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THE COMPANIES ACT 2006
PUBLIC COMPANY
ARTICLES OF ASSOCIATION OF

METALLON CORPORATION REE LYMITED

1 PRELIVIINARY _
Payvaic \
1.1 The modei articles of association for pubht-companies contained in Schedule 7 to
the Companies (Madel Articles) Regulations 2008 (Sl 2008 No 3229) {the "Model
Articles”) shall apply to the Company save in so far as they are excluded or modified
hereby and such Model Articles and the articles set out below shall be the Articles of
Association of the Company (the "Articles™)

12 In these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force )
7(2), Gi(f) lq—, iqc 4, 249, 2%(D), 36D D Yuly
13 Model Articles 8(41 ‘167 1,2'31'5)1—63('5')“3361-4'67 Aad 83%) do not

apply to the Company

14 The headings used in these Articles are included for the sake of convenmence only
and shall be ignored 1in construing the language or meaning of these Articles

15 In these Articles, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and wice versa.

2 DEFINED TERMS
21 Model Article 1 shall be vaned by the inclusion of the following defimitions -

"secretary” means the secretary of the Company appointed in accordance with
Article 5 2 or any other person appointed to perform the duties of the secretary of
the Company, including a joint, assistant or deputy secretary, and

"warking day™ means a day that 15 not a Saturday or Sunday, Chnstmas Day, Good
Frnday or any day that 1s a bank holiday under the Banking and Financial Dealings
Act 1971 in the part of the United Kingdom where the Company 1s registered

3 PROCEEDINGS OF DIRECTORS

31 Subject to Article 3 2, notwithstanding the fact that a proposed decision of the
directors concerns or relates to any matter in which a director has, or may have,
directly or indirectly, any kind of interest whatsoever, that director may participate in
the decision-making process for both quorum and voting purposes

32 The directors have the power to authorise a director's conflict of interest under
section 175(4}(b) of the Companies Act 2006 If the dwectors propose to exercise
this power, the director facing the conflict 1s not to be counted as participating n
the decision to authonise the conflict for quorum or voting purposes

33 Subject to the provisions of the Companies Act 2006, and prowvided that (if required
to do so by the said Act) he has declared to the directors the nature and extent of
any drrect or indirect interest of his, a director, notwithstanding his office -
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(a} may be a party to or otherwise interested In, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

(b} may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any subsidiary of
the Company or body corporate in which the Company 1s interested, and

{c) 1$ not accountable to the Company for any remuneration or other benefits
which he denves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate
and no transaction or arrangement 1S hable to be avoided on the ground of
any such remuneration, benefrt or interest

TERMINATION OF DIRECTOR'S APPOINTMENT

In addition to the events terminating a director's appointment set out in Model
Articles 22{a) to (c} inclusive and (f), a person ceases to be a director as soon as -

(a) that person 1s, or may be, suffering from mental disorder and either -

(1) he s admitted to hospital n pursuance of an applcation for
admisston for treatment under mental health legislation for the tme
being 1n force in any part of the United Kingdom, or

{n) an order 1s made by a court having junisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or which wholly or partly prevents that person from
personally exercising any powers or nghts which that person
otherwise would have, or

(b) that person has for more than six consecutive months been absent without
permission of the directors from meetings of directors held during that penod
and the directors make a decision t0 vacate that person’'s office

SECRETARY
The Company must have a secretary at all times

The directors have the power to appoint a secretary The directors may appoint the
secretary for such period, for such remuneration and upon such conditions as they
think fit, and any secretary so appointed by the directors may be removed by them

The directors must take all reasonable steps to secure that any person appointed as
secretary has the knowledge, experience and qualifications required under section
273 of the Companies Act 2006

ALTERNATE DIRECTORS

Model Article 24 1s modified by the deletion of each of the references to "directors”
and the replacement of each such reference with "directors andfor any alternate
directors™

Model Article 27(d) 1s modified by the deletion of the "," and all words which follow
the words "as a director terminates™

NOTICE OF GENERAL MEETINGS

{a) Every notice convening a general meeting of the Company must comply with
the provisions of -

g - -
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(b}

{1) section 311 of the Companies Act 2006 as to the provision of
information regarding the time, date and place of the meeting and the
general nature of the business to be dealt with at the meeting, and

() section 325(1} of the Companies Act 2006 as to the giving of
information to members regarding their nght to appoint proxies

Every nonuce of, or other communication relating to, any general meeting
which any member 1s entitled to receive must be sent to each of the
directors and to the auditors (if any} for the time being of the Company

QUORUM AT GENERAL MEETINGS

(a)

{b)

{c)

If and for so long as the Company has one member only, one member
entitled to vote on the business to be transacted, who 1S present at a general
meeting n person or by one or more proxies or, in the event that the
member 1s a corporation, by one or more corporate representatives, 15 a
quorum

If and for so long as the Company has two or more members, two members,
each of whom s entitled to vote on the business to be transacted and 1s
present at a general meeting in person or by one or more proxies or, In the
event that any member present 1s a corporation, by one or more corporate
representatives, are a quorum

Model Article 33(1) 15 modified by the addition of a second sentence as
follows -

"If, at the adjourned general meeting, a quorum Is not present within half an
hour from the time appointed therefor or, alternatively, a quorum ceases to
be present, the adjourned meeting shall be dissolved "

VOTING AT GENERAL MEETINGS

(a)

(b)

Subject to Article 9 2 below, on a vote on a resolution at a general meeting
on a show of hands -

) each member who, being an individual, 1s present in person has one
vote,

{n) 1f a member (whether such member 1s an individual or a corporation)
appoints one or more proxies to attend the meeting, all proxies so
appointed and in attendance at the meeting have, collectively, one
vote, and

(1) if a corporate member appoints one or more persons to represent it
at the meeting, each person so appointed and in attendance at the
meeting has, subject to section 323(4) of the Companies Act 2006,
one vote

Subject to Article 9 2 below, on a resolution at a general meeting on a poll,
every member (whether present 1n person, by proxy or authorised
representative) has one vote in respect of each share held by hm

No member may vote at any general meeting or any separate meeting of the holders
of any class of shares in the Company, either in person, by proxy or, in the event
that the member 1s a corporation, by corporate representative in respect of shares
held by that member unless all moneys currently due and payable by that member In
respect of any shares held by that member have been paid
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{a) Model Article 36{2) 1s amended by the deletion of the word "or" in Model
Article 36(2){(c), the deletion of the " " after the word "resolution” in Model
Article 36{2)(d) and 1ts replacement with ", or" and the insertion of a new
Model Article 36(2){e) in the following terms -

"by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal 1o
not less than one-tenth of the total sum paid up on all shares conferning that
nght”

(b} A demand for a poll made by a person as proxy for a member 1s the same as
a demand by the member

DELIVERY OF PROXY NOTICES

Model Article 38(1) i1s modified, such that a "proxy notice™ (as defined in Model
Article 38(1)) and any authentication of 1t demanded by the directors must be
received at an address specified by the Company in the proxy notice not less than
438 hours before the time for holding the meeting or adjourned meeting at which the
proxy appointed pursuant to the proxy notice proposes to vote, and any proxy notice
received at such address less than 48 hours before the time for helding the meeting
or adjourned meeting shall be invald

ALLOTMENT OF SHARES

The directors are generally and unconditionally authonised for the purposes of
section 5561 of the Companies Act 2006 to exercise any power of the Company to
allot shares in the Company, and/or grant rights to subscribe for or to convert any
security into such shares up to a maximum amount of 50,000 shares at any time or
times during the period of five years from the date of incorporation of the Company
and the directors may, after that period, allot any shares or grant any such nghts
under this authonty in pursuance of an offer or agreement made by the Company so
to do made by the Company within that period

The authority given to the directors to allot shares and grant nghts to subscribe for
or convert secunties into shares of the Company under Article 11 1 may be
renewed, revoked or vaned by ordinary resolution

Save as I1s permitted by section 586(2) of the Comparues Act 2006, no shares of the
Company may be allotted unless they are paid up at least as to one-quarter of ther
nominal value and the whole of any premium.

