Company number 6390883

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION TAKING EFFECT AS A SPECIAL RESOLUTION

of
SLP PRODUCTION LIMITED (the 'Company")

Circulation Date 1y Ma 4 2008

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the directors of the

Company propose that the resolution set out below be passed as a special resolution (the
'Resolution’)

SPECIAL RESOLUTION

That
1

AGREEMENT
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the articles of association of the Company be and are hereby amended by adopting the
regulations appended to these resolutions as the articles of association of the Company
(“the New Articles™) m substitution for and to the exclusion of all other articles of
association of the Company,

of the 2,000,000 ordinary shares of £1 1n the authonsed share capital of the Company,
875,000 such shares (including the one subscnber share being the only share currently 1n
1ssue) be redesignated as A Ordinary Shares, 75,000 as B Ordinary Shares, 50,000 as C
Ordinary Shares and 1,000,000 as unclassified shares 1n each case having the nghts set
out 1n the New Articles, and

that 1n respect of the entire authorised capital detailed 1n paragraph 2 above, the Directors
be given power pursuant to section 95 of the Act to allot equity secunties (as defined in
section 94(2) of the Act) for cash as 1f section 89(1) of the Act did not apply to any such
allotment, such power to expire on the fifth anniversary of the passing of this resolution
The Company may, before the expiry of this power, make an offer or agreement which
would or might require equity secunties to be allotted after the expiry of this power and

the Directors may allot equity securihes 1n pursuance of such an offer or agreement as 1f

i

05/06/2008
COMPANIES HOUSE

the power had not expired

THURSDAY




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

Resolutions

The undersigned, bemng persons entitled to vote on the above resolutions on l 9 MAY 2008,

hereby irevocably agree to the Resolution

Signed by Rockpoint Investments Limited QWL .

Dated

30 M w0

NOTES

1

If you agree to the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t to the Company using one of the
following methods

By Hand delivenng the signed copy to Salans, Millennium Bridge House, 2 Lambeth
Hill, London EC4V 4A]

Post returning the signed copy by post to Salans, Millennium Bridge House, 2 Lambeth
Hill, London EC4V 4A]

Fax faxing the signed copy to +44 (0) 207 429 6001

E-mail by attaching a scanned copy of the signed document to an e-mail and sending 1t
to nkotani@salans com

If you do not agree with the Resolution, you do not need to do anything you will not be
deemed to agree 1f you fail to reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

3 Unless, by the 28™ day following the circulation date of the Resolution, sufficient
agreement has been received for the Resolution to pass, 1t will lapse If you agree to the
Resolution, please ensure that your agreement reaches us before or dunng this date
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4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the
joint holders appear 1n the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning
this document
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MILLENNIUM BRIDGE HOUSE
WE HEREBY CERTIFY THIS TO BE 2LAMBETHHILL
A TRUE COPY OF THE ORIGINAL "%“' mgm ';g w00

THE COMPANIES ACT 1985 AND THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of-

SLP PRODUCTION LIMITED (‘ gq 0 833

{Adopted by Special Resolution
passcdon Y9 MAT 2009 )

INTERPRETATION
L}

1. In these Articles, and in any articles adopting in whole or in part the same—
“Table A” means Table A 1n the Schedule to the Companies (Tables A to F) Regulations
1985 (as amended by the Compames (Tables A to F) (Amendment) Regulations 2007),
“the Act” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being n force and any provisions of the Companies Act
2006 for the ttme being 1n force,

“the Articles” means the articles of the company,

! “clear days” in relation to the penod of a notzce means that penod excluding the day when

" the notice ts given or deemed to be given and the day for which it 1 given or on which it
15 to take effect,
“communication” means the same as 1n the Electrome Commumications Act 2000,
“glectronic communication” means the same as m the Electromc Commumications Act
2000,
“executed” includes any mode of execution;
“the holder” in relation to shares means the member whose name 18 entered n the register
of members as the holder of the shares,
“Majonity Shareholder” means OGN Investment Partners Limited a company established
and existing under the laws of the Brnitish Virgin Islands with its registered address at
3076 Sir Francis Drake’s Highway, PO Box 3463, Road Town, Tortola, British Virgin
Islands and includes 1ts nominee Rockpoint Investments Limited,
“Majonity Shareholder Director” means a director of the Company nominated by the
Majority Shareholder under Article 73,
“office” means the registered office of the company,
“the seal” means the common seal of the company,
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[4)

21

22

“secretary” means the secretary of the company or any other person appointed to perform
the duties of the secretary of the company, mcluding a jomt, assistant or deputy secretary,

“the United Kingdom” means Great Britain and Northern Ireland

unless specified to the contrary, use of the singular 1s deemed to mnclude the plural, use of
any gender 1s deemed to include every gender and any reference to a person 1s deemed to
mnclude a corporation, a partnership and other body or entity, and (in each case) vice
versa;

unless the context otherwise requires, words and phrases defined i the Act bear the
meaning given to them i the Act but excluding any statutory modification not in force
on the date Table A became binding on the Company, and

the terms “member” and “shareholder” shall be interchangeable, and

any reference to any provisions of the Act shall be construed as a reference to such
provisions for the time being m force, mncluding any statutory modification or
re-enactment of such provisions

SHARE CAPITAL

The authorised share capital of the company at the date of the adoption of these
Articles 15 £2,000,000 divided mto 875,000 A Ordinary Shares of £1 each (“A
Shares™), 75,000 B Ordinary Shares of £1 each (B Shares™) and 50,000 C Ordinary
Shares of £1 cach (“C Shares™) and 1,000,000 unclassified shares of £1 each
("Unclassified Shares").

