that they should commumcate with each other dunng the

meeting,

Reasonable notice of a directors’ meeting must be given to each director, but need not be n

writing

Notice of a directors’ meeting need ot be given to directors who waive their entitlement to

notice of that meeting, by giving notice to that effect to the company Where such notice 15
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13

132

133

14

14 1

142

143

144

152

7
given after the meeting has been held, that does not affect the validity of the meeting, or of any

fe

o

&
¥

business conducted at it

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to these articles, directors “participate™ 1n a directors’ meeting, or parnt of a directors’

meeting, when
1311 the meeting has been cailed and takes place 1n accordance with these articles, and

1312  they can each communrcate to the others any information or apmmons they have on any

particular item of the business of the meeting

In determintng whether directors are participating 1n a directors® meeting, it is irrelevant where

any director 15 or how they commumcate with each other

If all the directors participating i a meeting are not 1n the same place, they may decide that the

meeting 18 to be treated as taking place wherever any of them 1s
QUORUM FCR DIRECTORS' MEETINGS

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a
2 q Ppropo: P

proposal to call another meeting

Subject to article 14 3, the quorum for directors® meetings may be fixed from time to time by a §

decision of the directors, but 1t must never be less than two, and unless otherwise fixed, it 1s two

For the purposes of any meeting (or part of a meeting) held 10 consider or decide on any matter |
in which one or more directors have an interest, 1f there is only one director in office who would,

if present, be counted 1n the quorum at that meeting (or part of a meeting), the quorum 1s one

If the total number of directors for the time being in office 15 less than the quorum required, the

directors must not take any decision other than a decision

1441 to appoint further directors, or

1442 1o call a general meeting so as 1o enable the sharcholders to appont further directors
CHAIRING OF DIRECTORS’ MEETINGS

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman,

ASPOQOED00M2M 2749622 4




8
153 The directors may termunate the chairman's appointment at any ttme

154 If there 15 no chairman, or 1f the chairman 15 not participating 1n a directors’ meeting within ten
mnutes of the ime at which 1t was to start, or 1if he 15 unwilling to chair the meeting, the

participating directors must appeint one of themselves to char 1t

16 NO CASTING VOTE

161 The chatrman, or other director chainng the relevant meeting, shall not be entitled to a second or
casting vote

17 CONFLICTS OF INTEREST

171 Provided that the matier has been authonsed by the directors in accordance with section 175 of
the Act or by resolution of the shareholders, a director may be m any situation n which he has,
or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests
of the company and which he would otherwise be under a duty to avosd pursuant to section §75
of the Act For this purpose, a conflict of nterest mncludes a conflict of interest and duty and a

conflict of duties

172 A director shall not be accountable to the company for any profit, remuneration or benefit

realised by or accruing to hum 1n consequence of any situation authonsed by the directors mn

accordance with section 175 of the Act or by resolution of the shareholders, and no transaction or
arrangement shall be hable to be avoided, by reason of his office or of the fiduciary relationship
thereby established

173 Any authonsation pursuant to article 17 1 shall be for such duration and subject to such terms
and conditions as the directors or shareholders (as the case may be) shall determine and may be
vaned or terminated at any time  In particular, but wathout limitation, any such authorisation }

may (but need not) provide that

1731  if the director has obtamed any information 1n relation to the matter which has been
authonsed, otherwise than as a director of the company, 1n respect of which he owes a
duty of confidenuiahity to another person, the director 1s under no obhigation to disclose
such information to the company or to use or apply such information 1n performing his
duties as a director of the company where to do so would be a breach of that duty of :

confidentiality, and/or

1732  the director shall not be given any mformation relating to the matter which has been

authonised, and/or
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174

175

176

177

18

1733

A director 15 not to be counted as participating n the decision-making process for quorum or

if a proposed decision of the directors 1s concerned with the matter which has been
authonsed, the director 1s not to be counted as participating 1n the decision-making

9

process for quorum or voting purposes

voting purposes

1741

1742

1743

For the purposes of this article, references to proposed decisions and decision-making processes

in respect of any decision to authonse a matter pursuant to articte 17 1, or

in respect of any decision relating to a matter which has been authorised pursuant to

article 17 1 where the terms of that authonsation do not permut this, or

in respect of any other decision in which he has an interest unless

(a) his interest cannot reasonably be regarded as likely to give nise to a conflict of i

mterest, or

(b)  he has disclosed the nature and extent of his interest to the other directors (to the

extent that they are not already aware of 1t}

include any directors’ meeting or part of a directors” meeting

Subyject to article 17 7, 1f a question arises 1n relation to a proposed decision of the directors or of
a commiitee of directors as to the night of a director to participate 1n the decision-making process
for votng or quorum purposes, the question may be referred to the chairman (or other director

chainng the relevant meeting) whose ruling 1n relation to any director other than himself 1s to be

final and conclusive

If a question arises i relation to a proposed decision of the directors or of a commuttee of
directors as to the night of the charrman (or other director chainng the relevant meeting) to
participate in the decision-making process for voting or quorum purposes, the question 1s to be
decided by a decision of the directors excluding the chairman or such other director (as the case
may be)