COMMUNICATIONS

Subject to the prowvisions of the Companies Act 2006, a document or information
may be sent or supplied by the Company to a person by being made available on a
website

{(a) A member whose registered address i1s not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be sent to him or an address to which notices may be sent by
electronic means 1s entitled to have notices sent to him at that address, but
otherwise no such member 1s entitled to receive any notices from the
Company

{b} If any share 1s registered in the name of joint holders, the Company may
send notices and all other documents to the joint holder whose name stands
first In the register of members in respect of the joint holding and the
Company 1s not required to serve notices or other documents on any of the
other joint holders

L e ) B e
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{c} Model Article 80(2) 1s amended by the deletion of the first word "A" and ns
replacement with "Subject to the Articles, a”

(a) If the Company sends or supphes notices or other documents by first class
post and the Company proves that such notices or other documents were
properly addressed, prepaid and posted, the mntended recipient 1s deemed to
have received such notices or other documents 48 hours after posting

(b} If the Company sends or supplies notices or other documents by electronic
means and the Company proves that such notices or other documents were
properly addressed, the intended recipient 1s deemed to have received such
notices or other documents 24 hours after they were sent or supphed

{c) If the Company sends or supplies notices or other documents by means of a
website, the ntended recipient 1s deemed to have received such notices or
other documents when such notices or other documents first appeared on
the website or, If later, when the intended recipient first received notice of
the fact that such notices or other documents were avaslable on the webstte

{d} For the purposes of this Article 12 3, no account shall be taken of any part
of a day that 15 not a working day

COMPANY SEALS

Model Article 81{1) 1s modified, such that any common seal of the Company may be
used by the authonty of the directors or any committee of directors

Model Article 81(3) 1s modified by the deletson of all words which follow the 7,”
after the word "document” and their replacement with "the document must also be
signed by -

(a) an authonsed person in the presence of a witness who attests the signature,
or
(b) two authornised persons”,

TRANSMISSION OF SHARES
All the Articles relating to the transfer of shares apply to -

{a) any notice in writing given to the Company by a transmittee in accordance
with Model Article 67(1), and

{b} any instrument of transfer executed by a transmittee i accordance with
Model Article 67(2),

as if such notice or instrument were an instrument of transfer executed by the
person from whom the transrmittee derived nghts i respect of the share, and as if
the event which gave nise to the transmission had not occurred

SHARE TRANSFERS

The directors may refuse to register the transfer of a share, and, if they do so, the
instrument of transfer must be returned to the transferee together with a notice of
refusal giving reasons for such refusal as socon as practicable and in any event within
two months after the date on which the instrument of transfer was lodged for
registration, unless the directors suspect that the proposed transfer may be
fraudulent
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The model articles of association for -public companies as contained in Schedule -5” to The Companies {Model
Articles) Regulations 2008 {S1 2008 No 3229} apply to the company save In so far as they are excluded or
modified These mode! articles of association for public companies are repnnted without the index below

Companies Act 2006
Model Articles
P ompany

A\
PART 1 [NTERPRETATION AND UMITATION OF LLABILITY

Definad terms

1 in the arucles, unless the context requires otherwise—
“alternate” or "alternate director™ has the meaning given in article 25
“appomntor” has the mearming given in artcle 25
“arucles” means the company s articles of association,
“bankruptcy™ includes individual insolvency procesdings o a
junsdiction other than Engfand and Wales or Northern Ireland which
have an effact similar to that of bankruptcy,
“call” has the meaning given in article 54

"call notice” has the meaning given in arucle 54,

“eertificate” means & papor certificate (other than a share warrant)
evidencing a person’s title to specified shares or other securities,

“certficated” 0 relation to a share, means that it 13 not an
uncertificated share or a share In respect of which a share warrant has
been 1ssued and 1s currant

“chairman” has the meaning given in article 12

"chairman of the meating™ has the meaning given In article 31,

“Compames Acts™ means the Companies Acts {(as defined in section 2
of the Compames Act 2006), in 80 far as they apply to the cormpany

“company s hen™ has the meaning given n article 52

"directar” means a director of the company and includes any person
occupying the position of director, by whatever name called,

“distribution recipient™ has the mearing given in article 72,

"document” ncludes, unless otherwise specified any document sent
or supplied in electromc form,

“electromc form® has the maeaning given In section 1168 of the
Companies Act 2008

“fully paid™ in relation to a share, means that tha nommnal value and
any premiwum to be paid to the company i respact of that share have
besen pad to the company,

“hard copy form® has the meaning given in section 1168 of the
Companies Act 2008

“hokder® » relation to shares means the person whose name 13 entered
in the register of members as the holder of the shares or in the case
of a share in respect of which 8 share warrent has been 1ssued {and
not cancelled), the person in possession of that warmant,

"instrument” means a document in hard copy form

"llen enforcement notice™ has the mesning given in articla 53,

“member” has the meaning gven in section 112 of the Companies Act
2008

“ordinary resolution” has the meaning given In section 282 of the
Companias Act 2006

“pad” means paid or credited as paid,

“participate” n relation to a directors meeting has the meamng given
In article 9

*partly paid® 1n relation to a share means that part of that share's
nomnal vatue or any premwum at which it was 1ssued has not been
pad to the company,

“proxy notice” has the meaning given In article 38

“secunties seal” has the meamng given in aruicle 47
“shares™ means shares in the company,

“special resolution® has the meaning given In section 283 of the
Companies Act 2006

“subsidiary™ has the meaning given in section 1159 of the Companies
Act 2006,

*transmittee” means a person entitled to a share by reason of the
death or bankruptcy of a shareholder or otherwise by oparation of law

“uncertificated™ in relatton to & share means that by wirtus of
leg:slation {other than secuion 778 of the Compames Act 2006)
perrmitting title to shares to be evidenced and transferred without a
certficate title to that share 13 evidenced and may be transferred
without a certificata and
“writing™ means the representation or reproduction of words symbals
o other information In a vigible form by any method or combination of
methods, whether sent or supplied i electronic form or otherwise
Unless the context otherwise reguires other words or expressions contaned
in these articles bear the same meaning 83 in the Companies Act 2008 as
force on the date when these articles becoma binding on the company
Uability of members
2 Tha hability of the members i1s kmited to the amount 1if any unpad an
the sharas held by them
PART 2 - DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES
Directors general authority
3 Subject to the arucles the directors are responsible for the
management of the company’s business, for which purpose they may
exercise all the powers of the company