The A Shares, B Shares and C Shares will rank pan passu 1n all respects save that, as
between the A Shares and the B Shares (and urespective of the number of such A
Shares and B Shares 1n 1ssue)

221 The B Shares shall be entitled to 7 5% and the A Shares to 92 5% of the
aggregate voting rights attaching to all the A Shares and the B Shares,

222 The B Shares shall be entitled to 7 5% and the A Shares to 92 5% of the
aggregate dividend rights attaching to all the A Shares and B Shares,

223 The B Shares shall be entitled to 7 5% and the A Shares to 92.5% of the
surplus assets (after payment of the Company’s habilities) of the Company
available in aggregate in respect of the A Shares and the B Shares on a retum
of capital on liquidation or otherwise of the Company,

2 2.4 In the event of the sale of shares in the Company or shares in the Company
comg to be traded on any stock exchange the B Shares shall be entitled to
7.5% and the A Shares to 92 5% of the value attributable m aggregate to the A
Shares and the B Shares and such reorgamsation shall if necessary be carried
out so as to ensure that effect 1s given to this provision, and
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Upon the 1ssue of any Unclassified Share, the directors shall determine that 1t 1s
1ssued as an A Share, a B Share or a C Share

Subject to the provisions of the Act and without prejudice to any rights attached to
any existing shares, any share may be 1ssued with such nghts or restrictions as the
company may by ordinary resolution determne

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 ar the holder on such
terms and 1n such manner as may be provided by the Articles

The company may exercise the powers of paying commussions 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 m one
way and parily in the other.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust and (except as otherwise provided by the Articles or by
law) the company shall not be bound by or recogmse any interest m any share except
an absolute night to the entrety thereof in the holder

ALLOTMENT OF SHARES

The authority of the directors to allot, grant options over, offer or otherwise deal
with or dispose of any unissued shares of the company (whether forming part of the
ongnal or any moereased capital) shall be granted by an ordnary resolution of the
members

SHARE CERTIFICATES

Every member, upon becommg the holder of any shares, shall be entitled without
payment to onc certificatc for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of hus shares of
any class, to a certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every certificate after the first of
such reasonable sum as the directors may determune Every cerfificate shall be
sealed with the seal and shall specify the number, class and distingmishing numbers
(if any) of the shares to which 1t relates and the amount or respective amounts paid
up thereon The company shall not be bound to 1ssue more than one certificate for
shares held jointly by several persons and delivery of a certificate to onc joint holder
shall be a sufficient delivery to all of them

If a share cert:ificate 15 defaced, worn-out, lost or destroyed, 1t may be renewed on
such terms (if any) as to evidence and indemmty and payment of the expenses
reasonably mncurred by the company in mvestigating evidence as the directors may

lo_dm!1_london_chient_1185884_5 doc/06 3

May 2008

London 1185884 5




htl

10.

11.

12.

13.

14.

15,

determine but otherwise free of charge, and (in the case of defacement or wearng-
out) on delivery up of the old certaficate

LIEN

The company shall have a first and paramount lien on every share (whether fully
paid or not) registered n the name of any person (whether solely or jontly with
others) for his debts (whether currently payable or not and whether sole or jomnt with
any other person) to the company. The directors may at any time declare any share
to be wholly or in part exempt from the provisions of this Article The company's
lien on a share shail extend to all dividends or other moneys from time to time
payable 1n respect of such sharc.

The company may sell in such manner as the directors determine any shares on
which the company has a lien 1f a sum in respect of which the lhien exists 1s presently
payable and is not paid wathin fourteen clear days after notice has been given to the
holder of the share or to the person entitled to 1t in consequence of the death or
bankruptcy of the holder, demanding payment and stating that 1f the notice 1s not
complied with the shares may be sold

To give effect to a sale the directors may authonse some person to execute an
instrument of transfer of the shares sold to, or 1n accordance with the directions of,
the purchaser The title of the transferee to the shares shall not be affected by any
wrregularity 1 or mvahdity of the proceedings n reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied 1n payment
of 50 much of the sum for which the lien exists as 15 presently payable, and any
residue shall (upon surrender to the company for cancellation of the certificate for
the shares sold and subject to a ke hien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitled to the shares at
the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members mn
respect of any moneys unpaid on their shares (whether 1n respect of nomunal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is 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 nstalments A call may, before recept by the company of any sum due
thereunder, be revoked mm whole or part and payment of a call may be postponed 1n
wholc or part A person upon whom a call 1s made shall remain hable for calls madc
upon him notwithstanding the subsequent transfer of the shares i respect whereof
the call was made

A call shall be deemed to have been made at the ttme when the resolution of the
drrectors authonsing the call was passed
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16.

17.

18.

19.

20.

21,

22,

23.

The joint holders of a share shall be jomtly and severaliy hable to pay all calis in
respect thereof.

If a call remains unpaid after 1t has become due and payable the person from whom
it 13 due and payable shall pay interest on the amount unpaid from the day 1t became
due and payable until 1t is paid at the rate fixed by the terms of allotment of the share
or 1n the notice of the call or, 1f no rate 1s fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the interest wholly or 1n part

An amount payable 1n respect of a share on allotment or at any fixed date, whether 1n
respect of nominal value or premium or as an 1nstaiment of a call, shall be deemed to
be a call and 1f 1t 18 not paid the provisions of the Articles shall apply as 1if that
amount had become due and payable 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 1n the amounts and times of payment
of calls on their shares.