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, 1n accordance with section 1135 of

the Act, for at least ten years from the date of the decision recorded, of every decision taken by

the directors, whether at a meeting or otherwise
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10
DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these articles, the directors may make any rule whuch they think fit about how they

take decistons, and about how such rules are to be recorded or commumicated to directors
APPOINTMENT OF DIRECTORS

26 NUMBEER OF DIRECTORS

201 Subject to any relevant agreement, the maximum number and minimum number of directors may

be determined from time to tume by ordmary resolution of the company

202 If no such determination has been made, there will be no maximum number of directors and the

munimum number will be four

21 METHODS OF APPOINTING DIRECTORS

Subject to any relevant agreement, any person whao 1s willing to act as a director, and is permutted

by law to do so, may be appointed to be a director

2111 by ordinary resolution, or

2112 by a decision of the directers, provided that the appomntment does not cause the number
of directors to exceed any number determined n accordance with article 20 1 as the

maximum number of directors

In any case where the company has no directors, then any shareholder may call a general meeting
{or mstruct the company secretary, 1f any, to do so) for the purpose of appeinting one or more

directors

213 In any case where, as a result of death or bankrupicy, the company has no shareholders and ne
directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order
made agamst hum (as the case may be) have the nght, by notice 1n wnting, to appoint a person

who 1s willing to act and 1s permitted by taw to do so to be a director

214
1t uncertain who was the last to die, a younger shareholder 1s deemed to have survived an older
shareholder

ASPROODB00A2 12749632 1

For the purposes of article 21 3, where two or more shareholders die i circumstances rendenng 8
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11
22 TERMINATION OF DIRECTOR’S APPOINTMENT

22.1 A person ceases (0 be a director as soon as*

2211  that person ceases to be a director by virtue of any provision of the Act or 15 prohibited

,ﬁ; Ifil

from bemng a director by law;

i&%ﬁt‘
)

ke
o

2212  abankruptey order 1s made against that person,

2213 a composition 15 made with that person’s creditors generally in satisfacton of that

person’s debts,

2214  aregistered medical practihioner who 1s treating that person gives a written opinion to
the company statmg that that person has become physically or mentally incapable of

acting as a director and may reman so for mere than three months,

2215 by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person

would otherwise have,

2216 the director shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held duning the penod and
his alternate director (1f any) shall not during such penod have attended in his stead and

the directors resolve that his office be vacated,

2217 nouficanon s received by the company from the director that the director 1s resigning

from office, and such resignation has taken effect 1n accordance with its terms

23. ALTERNATE DIRECTORS

231 Any director may appoint as an “alternate” any person (including another director) to exercise
the powers and carry out the responsibilities of that director and may remove any alternate so

appointed

232 Any such appomntment or removal shall be effected by notice 1n wniting to the company or '
dehivered at a meenung of the directors and shall be effective forthwith upon the receipt or
delivery (as the case may be)

233 The notice must identify the proposed alternate and, in the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed aiternate 15 willing to act

as the alternate of the director appointing him A
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234 Except as these articles specify otherwise, alternate directors 2 % :
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235

236

23.7

2338

239

23.10

24

241

242

12
2341  are deemed for all purposes to be directors,

2342  are hable for their own acts and ommissions,
2343  are subject to the same restrictions as the director appointing them, and

2344  are not deemed to be agents of or for the directors appointing them

b el SR
Subject to articles 23 6, 23 7 and 23 8, an alternate director has the same rights in relation to any ﬁ. *1«:"’3‘5 E
e
directors” meeting or directors” written resolution as the director appointing him %‘ Fi

bl R R ~
* Qi“""‘x'r

An alternate dwrector may indicate agreement to a written reselution 1in place of the director
appointing hum, 1 which case the director appointing him shall be deemed to have indicated

agreement to the wnitten resolutton

A person who 1s an alternate director but not a director may be counted as participating 1n a

directors’ meeting for the purposes of determining whether a quorum ts participating (but only 1f