Members roserve power

4 {1} The members may, by special resolution diect the directors to
take, or refrain from taking, spacified action

{2)  No such special resolution nvaiidates anything which the
directors have done bafore the passing of the reselution

Directors may delegate

5 {1} Subject to the amicles the dwectors may delegate any of the
powers which are conferred on them under the articles—

(a)  to such person or committes
{b} by such means (including by power of attorney}
{c)  te such an extent
{d} i 1elanion to such matters or terntones, and
{e)  on such terms and conditions,
a3 thay think fit
{2} If the directors 8o specify any such delegation may suthorise
further delegation of the directors’ powers by sny person to

whom they are delegated

{31 The directors may revoke any delegation in whola o1 part, or
elter its terms and condittons

Committoss

e {1}  Committees to which the directors defegate any of their powers
must follow procedures which are based as far as they ars



applicable on those provisions of the articles which govern the
taking of decisions by directors

{2) The directors may make rules of procedure for all or any
committees, which prevail over rules derived from the articles if
thay are not consistent with them

DECISION MAKING BY DIRECTORS

Di 1c take dect collectrvely

7 Decisions of the directors may be taken—

{a)  at a dwectors’ mesting, or

(b}  in the form of a directors” wntten resolution
Calling a diractors meeting

8 {1} Any director may call a directors’ meeting
{2) The company secretary must call a divectors’ meeung if a
director 5o requests

{3) A dirgctors’ meating 15 called by giving notice of the mesting to
tha directors

{4} Notice of any dwectors meeting must indicate—
(a) its proposed date and ttme,
{b} whers it 13 to take place, and

fc)  of 115 anbcipated that directors participating n the mesting
will not be In the same place, how i1t 13 proposed that they
should communicate with aach other dunng the meeting

{5} Nouce of a directors maeting must be given to each director
but need not ba in writing

{6} Notice of a directors meeting need not be given to diectors who
waive therr entitlement to nobee of that meetng by gwing
notice to that effect to the company not mere than 7 days after
tha date on which the meeting 13 held Where such notice 1s
given after the meeting has been held that does not affect the
valdity of the meeting, or of any business conducted at it

Participation in directors meetings
9 (1}

Subject to the articles, directors participste in & directors
meeting or part of a directors’ meeting, when—

{a)  the meeting has bean called and takes place in accordance
with the articles, and

{b} they can sach communicate to the others any information
or optuons they have on any particular item of the
business of the meeting

{2)  In datermining whather directorg are participating in & directors’
meeting 1t 15 rrelevant where any director 1s or how thay
communicate with each other

{3) It 8ll the directors partictpating in a meeting are not in the same
place, they may decide that the meetng 15 to be treated as
taking place wherever any of them s

Quorum for directors’ mestings
10 (1) At a drectors meeting, uniess 8 quorum 15 participating nd

proposal 18 1o be voted on, except & proposal 1o call another
mesting

(2}  The quorum for directors meetings may be fixed from ume to
time by a deciston of the directors, but it must never be less than
two and unless atherwise fixed 1t 1s two

Maatings whaere total number of directors {eas than quorum
11 1)

This article applies where the total number of directors for the
ume being 1s less than the quorum for directors’ meetings

{2) If thers 13 only ona duecior that director may appoint sufficient
directors to make up & quorum or call 2 general meeting to do
30

{3)  If there s more than one director —

{8} a drectors’ meetng may take place f & s called n
accordance with the articles and at least two directors
participate in 1t with a wview to appointing sufficiant
directors 10 make up & quorum of calling a general meetng
to do so, and

(b} f a directors meeting s called but only one director
attends at the appaintad date and time to participate n It,
that director may appoint sufficient directors to make up a
quorum or call a general meeting to do so

Chairing of directors’ meetings

12 (1} The directors may appoint a director to char their meetings
{2) The person g5 appointed for the tima being 18 known as the
chairman

{3) The directors may appoint other duectors as deputy or assistant
chairmen to chair directors’ meatings in the charman s absence

(4) The directors may termnate the appointment of the chawman,
deputy or assistant chairman at any time

{5} If neither the chairman nor any director appointed generally to
charr duectors’ meetings It the charmans absence s
parbcipating in & meeting within ten minutes of the tme at
which 1t was to start the participating directors must appoint
ane of themsealves 1o charr ot

Voting at directors meetings generel rules
13 (1)

Subject to the articles, a decision i1s taken at a directors meating
by a majonity of the votes of the participating directors

{2}  Subject to the articles, each director paricipating in a directors
meating has one vote

(3)  Subject to the articles if a director has an interest in an actual or
proposed transaction or arrangement with the company —

{ta}  that director and that duector's alternate may not vote on
any proposal relatng to it but

(b} this does not preclude the alternate from voting in relation
to that transaction or arrangement on behalf of another
appomntor who does not have such an interest

Chairman’s casting vote at directors mastings
14 (1) If the numbers of votes for and against a proposal are equal, the

chairman or other directer chairng the meeting has a ¢astung
vote

{2)  But this does not apply if in accordance with the arucles the
<hairman or other director 15 not 10 be counted ag participating m
the decision-making process for guorum or voting purposes

Altemates voting at directors’ meatings

15 A director who ts also an alternate director has an additional vote on
behalf of each appointor who 15—

{a}  not parucipating in & directors” meeung and

{b}  would have been entitled to vote if they were participating it
Conflicts of intarest
18 {1) If a directors meeung, or part of a directors maeting 15
concerned with an actual or proposed transaction or arrangement
with the company in which a diractor 18 interested that director

3 not to be counted as partcipating n that meeating, or part of a
meeting for quosum or voting purposes

{2)  But if paragraph {3} apples a director who 13 nterested in an
actual or proposed transacton or arrangement with the company
ts to ba counted as participating 1n 8 decision st a directors
meeting or part of a directors’ meeting relating to 1t for quorum
and voting purposes

{3) This paragraph applies when—

(a}  the company by ordinary resclution d:sapplies the provision
of the articles whith would otherwise prevent s dwector
from bemng counted as partrcipating in, or voting at, a
dirgctors’ mesting

{b) the director's interest cannot reasonably be regarded as
lkely to give rise to a conflict of interest or

{c}  the director s confhict of interest anses from a parmutied
cause

(4] For the purposss of this article the following ere permitied
causes—

{a} a guarantee given or to ba given by or to a director in
respect of an obligation incusred by or on behalf of the
company or any of its subsidianes,




(5

8)

(b} subscniption, or an agreement to subscrbe for shares or
other securities of the company or any of 113 Subsidiaries
ar 10 underwnte sub-underwnte, or guarantee Subscription
for any such shares or secunities, and

fc)  arrangements pursuant 1o which beneiits are made
available to employees and directors or former employees
snd diwectors of the company of any of s subsidisnes
which do not provide special benefits for directors or
former directors

Subject to paragraph (B}, if & question anses at 8 mesting of
directors or of a comnuttes of diectors as to the nght of a
director to participate in the meeting (or part of the meeting} for
voung Of quorum purposes, the question may before tha
concl 1 of the r g, be referred to the chairman whose
rulking 1 relation to any director other than the chairman 1s to be
final 2nd conclusive