If a call remains unpaid after 1t has become duc and payable the directors may give
to the person from whom 1t 15 due not less than fourteen clear days’ notice requirmg
payment of the amount unpaid together with any interest which may have accrued

The notice shall name the place where payment 1s t¢ be made and shall state that 1f
the notice 1s not complied with the shares i respect of which the call was made will
be hable to be forferted.

If the notice 1s not complied with any share m respect of which 1t 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 i respect of the forfeited shares and not paid before the forferture

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
erther to the person who was before the forfeiture the holder or to any other person
and at any timc 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 15 to be transferred to any person the directors may
authorise 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 forfeited but shall remam hable to the company for all moneys which at
the date of forfeiture were presently payable by him to the company m respect of
those shares with mnterest at the rate at which interest was payable on those moneys
before the forfeiture or, 1f no mterest was so payable, at the appropnate rate (as
defined 1n the Act) from the date of forfeiture until payment but the directors may
waive payment wholly or 1 part or enforce payment without any allowance for the
value of the shares at the time of forferture or for any consideration received on their
disposal
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24,

25.

26.

27.

271

272
273

28.

29.

30.

31.

32.

A statutory declaration by a director or the secretary that a share has been forfeited
on a spectfied date shall be conclusive evidence of the facts stated m 1t as agaimnst all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share is disposed of shall not be bound to see to
the application of the consideration, 1f any, nor shall his title to the share be affected
by any wregulanty mn or invahdity of the proceedings 1n reference to the forfeiture or
disposal of the share

TRANSFER OF SHARES

The mnstrument of transfer of a share may be 1n any usual form or m any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share 15 fully paid, by or on behalf of the transferee

Subject to the provisions of Article 29 below, any share may at any time be
transferred to a person who 1s already a member of the company

The directors may refuse to register any transfer of a share (whether 1t 1s fully paid
or not) to a person of whom they do not approve without assigmng any reason
therefor and they may refuse to register the transfer of a share on which the company
has a lien They may also refuse to register a transfer unless—

it 15 lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right of the transferor
to make the transfer;

1t is 1n respect of only one class of shares, and
1t 15 1n favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such penods (not exceeding thurty days 1 any year)
as the directors may determine,

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 instrument of transfer which 1s
registered, but any mstrument of transfer whuich the directors refuse to register shall
be returned to the person lodging 1t when notice of the refusal is given

Before any transfer(s) of shares 1s made to any third party/parttes (who 1s/are not (a)
shareholder(s) on the date of adoption of these Articles which will result 1n such
third party/parties or its/their nominee holding over 50 per cent. of the voting rights
attachung to the shares of the company (together with any other related transactions
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Drag-along
rightx

—

321

322

323

33.

34.

341

342

35.

within the immedately preceding six month period), the followmng procedure shall
first be implemented

the selling shareholder shall notify the other shareholders, by written notice to them
(the Tag-Along Notice), of the number of shares proposed to be transferred together
with the price and the terms and conditions on which the scling shareholder 1s
proposing to transfer its shares,

within ten (10) business days of the receipt of the Tag-Along Notice, by the non-
selling shareholder(s) each such sharcholder shall notify the selling shareholder 1f 1t
elccts to transfer any of 1ts shares pursuant to this Article 32 (each, a Tag-Along
Investor) Any sharcholder that fails to notify the selling shareholder within such
ten (10) busmess days shall be deemed to have waived its nights under this
Article 32 in respect of such transfer, '

each Tag-Along Investor shall have the right to sell to the relevant third party or
third parties, subject to Article 32 4, at the same price (subject m the case of A
Shares or B Shares to such adjustments as shall be necessary to reflect the nghts
attaching to such shares under Article 2) and on the same terms and conditions as
those apphcable to the selling shareholder all his shares and the selling shareholder
shall procure that such sale shall be effected on terms which include the shares of
each Tag-Along Investor.

If a proposed transferee of shares 1n the company or his nominee or agent (not being
a person who was a shareholder on the date of adoption of these Articles receives
(within a penod of 21 days of making the first of any bona fide arm’s length offers
hereinafier mentioned) acceptances of offers made to all members of the company
on the same terms (subject 1n the case of A Shares or B Shares to such adjustments
as shall be necessary to reflect the nghts attaching to such shares under Article 2)
which will result m such transferee or his nominee holding not less than the 75 per
cent of the voting rights attaching to the shares then such proposed transferee or his
nominee (the Transferee) shall have the right to acquire any shares which 1t does not
own or has not contracted to acqure on and subject to the terms set out in Article 34

To exercise such nght under Article 33, the Transferee shall give written notice to
those members who have not accepted such offers applicable to them (the
non-accepting members) requiring them so to do Upon the receipt of such notice
each non-accepting member shall

be deemed to have (1) accepted the same 1n respect of all shares held by him 1n
accordance with the terms of the offer applicable to um, (1) and to have irrevocably
waived forthwith any pre-emption nghts he may have n relation to the transfer of
any shares to be transferred to the Transferee (whether by non-accepting members or
otherwise), and

become obliged to dehiver up to such transferee or his nominee an executed transfer
of such shares and the certificate(s) 1n respect of the same.

If any such non-accepting member shall not, within 14 days of becoming required to
do so, execuie transfers 1n respect of the shares held by such member and pre-
emption waivers in respect of other relevant shares, then the directors shall be
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36.

a7.

38.

39.