T
e

the director appointing him 1s not participatmg) No alternate may be counted as more than one

:
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director for such purpose
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In addition to any vote he may have as a director 1n his own nght, an alternate director has an

additional vote on behalf of each director for whom he acts as alternate who s
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2381 not participating m a directors’ meeting, and I @%; é%gﬁ - :
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2382  would have been entitled to vote 1if they were participating n 1t §§ & %}’? ‘ %og% :
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An altemnate director 15 not entitled to receive any remuneration from the company for serving as

an alternate director, except as provided in this aricle  The director appointing an alternate may

ot

.

by notice in writing to the company from time to time direct that a part of the remuneration

otherwise payable to hun shall be pard to his altemate instead

An alternate director shall cease to be an altemate director 1f the director appointing him ceases

for any reason to be a director

DIRECTORS’ REMUNERATION

Dhrectors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the company may by special resolution determine
2421 for their services to the company as drrectors, and

24272 for any other service which they undertake for the company

ASPIOOCBN0D02/1 ZT49632.1
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243 Subject to these articles, a director’s remuneration may
2431 take any form; and ¥ s
"’3’ o Tz«"’ff
2432 nclude any arrangements 1n connection with the payment of a pension, allowance or & L‘s‘%’
gratmity, or any death, sickness or disability benefits, to or in respect of that director
244 Unless the company by special resolution provides otherwase, directors’ remuneration accrues
from day to day
245 Unless the company by special resolution determunes otherwise, directors are not accountable to
the company for any remuneration which they receive as directors or other officers or employees
of the company’s subsidianes or of any other body corporate 1n which the company 1s interested
25 DIRECTORS’ EXPENSES
251 The company may pay any reasonable expenses which the directors, and the company secretary
(if any), properly mcur in connection with their attendance at
2511 meetings of directors or comumutiees of directors,
2512 general mectings, or
2513  separate meetings of the holders of any class of shares or of debentures of the
company,
or otherwise 1n connection with the exercise of thewr powers and the discharge of theiwr
responsibilities 1 relation to the company
PART 3
SHARES AND DISTRIBUTIONS
SHARES
26 ALL SHARES TO BE FULLY PAID UP
261 No share 15 to be 1ssued for less than the aggregate of its nomunal value and any premmum te be
pad to the company 1n consideration for its 155ue
262 This does not apply to the shares taken on the formation of the company by the subsenbers to the
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271

272

28

281

282

283

29

291

14
POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the nights artached to any existing share and subject to any relevant

agreement, the company may 1ssue shares with such nghts or restrictions as may be determined
by the directors

Subyject to any relevant agreement, the company may 1ssue shares which are to be redeemed, or
are liable to be redeemed at the option of the company or the holder, and the directors may

determine the terms, conditions and manner of redemption of any such shares
ALLOTMENT OF SHARES

Subject to article 28 2, the Companies Acts and any relevant agreement, the directors may ailot,
grant options over or otherwise dispose of shares to such persens at such times and generally on

such terms and conditions as they think fit

All shares which the directors propose to allot must first be offered to the sharcholders n

accordance with this article unless the company shall by special resolution otherwise direct

2821 The directors shall give notice 1o each of the shareholders of the total number and
subscription price of the shares they propose to allot and mvite each of the shareholders
to state 1 wnting withun 21 days (or such longer penod as the directors may decide)
from the date of the notice whether he 15 willing to subscribe for any of such shares and

if so the maximum number for which he 1s willing to subscribe,

2822  The directors shall aflocate the new shares to and amongst the shareholders as nearly as
may be m proportion to the existing numbers of shares held by them and shall allot
them accordingly, provided that none of the shareholders shall be obliged to take more

than the maxsmum number of shares which he has stated he 1s walhing to purchase,

2823 The directors must not dispose of any shares which are not accepted pursuant to an
offer under this article on terms which are more favourable to the persons subscnbing

for them than the terms on which they were offered to the sharcholders

Section 561 of the Act, or any statutory modification or re-enactment thereof for the time being
in force, shall not apply to an allotment of any equity secunty by the company.