If any question as to the right to participate In the mesating {or
part of the meeting} should arise in raspact of the charman the
questton 13 to be decided by a decimon of the directors at that
meeting, for which purpose the chairman 13 not to be counted as
participating Iin the meeung (or that part of the meeting} for
vOling OF QUOrUM purposes

Proposing diractors wriiten reschutions

17 )

{2)

13)

(4)

3]

{8}

Any director may propose s dizectors written rasolufion

The company secretary must propose a dwrectors’ written

resolution If a director sc requests

A directors’ written resclution 1s proposed by grving notice of the
proposed resolution to the directors

Notice of a proposed directors’ resolution must indicate—

{a) tha proposed resolution, and

tb} the ume by which it 1s proposed that the directors should
adopt it

Neuce of a proposed directors wrnitten resolution must be given
in writing to sach director

Any decision which a person gwing notice of 8 proposed
directors  wniten resclution tekes regarding the process of
adopting that resolution must be taken reasonably m good faith

Adoption of directors’ written resalutions

|

2)

3)

(4)

A propesed directors’ wnitten resolution 1s adopted when all the
directors whe would have been entitled to vote on the resclution
ot & directors meetng have signed one or more copies of 1t
provided that those directors would have formed & quorum at
such a meeting

it 1s immaterial whether any director signs the resolution before
ar after the ume by which the notice proposed that ot should be
adoptod

Qnee a d  wniten 1 haz betn sdopted 1t must ba
treated a3 if it had been a decision taken at a directors meoting
in accordance with the articles

The company secretary must ensure that the company keeps a
record n wnting, of all diractors wntten resclutions for at least
ten years from the date of ther adoption

Directors® discration to make further rules

19 Subject to the articles the directors may make any rule which they
think fit about how thay take decisions, and about how such rules ere to be

recarded or cor

o A

to s

APPOINTMENT OF DIRECTORS

Methoda of appointing directors

20 Any person who 13 willing to act 83 & director and is pernutted by law
to do so, may be appointed to be a director—

(a)

ib}

by ardinary resolution or

by a decision of the duectors

Retirement of diractors by rotation

21 (1

2)

At the frst annual general meeting all the dwectors must retire
from office

At every subsequent annual gerneral mesting any directors —

{a} whao have been appointed by the directors since the last
annual general meeting, or

(b} who were not sppointed or reappointed at one of the
preceding two annual general meelings,

must retire from office and may offer themsalves for reappointment by
the members

Terminetion of director's appolntment

22 A person ceases 10 he a director as soon 8s—

(b}

{c)

(d}

(e}

i

Directors

23 ({1}

2}

3}

{4)

{5}

that person ceases 10 be a director by virtua of any provision of
tha Companies Act 2008 or 1s prohibited from bemng a director
by law,

a bankruptcy order is made agamst that person,

a composition '3 made with that person’s creditors generally 1n
sattsfaction of that person's debts,

a registerad medical practtioner whe s tresting that person
gives a writtan opinion to the company staung that that person
has become physicelly or mentally incapable of acting as a
director and may remain $0 for moro than three months,

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 nghts which that person would
otherwise have

notification 18 received by the company from the director that the
director 15 resigmng from office as diractor and such resignation
has taken affect in accordance with its tarms

recnuneration

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

Dwectors are entitled to such remuneraton as the directors
detarmine —

{a)  for theu services to the company as directors, and

{b} for any other service which they undertake for the
company

Subject to the articles, a director s remunerstion may—
ta) take any form and

{bl include any arrangements in connection with the payment
of a pension, allowance or gratuity, or any death, sicknass
or disabiity benefits to or i respect of that director

Unless the directors decide otherwise, directors’ remuneration
accrues from day to day

Unless the dirrectors decide otherwise, directors are not
accountable to the company for any remuneration which they
recerve as diwsctors of other officers or employess of the
company’s subsidiaries ar of any other body corporate in which
the company 13 nterested

Directors expenses

24 The company may pay any reasonablas expsnses which the directors
properly incur in connection with their attendance at—

{a)
{b}

{c}

meetings of directors or committees of directars,
general meetings, or

separate meetings of the holders of any class of shares or of
debenturas of the company,

or otherwise in connection with the exercise of thewr powers and the
discharge of thewr responsibilities in relation to the company

ALTERNATE DIRECTORS

" o

25 ({1}

and | of siternates

Any director {*the appointor”} may appoint as an alternate any
other director or any other parson approved by reselution of the
diractors, to—

{a)  exercise that director’s powers and

tb)  carry out that director’s respongibiities



|

Rights and

26

Term

n relauon to the teking of decisions by the dwectors In the absence of
the atternate 8 appointor

12}

3}

i

t2)

2

Any appointment or removal of an altemnate must be effected by
notice i writing to the company signed by the appointor, or in
any other manner approved by the directors

The notice must—

{al identify the proposed alternate and

(b} in the case of & notice of appointment centain a statement
signed by the proposed altermats that the proposed
alternate 15 willing 1o act as the alternate of the director

giving the notice

bifitiea of al d B

An alternate director has the same fnights, «n relation to any

directors’ meating or directors wntten resolution as tha

sltarnate’s appointor

Except as tha articles spacify otherwise, alternate directors—

(a) are deemed for all purposes to be directors,

(b}  are Liable for their own acts and ormissions

(c}  are subject to the samae restrictions as their appointors, and

{d) are not deemed to be agents of or for their appointors

A person who 1s an alternata director but not a director—

{a} may be counted as partcipating for the purposes of
detarmiming whether a quorum s participating {but only (f

that person’s appointor Is not participating}, and

{by may sign & written resolution {but only if it 1s not signed or
to ba signed by that person’s appointor}

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

4)

An altarnate director 13 not entitled to receive any remuneration
from the company for serving as an alternate director except
such part of the alternate’s appeintor's remuneration as the
appomntor may direct by notice m writing made to the company

of al s 1,

27

An alternate director’'s appontment as an alternate terminates—

{a)l when the altarnate s appointor revekes the appointment by
notice to the company in writing specifying whan it 1s to
terminate,

ib}  on the occurrence In relation to the alternate of any event
which 1f it occurred in relation to the alternate’s appomntor
would result i the termination of the eppomtor's
appointment as a director,

{c}  on the death of tha alternate 8 appointos, or

{d)  when the alternate’s appointor’s apponntment as a director
terminates except that an alternate’s eppointment as an
alternate does not terminate when the appointor retres by
rotation at a general meeting and 1s then re appointed as a
director at the same general meeting

PART 3 - DECISION-MAKING BY MEMBERS

CRGANISATION OF GENERAL MEETINGS

Mambers can call general meeting if not enough directors

28

1f—
{#)

L]

the company has fewer than two directors, and

the director (if any) is unable or unwilling to appont suificient
directors to make up a quorum or to call a general mesting to do
0

then two or more members may call a general meeung (or instruct the
company secretary to do o) for the purposa of appointing one or more
duectors

Attendance and speaking at generel mestings

29

itk

A person s able 10 exercise the rght 1o gpeak at a general
meeting when that person Is in a position to commumn:cate 1o afl
those attending the meeting, during the mesting, any information

2

k]