40,
40.1
402

403

entitled to, and shall, authorise and instruct such person as they think fit to execute
the necessary transfer(s) on s behalf and, against receipt by the company (on trust
for such member) of the purchase moncys payable for the relevant shares, deliver
such transfer(s) and pre-emption waivers to the proposed transferee or his nominee
and register such transferec or lis nominee as the holder thereof, and after such
transferee or his nominee has been registered as the holder the validity of such
proceedings shall not be questioned by any person

For the avoidance of doubt, any transfer pursuant to Articles 33 to 35 shall not be
subject to any pre-emption provisions or any restrictions on changes of control of the
company

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a jomt holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recogmsed by the company as having any title to
his interest, but nothing herein contained shall release the estate of a deceased
member from any habiity i respect of any share which had been jomtly held by
him

A person becoming entitled to a share 1 consequence of the death or bankruptcy of
a member may, upon such evidence being produced as the diwrectors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee If he elects to become the holder he
shall give notice to the company to that effect. If he elects to have another person
registered he shall execute an mstrument of transfer of the share to that person All
the Articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as 1f 1t were an mstrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred

A person entitled to a share in consequence of the death or bankruptcy of a member
shall until such share 1s transferred pursuant to Article 38 have the nghts to which he
would be entitied 1if he were the holder of the share, except that he shall not, be

entitled in respect of 1t to attend or vote at any meeting of the company or at any
separate meeting of the holders of any class of shares 1n the company

ALTERATION OF SHARE CAPITAL

The company may by ordinary resolution—
increase 1ts share capital by new shares of such amount as the resolution prescnibes,

consohidate and divide all or any of 1ts share capital into shares of larger amount than
its exasting shares;

subject to the provisions of the Act, sub-divide its shares, or any of them, nto shares
of smaller amount and the resolution may detcrmine that, as between the shares
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40 4

41.

42.

43.

44,

45.

resulting from the sub-division, any of them may have any preference or advantage
as compared with the others, and

cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and dimumsh the amount of its share capital by
the amount of the shares so cancclled

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the company) and distribute
the net proceeds of sale mn due proportion among those members, and the directors
may authorise some person to execute an mstrument 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 wregulanity m or mvahdity of the proceedings in reference to the
sale

Subject to the provisions of the Act, the company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account 1n
any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may purchase its own shares
(including any redeemable shares) and, 1f it 1s a pnivate company, make a payment
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 1ssue of shares

GENERAL MEETINGS

The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting in
accordance with the provisions of the Act If there are not within the United
Kimgdom sufficient directors to call a general meeting, any director or any member
of the company may call a general meeting

Reference to "general meetings" n these Articles shall be read and construed to
mchude meetings either i person or by any audio-visual communication equipment
(including, without himutation, video conferencing equipment) which allows all
persons attending the meeting to participate fully in the deliberations of the meeting
A person participating mn any such meeting by audio-visual communication
equpment shall be deemed to be present m person at the meeting and shall be
entitled to vote and be counted in the quorum accordingly Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled or,
if there 1s no such group, where the chairman of the meeting then 1s
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47.

48.

49.

30.

51.

52.

NOTICE OF GENERAL MEETINGS

General meetings shall be called by at least fourteen clear days’ notice but a general
meeting may be called by shorter notice if 1s so agreed by a majonty in number of
the members having a right to attend and vote bewng a majority together holding not
less than mmety per cent m nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted.

Subject to the provisions of the Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy of a member who shall have notified thetr
interest to the company at least 48 hours before the date of the notice and to the
directors and auditors

The accidental omussion 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 mvahdate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present. Save in
the case of a company with a single member two persons entitled to vote upon the
business to be transacted (one of whom must be the Majority Shareholder), each
bemg a member or a proxy for a member or a duly authonsed representative of a
corporation, shall be a quorum

If such a quorum 15 not present within half an hour from the time appomted for the
meeting, or if during a meetmg such a quorum ceases to be present, the meeting shall
stand adjourned to the same day 1n the next week at the same time and place or to
such time and place as the directors may determine and 1f at the adjourned meeting a
quorum 18 not present withun half an hour from the time appomted for the meeting
the member or members present in person or by proxy shall be 2 quorum

The chairman, 1f any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but 1if neither
the chairman nor such other director (1f any} be present within fifteen minutes after
the time appomted for holding the meeting and willing to act, the directors present
shall elect one of thewr number to be chairman and, if there 1s only one director
present and walhing to act, he shall be chairman

If no director is willing to act as chairman, or 1f no director 1s present within fifteen
minutes after the time appomted for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman

A drrector shall, notwithstanding that he 1s not a member, be entitled to attend and
gpeak at any general meeting and at any separate meeting of the holders of any class
of shares in the company.
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53. The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if 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 mght properly have been transacted at the meetmg had the
adjournment not taken place When a meeting 1s adjourned for fourteen days or
more, at least seven clear days’ notice shall be given specifyng the time and place of
the adjourned meeting and the general pature of the busmness 10 be transacted
Otherwise 1t shall not be necessary to give any such notice

54, A resolution put to the vote of a 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 duly
demanded. Subject to the provisions of the Act, a poll may be demanded—

541 by the chairman, or
542 by at least two members having the nght to vote at the meeting, or

543 by a member or members representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the meeting, or

544 by a member or members holding shares confernng a night to vote at the meeting
being shares on which an agpgregate sum has been patd up equal to not less than one-
tenth of the total sum paid up on all the shares confernng that right,

and a demand by a person as proxy for 2 member shall be the same as a demand by the
member

55. Unless a poll 18 duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majonity and an entry to that effect in the minutes of the
meetng shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded n favour of or against the resolution.