TRUSTS MAY BE RECOGNISED

The company shall be entitled to recogmse 1n such manner and to such extent as it may think fit
any trust in respect of any shares However, the company shall not be bound to recognise any
such trust, even 1f 1t has express notice of 1, except as required by the Companies Acts
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292 Notwathstanding any such recogmition, the company shali not be bound 1o see to the execution,

admumstration or observance of any trust, whether expressed, implied or constructive, in respect
of any shares, and shall be entitled to recognise and give effect to the acts and deeds of the holder
of such shares as 1f they were the absolute owners thereof

293 For the purposes of this article, “trust” ncludes any nght or interest (whether equitable,
contingent, future, partial or otherwise) 1n respect of any share, or any fractional part of a share,

other than an absolute nght of the holder to the entirety of the same

7 - }'A:s_cm_‘_—.ﬁp ?;u
H LRI - R M
30 SHARE CERTIFICATES ) Ry
0 o TR b
3 ¢ v Yo P
. A ¢ graadgne B
301 The company must issue each shareholder, free of charge, with one or more cerificates n %' {F ?‘éﬁ’ S
o IRL AN
respect of the shares which that shareholder holds ¥ %ﬁ S 3?%?:&‘?
R
gl s YT W
30.2 Every certificate must specify ke L : N f‘g}"i .l il
AR BT P IR
3021 1nrespect of how many shares, of what class, 1t 1s 1ssued, b A .;"“,,;'Sé <o
3022  the nominal value of those shares, LI AV R
T s Eho M J
- L e
T T -
3023  that the shares are fully puid, and %ﬁgﬁ% . P faan
o ~ » t
-3 PR P S
3024  any disuinguishing numbers assigned to them Lo P T - ]
B L aag. emdedlw 3
303  No certificate may be 1ssued in respect of shares of more than one class f:,;"’. I CORNR Ty
%‘; i ¥ F]‘—»&-‘ '.G- 3 ;“;;- s pal '.ggﬁ
. L A 8 f For o
304 If more than one person holds a share, only one certificate may be 155ued n respect of 1t p 8t w3 .{, . L A SI
Ry ¥_ Hd E %"
nd - :
305 Certificates must be executed n accordance with the Companies Acts {‘3“ = %:7
Ey n:
n REPLACEMENT SHARE CERTIFICATES : f}';
311 If a certificate 1ssued 1n respect of a shareholder’s shares 15
3111 damaged or defaced, or

3112 sad to be lost, stolen or destroyed,

that shareholder 15 entitled to be 1ssued with a replacement certificate in respect of the same

shares
312 A shareholder exercising the rnght to be 1ssued with such a replacement certificate

3121 may at the same t1me exercise the nght to be 1ssued with a single ceruificate or separate

certificates,
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321

322

323

33

331

332
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3122  must return the cerificate which 15 to be replaced to the company if #t 15 damaged or
defaced, and
3123  must comply with such conditions as to evidence, indemmity and the payment of a

reasonable fee as the directors decide
COMPANY’S LIEN OVER SHARES

The company has a hen (the “company’s lien”) over every share, whether or not fully paid,
which 1s registered sn the name of any person indebted or under any hiability to the company,
whether he 1s the sole registered holder or one of several joint holders, for all monies payable by
m (esther alone or jointly with any other person) to the company, whether payable immediately
or at some tune n the future

The company’s lien over a share

3221 takes pnority over any third party’s imterest in that share, and

3222

share and (if the hen 15 enforced and the share 15 sold by the company) the proceeds of i

sale of that share

The directors may at any tme decide that a share which is or would otherwise be subject 1o the

company’s lien shatl not be subject to 1t, esther wholly or in part
ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, f

3311 alen enforcement notice has been given in respect of a share, and
3312  the person to whom the notice was given has failed to comply with it,

the company may sell that share m such manner as the directors decide

A “lien enforcement notice”

3321 may only be given 1n respect of a share which 1s subject 10 the company’s hien, in
respect of which a sum s payable and the due date for payment of that sum has passed,
3322  must specify the share concemned,

ASPOOGRO0C2MN 2749632 1
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333

334

335

17
3323 must require payment of the sum payable wathin 14 clear days of the notice (that 1s,

excluding the date on which the notice 1s given and the date on which that 14 day
pened expires),

3324  must be addressed erther to the holder of the share or to a person entitled to 1t by reason
of the holder’s death, bankruptcy or otherwise, and

3325 must state the company’s intention to sell the share if the notice 15 not complied wath
‘Where shares are sold under this article

3331  the directors may authorise any persen to execute an mstrument of transfer of the

shares to the purchaser or a person nomnated by the purchaser, and

3332 the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any wrregulanty in or invaldity of the process

leading to the sale

The net proceeds of any such sale {afier payment of the costs of sale and any other costs of #

enforcing the lien) must be applied

3341 first, 0 payment of so much of the sum for which the lien exists as was payable at the

date of the lien enforcement notice,

3342 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation or
an mdemnity tn a form reasonably satisfactory to the directors has been given for any
lost certificates, and subject to a hen equivalent to the company’s hien over the shares
before the sale for any monies payable by hmm (either alone or jointly with any other

person) to the company after the date of the hen enforcement notice

A statutory declaration by a director or the company secretary that the declarant 1s a director or
the company secretary and that a share has been sold to satisfy the company’s lien on a specified
date