{4}

(5}

or optruaons which that person has on the business of the
meanng

A person s sble to exercise the nght to vote at a general
meating when—

{a) that person 13 able to vote dunng the mesting on
rasolutions put 16 the vote at the meeting, and

(b} that persons wvote can be taken nto account In
determuning whather or not such resolutions are passed at
the same time as the vores of all the other persons
attending the meeting

The directors may make whatever arrangements they consider
appropriate to enable those attending a general maeting to
exescise their rights to speak or vote at i1

in deterrmining attendance at a general meeating, 1t 15 immatenal
whather any two or more members attending it are In the same
place as aach other

Two or more persons who ale not in the same place as each
other attend a general meeting if therr circumstances are such
that 1f they have {or were to have) nghts to speak and vote at
that meeting they are {or would be} able to exercise them

Quorum for generat meetings

30

No business other than the appointment of tha chairman of the
meetng 15 to be transacted at a general mesting if the persons attending 1t
do naot constitute a quorum

Chairing general meatings

31 {1} |f the directors have appointed a charman the charman shal
chair genaral mesatings if present and willing to do so
{2)  If tha directors have not appainted a charman, or 1f the chaiman
158 unwilling to charr the mesting or 15 not present within ten
minutes of the time at which a meeting was due to start—
{s}  the directors present or
{b) if no directors ara prasaent} the meating,
must appoint a8 director or member to char the meeting, and the
appointment of the chairman of the mesting must be the first business
of the meoting
{3}  The person chainng a meseting in accordance with this articie 18
referred to as “the chairman of the meeting”
Attend and speaking by directors and non b
32 (1} Dwectors may attend and speak at ganeral meetngs whether or
not they are mambers
{2} The chairman of the meeting may permit other persons who are
not—
{a) members of the company, or
(b}  otherwise entitled to exercise the rnights of members in
relation to general meetings,
to atiend and speak &t a general mesting
Adpummant
33 {3} If the persons attending a general meeting within half an hour of

12}

3}

4)

the tme at which the meeting was due to start do not constituta
a quorum or «f during a meeting a Guorurn feases to be prasent
the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting &t
which a quorum 15 present (f =

fa) the meeting consents to an adjournment or

(b) 1t appears to the charman of the meeting that an
adjournment 3 necessary to protect the safety of any
person pttending the mseting or ensura that the business
of the meeting 1s conducted i an orderly manner

The charman of tha meeting raust adjourn a gsneral meeting of
directed to do s0 by the meeting

When adjourming a general meeting, tha charman of the mesting
must—

ta}  either specify the tme and place to which it 13 adjourned or
state that It 15 to contnue at a time and place to be fixed
by the directors and




{b)  have regard to any directions as to the tme and place of
any adjournment which have baen given by the maeting

{6) 1f the continuation of an adjourned meetng t$ (o take place more
than 14 days after it was edjourned, the company must give at
lsast 7 clear days’ notice of it (that is, excluding the day of the
adjourned meeting and the day on which the notice s given) —

{a) to the same persons to whom notce of the company's
general meatings I1s required to be given and

{b} containing the same information which such notice I8
required to contan

{6) No business may ba transacted at an adjourned ganeral meating
which could not properly have been transacted at the mesting f
the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting generat

34 A resolution put to the vote of 8 general meeting must be decided on a

show of hands unlsss a poll 1s duly demanded in accordance with the

amcles

Ervors and disputes

35 {1} No objaction may be raised to tha qualification of any person
voung at a general meeting except at the mesting or adjourned
meeting 81 which the vote objected to 15 tendered and every
vote not disallowed at the meeting is valid

{2)  Any such objaction must be referred to the chairman of the
meeting whose dacision is final

Demanding a poll
38 (1} A poll on a resolution may be demanded —

(a} n advance of the general meeting where it 1s to be put to
the vote or

{b) at a general meeting either before a show of hands on
that resolution or immediately after tha result of a show of
hands on that resclution 13 declared

{2} A poll may be demanded by—
{a}  the chawrman cf the mesting,

ib} the directors,

&} two or more parsons having the nght to vote on the
resciution or

{d}  a person or persons representing not lass than ane tanth of
the total voting nghts of all the members having the night
to vote on the resoiution

(3] A demand for a poll may be withdrawn 1f —
{a}  the poll has not yet been taken, and
{b)  the chairman of the meating consents to the withdrawal
Procedure on a poll
27 (1)  Subject to the articles polls at ganeral meeungs must be taken
when where and 10 such manner as the chairman of the meeting
directs
(2] The chairman of the meeting may appoint scrutineers {who need
not be members) and decide how and when the result of the poll

1s to be declared

{3} The result of a poll shall bs the decision of the meetng in
respect of the resolution on which the poll was demanded

4) A pollon—
{a)  the election of the charman of the meetng or
{b} 8 question of adjeurnmaent

must be taken immediately

{§) Other polls must be taken withn 30 days of thewr bemng
demanded

(8) A demand for 8 poll does not prevent a general meeting from
continuing, except as regerds the questron on which the poll was
demanded

7

(B8}

No notice need be given ¢f a poll not taken immediatefy 1f the
ume and place ar which it 13 to be taken are announced at the
maesting at which it 18 demanded

In any other cass, at least 7 days notice must be given
specifying the ttme and place at which the pell is to be taken

Content of proxy aotices

38

4}]

2)

{3}

(4}

Proxies may only valdly ba appointed by a notice 1 wnting (a
*proxy notice™) which—

(a) states the name and address of the member appointing the
proxy

{b) identiftes the person appointed to be that member’s proxy
and the general meeting in relation to which that person is
appointed

{¢) 13 signed by or on behalf of the member sppointing the
proxy or i1s authenticated In such manner as the directors
may determine and

{d} 15 delivered to the company in accordance with the artcles
and any instructions contained i the notice of the general
mesting to which thay relate

The company may require proxy notices to bs deliversd in a
particular form and may specify different forms for differant
purposes

Proxy notices may specify how the proxy appointed under them
13 to vote (or that the proxy Is to abstasn from voting} on one or
more resolutions

Unless a proxy notice indicales otherwise 1t must ba treated
as—

{a} allowmng the person apponted under Mt B a proxy
drsscretion as to how to vote on any ancillary or procedural
resolutions put to the meeting and

{b) appointing that person es a proxy i relatton to any
adjournment of the general meeting to which it relates as
well as the meeting 1tself

Delivery of proxy notices

39

1}

2)

3

14y

(5}

(8}

{7

Any notice of @ general meeting must specify the address or
addresses ("proxy nobfication address™) at which the company
or 1ts agents will receive proxy notices relating to that meeting
or any adjournment of it, delivered n hard copy or slectronic
form

A person who 13 entitled 1o attend speak or vote {either on a
show of hands or on a poll} at a general mesting remains sa
entitled 1n respect of that meeting or any adjournment of . even
though a valid proxy notice has been delivered to the company
by or on behalf of that person

Subject to paragrephs {4) and (5) a proxy notice must be
deliverad to a proxy notfication address not less than 48 hours
bafore the general meeting or adjourned mesting to which it
relates