56. The demand for a poll may, before the poll 1s taken, be withdrawn but only wath the
consent of the chairman and a demand so withdrawn shall not be taken to have
mnvahdated the result of a show of hands declared before the demand was made

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

58. 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 question shall be taken either
forthwith or at such time and place as the charrman directs not being more than thurty
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 1s demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as 1if the demand had not been made
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59.

60.

61.

62.

63.

65.

66.

No notice need be given of a poll not taken forthwith if the time and place at which
1t is to be taken are announced at the meeting at which 1t 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

VOTES OF MEMBERS

Subject to any nights or restrictions attached to any shares pursuant to these Articles,
on a show of hands every member who (being an individual} 1s present 1n person or
by proxy or (being a corporation) 1s present by a duly authonsed representative or by
proxy, unless the proxy (in either case) or the representative 1s himself a member
entitled to vote, shall have one vote and on a poll every member shall have one vote
for every share of which he 1s the holder.

In the case of jomnt holders the vote of the semor who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other jomt
holders, and senionty shall be determuned by the order 1 which the names of the
holders stand 1 the register of members

A member mn respect of whom an order has been made by any court having
junisdiction (whether mm the Umted Kingdom or elsewhere) m matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his recerver,
curator boms or other person authonsed 1n that behalf appointed by that court, and
any such receiver, curator boms or other person may, on a poll, vote by proxy
Evidence to the satisfaction of the directors of the authority of the person claiming to
exercise the nght to vote shall be deposited at the office, or at such other place as 15
specified m accordance wath the Articles for the deposit of instruments of proxy, not
less than 48 hours before the time appoimted for holding the meeting or adjourned
meeting at which the nght to vote 1s to be exercised and n default the right to vote
shall not be exercisable

No member shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him 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 1s tendered, and every vote not
disallowed at the meeting shall be vahd 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

The appomtment of a proxy shall be executed by or on behalf of the appomntor and
shall be 1n the following form (or 1n a form as near thereto as circumstances allow or
m any other form which is usual or which the directors may approve)—
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67.

68.

681

68 1.1

“. . PLC/Limated

I/'We, .,of ., being a member/members of the above-named company,
hereby appomt .of .. ,orfalmghm, . .. of . ,asmy/ourproxy
to vote 1n my/our namefs] and on my/our behalf at the general meeting of the
company to be held on . .20 .. ,and at any adjournment thereof.

Signedon . ..20 2

Where 1t 15 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 1n a form
as near thereto as circumstances allow or 1n any other form which 1s usual or which
the directors may approve)—

s, PLC/Limited

YWe, ....,of . ,bemnga member/members of the above-named company,
hereby appomt .. of ... .. ,orfalmghim. . of . . ., asmy/ourproxy
to vote m my/our namefs] and on my/our behalf at the general meeting of the
company, to be heldon ... .20. ., and at any adjournment thereof

This form 1s to be used 1n respect of the resolutions mentioned below as follows
Resolution No 1 *for *agamst
Resotution No 2 *for *aganst

*Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstamn from
voting

Signedthis . .. dayef .. 20... .7

The appomtment of a proxy and any authority under which it 1s executed or a copy
of such authority certified notanally or in some other way approved by the directors
may—

i the case of an instrument 1n wnting be deposited at the office or at such other
place within the Umited kingdom as 1s specified in the notice conventng the meeting
or 1 any mstrument of proxy sent out by the company 1n rclation to the meeting not
less than 30 munutes before the time for holding the meeting or adjourned meeting at
which the person named mn the instrument proposes to vote, or

in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving electrontc communications—

(a) nthe notice convening the meeting, or
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68 2

68 3

(b) 1 any nstrument of proxy sent out by the company 1n relation to the meeting,
or

{c) 1nany mvitation contained in an electronic communication to appoint a proxy
1ssued by the company 1n relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named mn the appointment
proposes to vote,

m the case of a poll taken more than 48 hours after 1t 1s demanded, be deposited or
recerved as aforesaid after the poll has been demanded and not less than 30 munutes
before the time appoimnted for the taking of the poll, or

be delivered at the meeting at which the poll 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 mn a manner so
permutted shall be invahid

In this Article and the next, “address”, in relation to clectronic commurucations, includes any
number or address used for the purposes of such communications

69.

70.

7t.

A vote given or poll demanded by proxy or by the duly authonsed representative of
a corporation shall be vahd notwithstanding the previous determuination 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
mstrument of proxy was duly deposited or, where the appomntment of the proxy was
contained m an electronic communication, at the address at which such appoimntment
was duly received before the commencement of the meeting or adjourned meeting at
which the vote 15 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 appomted for
taking the poll.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the 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
the memorandum or Articles and no such direction shall invahdate any prior act of
the drectors which would have been vahd if that aiteration had not been made or
that direction had not been gaven The powers given by this Arficle shall not be
limited by any special power given to the directors by the Articles and a meetmg of
directors at which a quorum 1s present may exercise all powers exercisable by the
dmrectors

Notwithstanding the provisions of Article 70, the consent of at least one Majonty
Shareholder Director 18 required n relation to the following matters
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71.1

71.2

71.3

714

72.