3351 15 conclusive evidence of the facts stated in 1t as against all persons claiming to be
entitled to the share, and

3352  subject to comphance with any other formalities of transfer required by these articles or

by law, constitutes a good title to the share

ASPIOOCEACO02M TP 49632 1
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18
SHARE TRANSFERS

References 1n these articles to the transfer of any share shall be construed as including reference
to the sale or other parting with the beneficial ownership of such share whether by transfer,
renunciation of a renounceable letter of allotment or otherwise, but not as including reference to
the transfer of a share m secunty

Shares may be transferred by means of an mstrument of transfer in any usual form or any other
form approved by the directors, which ts executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document relating to or

affecting the title to any share

The company may retain any imstrument of transfer which 1s registered

The transferor remains the holder of a share unti] the transferee’s name 15 entered in the register

of members as holder of 1t

If the directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed transfer

may be fraudulent
TRANSMISSION OF SHARES

If title 1o a share passes to a transmittee, the company may only recogmse the transmittee as
having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors may properly

require.

3521 may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

3522  subject to the articles, and pending any transfer of the shares to another person, has the

same nghts as the holder had

But transmiftees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, tn respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

ASPOOOBAO00021 2749632, 1
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361

36.2

363
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DIVIDENDS AND OTHER DISTRIBUTIONS

38

381

382

383

384

385
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19
EXERCISE OF TRANSMITTEES® RIGHTS

Transmuttees who wish to become the holders of shares to which they have become enntled must

notify the company 1n wntng of that wish

If the transmittee wishes to have a share transferred to another person, the transmmttee must

execute an mstrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as 1f 1t were made or executed by
the person from whom the transmittee has denived nights 1n respect of the share, and as if the

event which gave rise to the transmussion had not occurred
TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 15 given to a shareholder in respect of shares and a transmuttec 15 entitled to those
shares, the transmittee 1s bound by the notice 1f 1t was given to the shareholder before the £
transmittee’s name, or the name of any person to whom the transmuttee transfers those shares, [+

has been entered 1n the register of members

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may decide to pay

interim dividends

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 1t 15 in accordance with shareholders” respective

nghts

Unless the shareholders’ resolution to declare or diwrectors’ decision to pay a dividend, or the

terms en which shares are issued, specify otherwise, it must be paid by reference to each

shareholder’s holding of shares on the date of the resolution or decision to declare or pay it

If the company’s share capifal 1s divided into different classes, no intenm dividend may be paid :

on shares carrying deferred or non-preferred nghts 1f, at the ime of payment, any preferential

dividend 15 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to them that
the profits available for distribution justify the payment
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387

39

391

392

40

401

20
If the directors act in good faith, they do not incur any hahlity 1o the holders of shares conferring

preferred nghts for any loss they may suffer by the lawful payment of an wntenm dividend on
shares with deferred or non-preferred nghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 18 a distnbution 15 payable i respect of a share, 1t must be

paid by one or more of the following means

3911 twansfer to a bank or bulding society account specified by the dismbution recipient in

wntng,

3912 sending a cheque made payable to the distribution recipient by post to the distribution
recapient at the distnbution recipient’s registered address (if the distnbution recipient 15
a holder of the share), or (in any other case) to an address specified by the distribution

recipient in wniling,

r?’

RS .
.

3913 sending a cheque made payable to such person by post to such person at such address

At Y

8

as the distribution recipient has specified in wntmg, or

3914  any other means of payment as the directors agree with the dismbution recipient n

O

wnting

In these articles, the “distribution recipient” means, mn respect of a share n respect of which a

dividend or other sum 1s payable

3921  the holder of the share, or

3922 f the share has two or more joint holders, whichever of them 15 named first in the

register of members, or

3923 f the holder 15 no longer entitled to the share by reason of death or bankruptey, or
otherwise by operation of law, the transmuttee

NO INTEREST ON DISTRIBUTIONS

The company may not pay mierest on any dividend or other sum payable n respect of a share

unless otherwise provided by
4011 the terms on which the share was issued, or

4012 the provisions of another agreement between the holder of that share and the company
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411