In the case of a poll taken more than 48 hours after it 18
demanded the notice must be delivered 1o a proxy notfication
address not less than 24 hours before the time appeinted for the
1aking of the poll

in the case of a poll not taken dunng the maeting but taken not
more than 48 hours after i1 was demanded the proxy notice
must be delivered —

{a} 0 accordance with paragraph (3) or

{b) at the mesting at which the poll was demanded to the
chairman, secretary ar any director

An appointment under 8 proxy notice may be revoked by
delivering a notice in writing given by o1 on behalf of the person
by whom or on whose behalf the proxy notice was given to a8
proxy notificaton address

A notice revoking a proxy appointment only takes effect if it 1s
delivered before-

{a}  the start of the meeting or adjourned mesung to whuch it
relates or

(b} [in the case of a polf not taken on the same day as the
meeting or adjournsd mesting) the time appointed for
taking the poll to which t relates




(8}

If a proxy notice 18 not signed by the person appointing the
proxy, It must be accompanied by wntten evidence of the
autherity of the person who executed It to execute it on the
appowntor’s behalf

Amendments to resolutions

40 (1)

12}

13}

An ordinary resolution to be propoged at a general mesting may
be amended by ordinary resolution if—

lal  notice of the proposed amendment 13 given to the
company secretary 10 writing by a person entitied to vots
at the general meeting at which it 13 to be proposed not
less than 48 hours before the meesting 1S to take place for
such later time as the chawrman of the meeting may
determine} and

(b) the proposed amendment does not n the reasonable
opinion of the chairman of the meeting matenally alter tha
scope of the resclution

A special resolution to be prop d atag r g may be

amended by ordinary resolution, If

fal  the ch of the pr the dment at
the general mesting st which the resolution i1s to be
proposed and

{b} the amendment does not go bayond what is necessary to
correct a grammancal or other non suhstantiva erfor tn the
resolution

If tha charman of the meeting, acting n good farth wrongly
dec:des that an amendment to a resclution 1 cut of order the
chairman s error doas not invalidate the vote an that resolution

RESTRICTIONS ON MEMBERS RIGHTS

No voting of shares on which money owed tc company

41 No votng rghts attached to a share may be exercised at any general
meeting, at any adjournment of it or on any poll called at or in relation to 1t
unlgss all amounts payable to the company in respect of that share have

been paid

AFPPLICATION OF RULES TO CLASS MEETINGS

Class meetings

42 The provisions of the articles relating to general meetings apply, with
any necessary modifications to meetings of the holders of any cless of

shares

PART 4 - SHARES AND DISTRIBUTIONS

ISSUE OF SHARES

Pawers 1o issua different classes of shere

Subject to the articles, but without preudice 10 the nghts
attached to any existing share, the company may issue sharas
with such nghts or restrictions as may be deterrmined by ordinary
resolution

The company may 1ssue shares which are to be redeemed, or are
hable to be redeemed at the option of the company or tha holder,
and the drectors may determine the terms, condtions and
manner of redemption of any such shares

43 {1}
(2}
a3 (1)
@2

of cor i on subscnption for shares

The company may pay any person a commussion in consideration
for that person—

{a} subscribing, or agree:ng to subscnbe for shares or
{b)  procunng or agreewng to procure, subscnptions for shares
Any such commission may be paid—

ta} n cash, or in fully pad or partly pad shares or other
secunties, or partly in one way and partly in the other and

{b} nrespect of a conditonal or an absolute subscription

INTERESTS IN SHARES

Company not bound by laas than absolute interests

45 Except as required by law, no person I1s to be racogrised by the
¢ompany as holding any share upon any tiust, and except as otherwise
fequired by law or the arucles, the comparny 13 not in any way 1o be bound

by or recogmise any interest tn & share other than the holder's absglute
ownership of it and all the nghts attaching to 1t

SHARE CERTIFICATES

Certificates to be Issued except in certain cases

46 (1)

2)

3)

4)

E}]

The company must issus each meember with one ¢r more
certificates in respect of the shares which that member holds

This article does not apply to—
{al  uncertficated shares,

{b) shares in respect of which a share warrant has been
1ssued or

{c}  shares in respect of which the Companies Acts permit the
company not to 1ssue a certificate

Except as otherwisa specified 1n the articles, all certificates must
be issued free of charge

No certficate may be issued in respect of shares of more than
one class

If more than one person holds a share, only one certificate may
be 1ssued in respect of it

Contents and execution of shars certificates

47 (1)

[F3]

Every certificate must specify —

(8} 0 respect of how many shares of what class, it 13 issuad

(b)  the nominal value of those shares,

{c} the emount pa:d up on them and

{d)  any distinguishing numbers assigned 10 them

Ceruficates must—

{a} have affixed to them the cornpany’s common seal or an
official seal which 15 a facs:mile of the company’s common
seal with the addition on its face of the word "Securines™

{8 "securities seal”} or

{b) be otherwise exscuted in accordance with the Companies
Acts

Consolidated share certlficates

48 (1)

2

werg

When a member’s holding shares of a particular ¢lass incressss
the company may 3sue that member with—

fa} & single, consolidated certificate in respect of all the shares
of a particular class which that membar helds or

(b} a separate certificate tn respect of only those shares by
which that member’s holding has increased

When a member s holding of shares of a particular class 1s
reduced the company must ensurs that the member 15 $sued
with orte or more certificates in respect of the number of shares
heald by the member after that reduction  But the company nged
not {in the absence of a raguest from the member} 1ssue any
new ceruficate if—

{a)  all the shares which the member no longer holds as a result
of the reduction, and

{bl  none of the shares which the member rataing following the
reduction,

immediately before tha reduction represented by the same

certificate

3

4}

(51

A member may request the company, in wnting to replace —

{a) the members separata certificates with a consohdated
certificate, or

ib) the member s consohdated ceruficate with two or more
separate certificates representing such proportion of the
sharas as the member may specify

When the company complies with such a request it may charge
such reasonable fee as the directors may decide for doing so

A consohdated certificate must not be 1ssued unless any
certificates which 1t 13 to replace have first baen raturned to the
company for cancellation

pere




49 {1)

share certfi
If & certificate 1ssued in respect of a member s shares 15—
{a} damaged or detaced or

(b}  said to be lost stolen or destroyed

that member 18 entitled to be i1ssued with a reptacement certficate in
respect of the same shares

2)

A member exercising the nght to be issued with such a

replacerment certuficate—

{a} may at the same tume exercisa the nght to be issued with a
single certificata or separate certificates

{b}  must return the certificate which 13 to be replaced 1o the
company if it 13 damaged or defsced, and

{c} must comply with such conditions as to ewidence,
indemnity and the payment of a reasonable fee as the
directors decide

SHARES NOT HELD IN CERTIFICATED FORM

Uncertificated sharea

s0 (1)

12}

3

4)

(5}

1]

7

In this articte “the rslevant rutes" mesns—

{a) any applicable provision of the Compames Acts about the
helding, evidencing of title to or transfesr of shares other
than in certificated form, and

{b} any apphcable legistation rulss or other arrangements
made under or by virtus of such provtsion

Tha provisions of thia arucle have etfect subjsct 1o the ralevant
rules

Any provision of the articles which 18 inconsistent with the
relevant rules must ba disregarded, to the extent that it s
nconsisternt whenever the relevant rules apply