73.

the appomntment, by power of attorney or otherwise, of any person to be the agent of
the company for such purposes and on such conditions as they determme, mcluding
authority for the agent to delegate all or any of hus powers

the exercise all the powers of the company to borrow money {whether or not 1n
excess of the nominal amount of the share capital of the company from time to tume
issued) n such manner and upon such terms and on such security as may seem to
them to be expedwent, and to mortgage or charge all or any part or parts of its
undertaking, property and assets (both present and futurc) mcluding its uncalled
capital, and subject to compliance with the requirements of section 80 of the Act to
1ssue debentures, debenture stock, and other securities, whether outright or as
security for any debt, habihity or obligation of the company or of any third party.

the exercisc all the powers of the company to give guarantees or indemnities {(either
with or without the company receiving any consideration or advantage (diwrect or
indirect) from giving any such guarantee or indemmity) and mn particular (but without
limitimg the generality of the foregoing) may give such guarantee or indemmty for
the performance of the contracts, engagements, habilities, obligations, mortgages,
charges, debentures, debenture stock and bonds of and payment of the caprtal or
principal (together with any premium) of and dividends or interest on any stock,
shares or securities of any company which 1s a subsidiary or holding company of the
company or a subsidiary of any such holdmg company or m which the compames
from time to time directly or indirectly interested

The exercise all the powers of the company to determine any fee, remuneration or
other benefit which may be paid or provided to any director

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers or discretions to commuttees
consisting of such directors as they shall designate The scope of the power to
delegate under this Article shall not be restricted by reference to or mnference from
any other provision of these Articles Any such delegation may be revoked by the
drrectors The proceedings of any such committee shall be governed by the Articles
of the company regulating the proceedings of directors so far as they are capable of
applying and otherwise any commuttee shall conform to any regulations which may
from time to time be imposed by the directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Majonty Shareholder shall, for so long as 1t holds shares carrying the night to at
least 50% of the votes attaching to the 1ssued shared capital of the Company, be
entitled to nominate not less than four persons to act as directors of the company by
notice in writing addressed to the company from time to time The Majonty
Sharcholder shall be entitled to remove any such nominated director so appointed at
any time by notice in writing to the company served at its registercd office and
appoint another person to act in his place
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74.

75.

76.

7.

78.
781

782

783

7831

7832

784

78.5

An appomtment or removal of a director under Article 73 will take effect at and
from the time when the notice 1s received at the registered office of the company or
produced to a meeting of the directors of the company

Each Majonty Shareholder Director shall be entitled at his request to be appointed to
any commuttee of the board of directors of the company estabhished from time to
time and to the board of directors of any subsidiary of the company (as defined by
the Act)

The Majority Shareholder shall, for so long as 1t holds shares carrymg the right to at
least 50% of the votes attaching to the 1ssued share capital of the Company, be
entitled to appoint one person to act as an observer to the board of directors of the
company The observer shall be entitled to attend and speak at all meetings of the
board of directors of the company and receive copies of all board papers as if he
were a director but shall not be entitled to vote on any resolutions proposed at a
board meeting.

The company may by ordinary resolution appoint a person who 1s willing to act to

be a director either to fill a vacancy or as an additional director There 1s no
maximum number of directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated 1f—

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

he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

he 1s, or may be, suffering from mental disorder and erther—

he 15 admutted to hospital m pursuance of an apphcation for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission
under the Mental Health (Scotland) Act 1960, or

an order 1s made by a court having jurisdiction (whether m the United Kingdom or
clsewhere) 1n matters concerning mental disorder for his detention or for the
appomntment of a receiver, curator boms or other person to exercisc powers with
respect to his property or affairs, or

he resigns his office by notice to the company; or

he shall for more than s1x consecutive months have been absent without permission
of the directors from meetings of directors held duning that period and the directors
resolve that hus office be vacated.

REMUNERATION OF DIRECTORS
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79.

80.

81.

82.

82.1

822

823

83.

23.1

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

DIRECTORS’ EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred
by them m connection with their 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 m connection with the
discharge of their duties

DIRECTORS” APPOINTMENTS AND INTERESTS

Subject to the provisions 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 arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordmary duties of a director Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit Any appomntment of a
director to an executive office shall terminate 1f he ceases to be a director but
without prejudice to any claim to damages for breach of the contract of service
between the director and the company. A managing director and a director holding
any other executive office shall not be subject to retirement by rotation

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office—

may be a party to, or othcrwise interested 1n, any transaction or arrangement with the
company or 1n which the company or 1 which the company 1s otherwise interested,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or in which the company 1s otherwise interested, and

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

For the purposes of Article 82—

a general notice given to the directors that a director 1s to be regarded as having an
mterest of the nature and extent specified in the notice mn any transaction or
arrangement in which a specified person or class of persons 1s mnterested shall be
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84.

85.

86.
87.

88.

deemed to be a disclosure that the director has an interest 1n any such transaction of
the nature and extent so specified, and

an wnterest of which a director has no knowledge and of which it 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of lus

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors A meeting can be either 1 person or by telephone or
any other commumcation equpment which allows all persons participating n the
meeting to hear each other A person participating in any such meeting by telephone
or other commumcation equipment shall be deemed to be present in person at the
meeting and shall be entitled to vote and be counted 1n the quorum accordingly
Such a meeting shall be deemed to take place where the largest group of those
participating 1s assembled, or, if there 1s no such group, where the chairman of the
meeting then 1s It shall not be necessary to give notice of a meeting to a director
who 1s absent from the United Kingdom. Questions arising at a meeting shall be
decided by a majority of votes In the case of an equality of votes, the chairman of
the meeting who for so long as the Majonity Shareholder has the right to appomt
Majonty Sharcholder Directors shall be such one of them as the Majority
Shareholder Directors shall specify shall have a second or casting vote A director
who 15 also an alternate director shall be entitled i the absence of his appointor to a
separate vote on behalf of his appointor 1n addition to his own vote