412

413

42

421

422

21
UNCLAIMED DISTRIBUTIONS

All dividends or other sums whuch are
4111 payable in respect of shares, and
4112 unclaimed after having been declared or become payable,

may be mvested or otherwise made use of by the directors for the benefit of the company until

claimed

The payment of any such dividend or other sum mto a separate account does not make the

company a trustee m respect of it

If

4131  twelve years have passed from the date on which a divtdend or other sum became due

for payment, and
4132  the distribution recipient has not claimed i,

the distnbution recipient 15 no fonger entitled to that dividend or other sum and 1t ceases to

remain owing by the company
NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share i question, the company may, by ordinary resolution
on the recommendation of the dwrectors, decide to pay all or part of a dividend or other
distnbution payable 1n respect of a share by transfermng non-cash assets of equivalent value

(including, without hmitation, shares or other secunities m any company)

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

4221 fixing the value of any assets,

4222 paying cash to any distnbution recipient on the basis of that value in order to adjust the
nghts of recipients, and

4223 vesting any assets mn trustees
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43

431

CAPITALISATION OF PROFITS

22
WATVER OF DISTRIBUTIONS

Distnbution recspients may waive their entitlement to a dividend or other distnbution payable n

respect of a share by giving the company notsce 1n writing to that effect, but if
4311  the share has more than one holder; or

43.12 more than one person 15 entitled to the share, whether by reasen of the death or

bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all the holders or '

persons otherwise entitled to the share

44 AUTHORITY TO CAPITALISE AND APPFROPRIATION OF CAPITALISED SUMS
441 Subject to these articles, the directors may, 1f they are so authonsed by an ordinary resolution
4411 decide to capitahise any profits of the company (whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premmum account or capital redemption
reserve, and
4412  appropnate any sum which they so decide to capitahse (a “capitahised sum”) to the
persons who would have been entitled to 1t 1f 1t were distributed by way of dividend
{the “persons entitled™) and 1n the same proportions
442 Capitalised sums must be apphed
4421  on behalf of the persons entitled, and
4422 i the same proportions as a dividend would have been distnbuted to them
443 Any capitahsed sum may be applied in paying up new shares of a nominal amount equal to the
camitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct
44 4 A capitahsed sum which was appropniated from profits available for distnibution may be apphed
in paying up new debentures of the company whuch are then allotted credited as fully paid to the
persons entitled or as they may direct
445 Subject to these articles the directors may
&N ;
“fg%,, 1‘{::) ‘:"‘ r:-:‘;‘\ & L‘:“'é
R R A
ASPRIOMONUZN 2749632 1 {? ; SIS - A éz«h’.:{‘ - e
i ’ #rox ’ % . - 3




ORGANISATION OF GENERAL MEETINGS

45

451

452

453

454

455

23
44 51 apply caprtalised sums m accordance with articles 44 3 and 44 4 partly 1 one way and

partly in another,

A

2 N

4452 make such arrangements as they think fit to deal with shares or debentures becoming
distnbutable m fractions under this article (including the 1sswing of fractonal

certificates or the making of cash payments), and

4453  authonse any persen 1o enter mte an agreement with the company on behalf of all the
persons entitled which 1s bindiig on them n respect of the allotment of shares and

debentures to them under this article
PART 4

DECISION-MAKING BY SHAREHOLDERS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person s able to exercise the right to speak at a general meeting when that person 1s n a

position to communicate to all those attending the meeting, dunng the meeting, any information

or opimons which that person has on the business of the meeting
A person 1s able to exercise the night to vote at a general meeting when

4521 that persan s able to vote, dunng the meeting, on resolutions put to the vote at the

meeting, and

4522 that person’s vote can be taken mto account in determuning whether or not such
resolutions are passed at the same time as the votes of all the other persons attending

the meetfing,

The directors may make whatever arrangements they consider appropnate to enable those

attending a general meeting to exercise their nghts to speak or vote at 1t

In determining attendance at a general meeting, it 1s immatenal whether any two or more

members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting if

their circumstances are such that 1if they have (or were to have) nghts 1o speak and vote at that

4 3
i
i

meeting, they are (or would be) able to exercise them

;‘I.
ap gt v
iﬁ;g%
ALt
‘.'Ii%
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E
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47

471

472

473

48

481

482

49

491

492

24
QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be transacted at a

general meeting if the persons attending 1t do not constitute a quorum
CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings 1f present

and willing to do so

If the directors have not appointed a chairman, or 1f the chairman s unwilling to chair the

meetng or 15 not present withmn ten minutes of the ime at which a meeting was due to start
4721  the directors present, or
4722  (if no directors are present), the meeting,

must appoint a director or sharcholder to chair the meeting, and the appointment of the chairman

of the meeting must be the first business of the meeting

The person chainng a meeting i accordance with this article 15 referred to as the “chairman of

i
El
%

the meeting” f %éj%ht‘”
L
E:
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS i,
P