Any share or class of shares of the company may be i1ssued or
held on such terms, or In such a way, that—

{a} title to it or them 18 not or must not be, evidenced by a
certificate, or

ik} ot or they may or must be transferred wholly or partly
without a certificate

The diractors hava power to taks such steps as they think fit in
relation to—~

fa) the ewidencing of and transfer of ttla to uncertificated
shares (including In connection with the i1ssue of such
shares),

{bl  any records relating to the holding of uncertificated shares,

{c) the conversion of certificated shares into uncertficated
shares or

{d) the conversion of unceruficated shares into ceruf

{8)

@)

a0}

in particular, the directors may take such action as they consider
appropriate to achreve the sale transfer disposal {forfeiture
ro allotment or surrender of an uncertificated share or otherwise
to enforce a [ien 1n respect of it

Unless the directors otherwise determine, shares which a
member holds in uncertificated form must be treated as separate
holdings from any shares which that member holds in certificated
form

A class of shares must not be treated as two classes simply
because sorme shares of that class are held in certificated form
and others are held in uncertificatad form

Share warrents

51

1)

2)

The directors may i1ssue & share warrant in (espect of any fully
pand share

Share warrants must be —
{a)  1ssued in such form, and

{b} executed in such manner,

as the duectors decide

3

&)

8)

A share represented by a share warrant may be transferred by
defivary of the warrant representing it

The dwectors may make provigion fer the payment of dividends
in respect of any share represented by a share warrant

Subject to the articles the dirrectors may decide the conditions
on which any share warrant 1s issusd  In particular they may—

(a} decide the conditions on which new warrants are to be
issued in place of warrants which ars damaged or dafaced
or said to have been lost stolen or destroyed,

(b} decide the conditions on which bearers of warrants are
antitled to attend and vote at general meetings,

{c} decide the conditions subject to which bearers of warrants
may surrender therr warrant so as to hold their shares in
certificated or unceritficated form instead, and

{d} vary the conditions of issue of any warrant from time to
time,

and the beerer of a warrant is subject to the condiions and procedures
in force in relation to 1t whether or not they were decided or specified
before the warrant was 1ssued

8}

¥4]

Subject to the conditions on which the warrants are 1ssued from
time to time, bearers of share warrants have the same nghts and
privileges as they would if ther names had been in¢luded in the
register 23 holders of the shares represented by ther warrants

The company must not in any way be bound by or recognise any
nterast in a share representad by a share warrant other than the
absolute nght of the bearer of that warrant to that warrant

PARTLY PAID SHARES

.

shares

The company may by notice to the holder of a share require that
share—

{8) 1f it 13 unceruficated, 10 be converted into certficatad form
and

{b}  if it 18 cerificated to be converted mnto uncertificated form
In accordance with the

to enable 1t to be dealt with
articles

If—

{al the artucles give the directors power to take action or
require other persons to take acuon, in order to sell
transter or otherwise dispose of shares, and

{b} unceruficated shares are subject to that power but the
power 1S exprassed in terms which assume the use of a
ceruficats or othar wntten instrument,

the directors may take such action as is necessary or expedient
to achieve the same results when exercising that power in
relation to uncertificated shares

52

)

¥ 8 fien over pantly paid shares

The company has a len ("the company s lien™} over avery share
which & partly pad for any part of —

{a) that share s nominat vatue and

{b)  any premium at which it was issued

which has not been pad to the company and which 18 payable
immediately or at some time in the future whether or not a call nouce
has been sent i respect of it

(2)

13}

The company s len over a share—

{a} takes prionty over any thud party s intarest in that share,
and

{b) extends to any dividend or other money paysble by the
company In respect of that share and (if the hen s
enforced and the share is sold by tha company} the
proceeds of sale of that share

The directors may at any ume decide that a share which 13 or
would otherwise be subject to the company ¢ hen shall not be
subject to it, either wholly or in part




Enforcement of the compeny » lien
53 {1} Subject to the provisions of this arucle, «f—

{a) & lhen enforcement notice has been given w respect of a
share, and

(bl the persen to whom the notice was given has failed to
comply withit,

the company may sell that share «n such manner as the diractors
decide

{2} A len enforcement notice —

{a} may only bs given in respect of a share which s subject 1o
the company s hen, 1n respect of which a sum 13 payable
and the due date tor payment of that sum has passed

{b)  must specily the share concerned,

(e} must requre payment of the sum payable within 14 days
of the nouce,

(d)  must ba addressed either 1o the holder of the share or to a
person entitled to 1t by reason of the holder's death
bankruptcy or otherwise, and

{e) must state the company s intention t¢ s&ll the share if the
notice i1s not complied with

{3) Where shares are sold under this article—

{a) the directors may authornse any person to execute an
instrument of transfer of the shares to the purchaser or e
person nominatad by the purchaser and

ib}  the transferee 13 not bound to sea to the application of the
consideration, and the transterse 8 titla 18 not affected by
any rraguiaaty in or invahdity of the process leading to the
sale

{4} The nat proceeds of any such sals {after payment of the costs of
sale and any other costs of enforcing the hen) must be apphed—

(a) fust n payment of s0 much of the sum for which the lien
exists as was payable at the date of the hen enforcement
notice,

{b} second, to the person entitied to the shares at the date of
the sale, but only aftar the certificate for the shares sold
has been surrendered to the company for cancellation or a
suitable indemnity has been given for any lost certificates
and subject to a lien equivalent to the company’s lien over
the shares befora the sale for any money payable in
respect of the shares after the date of tha hen enforcement
noticé

{6] A stawtory declaration by a director or the company secretary
that the declarant 13 a director or tha company secretary and that
a share has been sold to sausfy the company’s hen on a
specified date—

{a} 15 conclusive evidence of tha facts stated in 1t as agamnst
all persons claiming to be entitied to the share and

{b)  subject to complance with any other formahties of transfer
requirad by the articles or by law constitutes s good utle
to the share

Call notices

84 (1) Subject to the articles and the terms on which shares are
allptted, the directors may sand a notice (a "call notice™) to a
member requinng the member to pey the company a specified
sum of meney (s "call”) which 1s payable in respact of shares
which that member holds at the date when the dwectors decide
to send the call notice

‘ {2} A call notice—

fa} may not requrre @ member to pay a call which exceeds the
total sum unpad on that member’s sheres (whether as to
tha share’s nominal valus or any amount payabla to the
company by way of premwum}

{b)  must stats when and how any call to which i1 relates it 1
to be paid, and

{c} may permit or require the call to be paid by instalments
{3} A member must comply with the requirements of a call notice,

but no member 15 obliged 1o pay any call betore 14 days have
passed sinca the notice was sent

4

Bafore the company has received any call due under a call notice
the directors may —

{a) ravoke it wholly or in part, or

{b} specify a later tme for payment than 3 specified in the
natice

by a further notice in writing to the member in respect of whose
shares the call s made

Liability to pay calls

55 {1}

12}

13}

Lisbility to pay a cali 13 not extinguished or transierred by
transferring the ghares in respect of which it 13 required to be
pad

Joint holders of a share are jointly and severally liable to pay all
calls in respect of that share

Subject to the terms on which shares are allotted the dwrectors
may when i1ssuing shares prowvide that call notices sent to the
holders of those shares may require them—