Unless and until the company in general meeting shall otherwise determine, the
number of directors shall not be subject to any maximum but need not exceed one. If
and so long as there is a sole director he may exercise all thc powers and authorities
vested in the directors by these Articles. A person who holds office only as an
alternate director shall, 1f hus appointor 1s not prescnt, be counted 1 the quorum

The directors shall not be requuired to retre by rotation

The directors may appomt one of therr number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he 1s unwalling
to do so, the director so appomted shall preside at every meeting of drectors at
which he 1s present. But if there 1s no director holding that office, or if the director
holding 1t 15 unwilling to preside or is not present within five minutes after the time
appomnted for the meeting, the directors present may appomt one of therr number to
be chairman of the meeting

All acts done by a meeting of directors, or of a committee of directors, or by a
person acting as a director shall, notwithstanding that 1t be afterwards discovered
that there was a defect in the appointment of any director or that any of them were
disquahfied from holding office, or had vacated office, or were not entitled to vote,
be ag valid as 1f every such person had been duly appomted and was qualified and
had contmued to be a director and had been enfitled to vote.
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91.

92.

93.

A resolution 1n writing

of the directors of which each of the directors entitled to receive notice of a meeting
of directors has approved, or

of a committee of directors of which each of the members of the committee entitled
to recerve notice of a meeting of such commuttee has approved,

etther by signing the resolution (whether the resolution consists of one instrument or
of several mstruments in hike form each signed by one or more directors or members
as the case may be) or by miving to the company notice of his approval by letter or
facsimile or other device for the transmission of wrnitten matter, shall be as vahd and
effective for all purposes as a resolution passed at a meeting of the directors or, as
the case may be, of such committee duly convened and held. A resolution signed or
approved by an alternate director need not also be signed or approved by his
appointor and, 1f 1t 1s signed or approved by a director who has appomted an
altemate director, 1t need not be signed by the alternate director 1n that capacity

Save as otherwise provided by the Articles, a director may votc at a meeting of
directors or of a commuttee of directors on any resolution concerming a matter n
which he has, directly or indirectly, an interest or duty and he may count in the
quorum and 1f he shall so vote his vote shall be counted However thus is subject to
his having disclosed the nature and extent of his interest in accordance with the Act

For the purposes of this Article, an interest of a person who 15, for any purpose of the
Act (excluding any statutory modification thereof not mn force when this Article
becomes binding on the company), connected with a director shall be treated as an
mterest of the director and, 1n relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to
any interest which the altemate director has otherwise

The company may by ordinary resolution suspend or relax to any extent, either
gencrally or n respect of any particular matter, any provision of the Articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors

Where proposals are under consideration concerning the appomtment of two or more
directors to offices or employments with the company or any body corporate 1
which the company 1s interested the proposals may be divided and considered m
relation to each director separately and (provided he 1s not for another recason
precluded from voting) each of the directors concemed shall be entitled to vote and
be counted in the quorum in respect of each resolution except that concerming his
own appointment

If a question anses at a meeting of directors or of a commuttee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling mn relation to any director
other than himself shall be final and conclusive.
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95.2

96.

97.

98.

99,

100.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appomted by the directors
for such term, at such remuneration and upon such conditions as they may think fit,
and any secretary so appointed may be removed by them

MINUTES
The directors shall cause munutes to be made i books kept for the purpose—
of all appowtments of officers made by the directors; and

of all proceedings at meetmgs of the company, of the holders of any class of shares
m the company, and of the directors, and of committees of directors, including the
names of the directors present at each such meeting

THE SEAL

The seal shall only be used by the authonty of the directors or of a commttee of
directors authorised by the directors The directors may determine who shall sign
any mstrument to which the seal 1s affixed and unless otherwise so determined 1t
shall be signed by a director and by the secretary or by a second director

DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary resolution declare
dividends 1n accordance with the respective rights of the members but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay dividends if 1t appears to
them that they are justified by the profits of the company available for distnbution
If the share capital 1s divaided tto different classes, the directors may pay dividends
on shares which confer deferred or non-preferred rghts with regard to dividend as
well as on shares which confer preferential rights with regard to dividend, but no
dividend shall be paid on shares carrying deferred or non-preferred rights if, at the
time of payment, any preferential dividend 1s m arrear The directors may alse pay
at mntervals settled by them any dividend payable at a fixed rate 1f it appears to them
that the profits available for distnbution justify the payment. Provided the directors
act mn good faith they shall not mcur any hability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of a dividend on
any shares having deferred or non-preferred nights

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the nominal amounts paid up on the shares on which
the dividend 1s paid All dividends shall be apportioned and paid proportionately to
the nominal amounts paid up on the shares dunng any portion or portions of the
period 1n respect of which the dividend 1s paid, but, if any share 1s 1ssued on terms
providing that 1t shall rank for dividend as from a particular date, that share shall
rank for dividend accordingly

Subject to the provisions of the Act, a general meeting declarmg a dividend may,
upon the recommendation of the directors, direct that 1t shall be satisfied wholly or
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102.

103,

104.