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

ey
¥
T
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A
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The charman of the meeting may permt other persens who are not

5
T e
.
A

48 21  shareholders of the company, or

4822 otherwise entitled to exercise the nghts of shareholders in relation to general meetings,

to attend and speak at a general meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the ime at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present,
the chatrman of the meeting must adjourn 1t If the persons attending the adjourned meeting

within half an hour of the time at which the meeting was due to start do not constitute a quorum,

the adjourned meeung shall be dissolved

B
J-.‘"“
F-3)
Ql 2
i

The chairman of the meeting may adjourn a general meeting at which a quorum s present 1f
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493

494

495

496

VOTING AT GENERAL MEETINGS

50

51

511

512

25
4921 the meeting consents to an adjournment, or

4922 1t appears to the chayman of the meeting that an adjournment (s necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 15 conducted n an orderly manner
The chaiman of the meeting must adjourn a general meeting 1f directed to do so by the meeting.
When adjourming a general meeting, the chairman of the meeting must

4941  eiher specify the ime and place to which 1t 1s adjourned or state that 111s to continue at :

a time and place to be fixed by the directors, and

4942 have regard to any directtons as to the time and place of any adjournment which have

been given by the meeting

If the continuation of an adjourned meeting ts to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days” notice of it (that 1s, excluding the day of § .

the adjourned meeting and the day on whrch the notice 15 given)

4951 to the same persons to whom notice of the company’s general megtings 15 required to

be given, and
4952  containng the same information which such notice 1s requured to contain

No business may be transacted at an adjowrned general meeting which could not properly have

been transacted at the meeting if the adjournment had not taken place

VOTING. GENERAL

A rtesolution put to the veote of a general meeting must be decided on a show of hands unless a

poll 1s duly demanded 1 accordance with these articles
ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote not

disallowed at the meeting 15 valid

Any such objection must be referred to the chairman of the meeting, whose deciston ts final
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531

532

533

534

26
POLL VOTES

A poll on a resolution may be demanded
5211 1o advance of the general meeting where 1t 15 to be put to the vote, or

5212  at a gencral meeting, either before a show of hands on that resolution or immediately

after the result of a show of hands on that resolution 15 declared
A poll may be demanded by any person having the night to vote on the resolution

A demand for a poll may be withdrawn 1f

5231 the poll has not yet been taken, and

5232  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and m such manner as the chairman of the meeting directs
CONTENT OF PROXY NOTICES

Proxies may only validly be appomted by a notice in wniting (a “proxy notice™) which
5311 states the name and address of the shareholder appointing the proxy,

5312 dentifies the person apponted to be that sharecholder’s proxy and the general meeting

11 relation to which that person 1s appotnted,

5313  1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated n

such manner as the directors may determine, and

5314 s dehvered to the company wn accordance with these articles and any wnstructions

contained in the notice of the general meeting to which they relate

The company may require proxy nottces to be dehvered in a particular form, and may speaify £

different forms for different purposes

Proxy notices may specify how the proxy appomnted under them 1s to vote (or that the proxy 15 to

abstain from voting) on one or more resolutions
Unless a proxy notice indicates otherwise, 1t must be reated as

5341  allowing the person appointed under 1t as a proxy discretion as to how to vote on any

ancillary or procedural resolutions put to the meeting, and
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27
5342 appomtng that person as a proxy m relation to any adjournment of the general meeting

to which 1t relates as wefl as the meeting 1tself
54 DELIVERY OF PROXY NOTICES

541 A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a

general meeting remamns so entitled in respect of that meeting or any ad;ournment of it, even

though a valid proxy notice has been delivered to the company by or on behalf of that person

* A4 4
SR L S S
g‘ e 57y i'Et_f + ¥t
542 A proxy notice shall be invalid unless it 1s recerved (together with such evidence as the directors ?‘? *‘a?:{ R S S R
nov 4 x IR
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55 AMENDMENTS TO RESOLUTIONS L,

HE

551 An ordinary resolution 1o be proposed at a general meeting may be amended by ordinary

resolution 1f

5511 notice of the proposed amendment 1s given to the company 1n wnting by a person §
entitled to vote at the general meeting at which 1t 15 to be proposed not less than 438
hours before the meeting 1s to take place (or such later ume as the chawrnan of the

meeting may determine), and

5512 the proposed amendment does not, in the reasonable opinien of the chairman of the

meeting, matenally alter the scope of the resolution

i
552 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, P - . e B
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5521 the chainman of the meeting proposes the amendment at the general meeting at which

IS T
*
£
i

-'\;‘}‘ #
(i

the resolution 15 1o be proposed, and

552.2 the amendment does not go beyond what 15 necessary to correct a grammattcal or other

non-substantive error 1n the resolution

If the chairman of the meeting, acting 1 good faith, wrongly decides that an amendment to a

resolution 1s out of order, the chairman’s error does not invahdate the vote on that resolution
PARTS
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to these articles, anything sent or supplied by or to the company under these articles may
be sent or supplied 1n any way in which the Act provides for documents or information which are

authonised or required by any provision of that Act to be sent or supphed by or to the company

This article 56 2 applies to anything sent or supplied by the company to any shareholder or by
any shareholder to the company

5621 Where it 15 sent by post (whether 1n hard copy or clectronic form) and the company 1s
able to show that it was properly addressed, prepaid and posted, 11 15 deemed to have
been received by the proposed recipient 48 hours after it was posted to an address m
the United Kingdom or 5 days afler posting to an address outside the United Kingdom,

5622  Where it s sent or supplied by electronic means and the company 1s able to show that it
was properly addressed, 1t ts deemed to have been received by the proposed recipient at
the tume 1t was sent

Every person who becomes entitled to a share shall be bound by any notice 1n respect of that
share which, before his name 1s entered 1n the regtster of members, has been duly given to a

person from whom he denves his title

Subyect to these articles, any notice or document to be sent or supplied to a director 1n connection
with the taking of decisions by directors may also be sent or supphed by the means by which that #

drrector has asked to be sent or supplied with such notices or documents for the time bemng

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specafied tune of their being sent,
and for the specified time to be less than 48 hours
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of the undertaking of the company or that subsidiary o
NS
~ w4
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DIRECTORS’ INDEMNITY AND INSURANCE 1
L

60

601

602

603

COMPANY SEAL
The company shall not have a common seal
RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Every shareholder 1s entitled to nspect any of the company’s accounting or other records or

documenits
PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provisien for the benefit of persons employed or formerly
employed by the company or any of its subsidianes (other than a director or former director or

shadow director) 1n connection with the cessation or transfer to any person of the whole or part

INDEMNITY

Subject to article 60 2, but without prejudice to any indemmity to which a relevant officer 15
otherwise entitled, each relevant officer of the company shall be indemmfied out of the

company’s assets agamst all losses or habilites which he may sustam or mcur

6011

6012

6013

This article does not authorise any indemnity which would be prohubited or rendered void by any

provision of the Companies Acts or by any other provision of law

In this article

6031

6032
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1n or about the execution of the duties of his office or otherwise 1n relation thereto,

m connection with any negligence, default, breach of duty or breach of trust in relation

to the company or an associated company,

in connection with the activities of the company or an associated company n its
capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of {£4]
the Act)

companes are “associated” 1f one 1s a subsidiary of the other or both are subsidianes

of the same body corporate, and i
&
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INSURANCE

The directors may decide 1o purchase and mamtam insurance, at the expense of the company, for

the benefit of any relevant officer or employee in respect of any relevant loss

In thus article

6121 a“relevant officer or employee” means any director, secretary or employee, or former

director, secretary or employee, of the company or an associated company,

6122 a‘relevant loss” means any loss or hability which has been or may be 1ncurred by a T i
e
relevant officer or employee 1n connection with that officer’s or employee’s duties or . § i
powers n relation to the company, any associated company or any pension fund or . r*jﬁ“"‘
employees” share scheme of the company or associated company, and ) Fotwl g E
i
3¢ e
6123 companies are “assoctated” 1f one 15 2 subsidary of the other or both are subsidianes "‘":ﬁwﬁg
"I
of the same body corporate 5 i
o
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OVERRIDING PROVISIONS g2
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OVERRIDING PROVISIONS ety
. i
i %
Notwithstanding the provistons of these articles, the sharcholders or the directors shall be obliged - 1§' ;
el R
so far as may be permitted by law to act m all respects i accordance with and to give effect to "f' ? é
any relevant agreement : r‘j ' j
PG
Where the approval agreement or consent of the shareholder or director 15 required under any :_,f‘;:;,,
provision of these articles to any particular matter such approval agreement or consent may be e
eng X
given subject to such terms and conditions as that shareholder or director may require and any g :é% “&53‘4.

breach of such terms and conditions shall 1pso facto be deemed to be a breach of these articles
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