105.
1051

1052

partly by the distribution of assets and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in particular may 1ssue fractional
certificates and fix the value for distribution of any assets and may determine that
cash shall be paid to any member upon the footing of the value so fixed i order to
adjust the nghts of members and may vest any assets 1n trustees

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, 1f two or more
persons are the holders of the share or are jomtly entitled to 1t by reason of the death
or bankruptcy of the holder, to the registered address of that one of those persons
who 15 first named in the register of members or to such person and to such address
as the person or persons entitled may mn wnting direct. Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
person or persons entitled may in wniting direct and payment of the cheque shall be a
good discharge to the company Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other moneys payable 1n
respect of the share

No dividend or other moneys payable 1n respect of a share shall bear mterest agamst
the company unless otherwise provided by the rights attached to the share

Any dividend which has remained unclaimed for twelve years from the date when 1t
became due for payment shall, 1f the directors so resolve, be forfeited and cease to
remain owing by the company

ACCOUNTS

No member shall (as such) have any nght of mspecting any accounting records or
other book or document of the company except as conferred by statute or authonsed
by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
The directors may with the authonty of an ordinary resolution of the company—

subject as heremnafter provided, resolve to capitalise any undivided profits of the
company not requircd for paying any preferential dividend (whether or not they are
available for distnbution) 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 1t 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, 1f
any, for the ime bemng unpaid on any shares held by them respectively, or in paying
up in full umssued shares or debentures of the company of a nommal amount equal
to that sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direct, i those proportions, or partly in one way and partly
in the other but the share premium account, the capatal redemption reserve, and any
profits which are not available for distribution may, for the purposes of this Article,
only be applied 1n paying up umssued shares to be allotted to members credited as
fully paid,
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make such provision by the 1ssue of fractional certificates or by payment m cash or
otherwise as they determme in the case of shares or debentures becoming
distnibutable under this Article 1n fractions, and

authonse any person to enter on behalf of all the members concerned mto 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 authonty being binding on ail
such members.

NOTICES

Any notice to be given to or by any person pursuant to the Articles (other than a
notice calling a meeting of the directors) shall be 1n writing or shall be given using
electronic communications to an address for the time being notified for that purpose
to the person giving the notice

In this Article, “address”, in relation to electronic commumcations, includes any
number or address used for the purposes of such communications

The company may give any notice to a member either personally or by sending 1t by
post 1 a prepaid envelope addressed to the member at his registered address or by
leaving 1t at that address or by giving 1t using electronic communications to an
address for the time being notified to the company by the member In the case of
jomt holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members n respect of the joint holding and notice so
given shall be sufficient notice to all the jomt holders. A member whose registered

-address 1s not within the United Kingdom and who gives to the company an address

within the United Kingdom at which notices may be given to him, or an address to
which notices may be scnt using electrontc commumcations, shall be entitled to have
notices given to him at that address, but otherwise no such member shall be entitled
to receive any notice from the company

In this Article and the next, “address”, n relation to electronic communications,
mcludes any number or address used for the purposes of such communications

A member present, erther in 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 1t was called

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

Proof that an envelope contamning a notice was properly addressed, prepaid and
posted shall be conclusive evidence that that the notice was given Proof that a
noticc contained 1n an electromc commumcation was sent m accordance with
guidance 1ssued by the Institute of Chartered Secretaries and Admimistrators shall be
conclusive evidence that the noticc was given A notice shall be decmed to be given
at the expiration of 48 hours after the envelope contaimng 1t was posted or, m the
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case of a notice contamed in an electronic communication, at the expiration of 48
hours after the time 1t was sent.

A notice may be given by the company to the persons entitled to a share m
consequence of the death or bankruptcy of a member by sending or delivering 1it, 1n
any manner authorised by the Articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so entitled
Until such an address has been supplied, a notice may be given in any manner 1n
which 1t mught have been given 1f the death or bankruptey had not occurred

WINDING UP

If the company is wound up, the hquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide among
the members 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 division shall be carried out
as between the members or different classes of members The hiquidator 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 determunes, but no
member shatl be compelled to accept any assets upon which there is a hability.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemmnity to which
a director may otherwise be entitled, every director or other officer of the company
shall be indemmfied out of the assets of the company against all losses, costs,
charges, expenses and liabihities (including without prejudice to the generality of the
foregoing any such liability as 1s mentioned in section 310(3)(b) of the Act) which
he may sustamn or mcur in or about the execution of his office and discharge or
purported discharge of his duties or otherwise 1n relation thereto and whether such
duties are owed to the company or to any other person and no director or other
officer shall be hable for any loss, damage or msfortune which may happen to or be
mcurred by the company m the execution of the duties of his office or m relation
thereto This Article shall only have effect in so far as its provisions are not avorded
by the said section 310

The directors shall have power to purchase and maintain msurance for or for the
benefit of any persons who are or were at any time directors, officers or employees
or auditors of the company, or of any other body corporate which is 1ts holding
company or m which the company or such holding company or any of the
predecessors of the company or of such holding company has any mnterest (whether
direct or mmdirect) or which 15 1n any way allied to or associated with the company, or
of any subsidiary undertaking of the company or of any such other body corporate or
who are or were at any time trustees of any pension fund in which any employees of
the company or of any such other body corporate or subsidiary undertaking are
mterested, including (without prejudice to the generality of the foregoing) insurance
agamnst any ltability mcurred by such persons mm respect of any act or omisston in the
actual or purported execution and/or discharge of their duties and/or 1n the exercise
or purported exercise of their powers and/or otherwise mn relation to ther duties,
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powers or offices 1n relation to the company or any such other body corporate,
subsidiary undertaking or pension fund.
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