{a) to pay calls which ara not the same, or

{b) to pay calls at different times

When call notice need not be issued

56 {1}

(2}

A call notice need not be i1ssued In respect of sums which are
spacihied 1n the terms on which a shere /s 1ssued as baing
payable to tha company (n respact of that share {whether n
respact of nominal value or premium) —

[£:1] on alletment,
{b) on the occurrence of a particular event, or

fc) on a date fixed by or in accordance with the terms of
1ssue

But if the due date for payment of such a sum has passed and it
hag not been paid, the holder of the gshare concerned 1 treated In
all respects as having faled to comply with a ca!ll notice n
respect of that sum and 13 liable to the same conseguences as
regards the payment of interest and forfeiure

Failure to comply with call notice autometic consequances

57 (1}

(2}

(3}

(4}

If a person 15 liable to pay a call and fals to do so by the call
payment date-

(a) the directors may 155ue a notce of ntended forfeiture to
that person and

{b} untl the call 1s paid, the person must pay the company
interest on the call from the call payment date at the
relevant rate

For the purposas of this article -

{a) the "call payment date” (s the time when the call notice
states that a call 1s payable, unless the directors give a
notice specifying 8 later date, in which case the “call
payment date” 15 that later date

{b} the “relevant rate” 15—

(113 the rate fixed by the terms on which the share in
raspect of which the call 1s due was allotted,

(1} such other rate as was fixed in the call notice which
required payment of the call or has otherwise been
determined by the directors or

{m} tf no rate 15 fixad in either of these ways, 5 per cent
per annum

The relevant rale must not exceed by more than S percentage
paints the base lending rate most recently set by the Monetary
Policy Committee of the Bank of England in connection with its
responsibilities under Part 2 of the Bank of England Act 1998(a}

The directors may wave any obligation to pay interest on a call
wholly or in part

Notice of intended forfeiture

58 A notice of intended forfeiture—

1a)1998 ¢ 1
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(a)

L]

{c}

(d}

(e}

may ba sent in respect of any share in respect of which a call
has not been paid as required by a call notice,

must be sent to the holder of that share or to a person entitied to
it by reason of the holder's death bankruptcy or otherwise,

must requira payment of the call and any accrued interast by a
date which 1s not less than 14 days after the date of the notce

must state how the payment 1s to be made, and

must state that If the notice 13 not complied with the shares in
respect of which the call 13 payable will be Lable to be forfeited

Daectors’ power to forfait shares

689 If a nouce of intended forfeiture 13 not complied with before the date
by which payment of the call 18 required i the notice of intended forfeiture,
tha directors may decide that any share in raspact of which it was given is
forfeited, and the forfeiture 13 to inciude all dividends or other moneys
payable in respect of the forfeited sharas and not pad befors the forfeiture

Effact of forfelture

60 (1)

2)

3)

4)

Subject to the articles the forfenure of a share extinguishes—

{a)  all interests wn that share, and all clams and demands
against the company i respect of it, and

(b} all other nghts and habiites wcidental to the share as
batween tha porson whose share 1t was pnor to the
forfeiture and the company

Any share which is forfeited in asccordance with the articles —

{a} 13 deemed 1o have been forfeited when the directors decide
that it 13 forfeited,

{b} 18 deamed to be the preperty of the company, and

{c) may be sold re-altotted or otherwise disposed of as the
directors think fit

If a parson’s shares have been forfeited —

{a} the company must sand that person notice that forfeiture
has occurred and racord it in the register of members,

{b} that person ceases to be a member n respect of those
shares,

{c) that person must surrender the certificate for the shares
forfeited to tha company for cancellation,

{d) that person remains liable to the company for all sums
payable by that person under the articles st the date of
forfeiture in respect of those shares, including any interest
{whether accrued before or after the date of forfeiture),
and

{a} the directors may waive payment of such sums wholly or
in part or enforce payment without any allowance for the
value of the shares at the ume of forfeiture or for any
consderation recaved on ther disposal

At any time bafore the company disposass of a forfeited share
the directors may decide to cancel the forfeure on payment of
all calls and interest due 10 respect of 1t and on such other terms
as they think fit

Procedure following forfeiture

81 ({1}

2

)]

If & forfeited share 15 to be disposed of by being transferred the
company may recewe the consideratran for the transfer and the
directors may authorise any person to execute the instrument of
trangfer

A statutory declaration by a director or the company secretary
that the declarant is a director or the company secretary and that
a share has baen forfeited on a specified date—

(&) 13 conclusive evidence of the facts stated tn 1t as against
all persons clatming to be entitied to the share, and

{b) subject to comphance with any other formalities of transfer
required by the articles or by law constitutes a good utle
to the share

A person to whom a torfeited share i3 transferred 13 not bound to
see to the application of the consideration (if any) nor 13 that
person's title to the share affectad by any wregulanty m or
invabdity of the process leading to the forferture or transfer of
the share

(4) If the company sells a forfeited share, the person who held 1t
pnor to its forferture 15 enttled to receive from the company the
proceads of such sale net of any commusson and excluding any
amount which—

{a)  was, or would have become payable and

{t}  had not, when that share was forfeited been paid by that
person in raspect of that share

but no interest 13 payable to such a person in respect of such proceeds
and the company 13 not required to account for any money earned on
them

Sumender of shares

62 (1} A member may surrender any share—

{a} in respect of which the directors may 1ssue a notice of
intended forfeitura

(b}  which the directors may forfeat, or
ic}  which has been forfeted
{2} The dwectors may accept the surrender of any such share

{3} The eoffect of surrender on a share is the sama as the effect of
{orfeiture on that share

{4} A share which has been surrendered may be deslt with in the
same way as a share which has been forferted

TRANSFER AND TRANSMISSION OF SHARES
Transters of certificated shares

63 {1} Certficated shares may be transferred by means of an
instrumant of wansfar i any usual form or any other form
spproved by the dwectors, which 15 executed by or on behalf
of—

{a} the transfergr, and
(b}  [f any of the shares i1s partly paud} the transferee

{2} No tee may be charged for ragistenng any instrument of transfer
or other document relsting to or affecting the title te any shars

(3} The company may retain any mstrument of transfer which 1s
registerad

(4)  Tha transferor remains the holder of a certificated share until the
transferee s name 1s entered in the register of members as holder
of it

{5) Tha directors may refuse to register the transter of a certificated
share 1f—

tal  the share 1s not fully paid

(b} the transfer 15 not lodged at the company & registered
office or such other place as the directors have appointad

{c) the transfer 15 not accomparmed by the certficate for the
shares to which 1t relates or such other evidence as the
dwectars may reasonably require to show the transferor’s
nght to make the transfer, or evidence of the night of
someone other than the transferor to make the transfer on
the transferor's behalf,

{d}  the transfer 1s in respect of more than one class of share,
ar

{e}  the trapsfer 1s 10 favour of more than four transferees

(8) It the dwectors refuse to ragister the transfer of a share, the
instrument of transfer must be returned to the transferee with
the nouice of refusal unless they suspect that the proposed
transfer may be fraudulent

Transter of uncertificated sheres

64 A transfer of an uncertificated share must not be registered if it 18 0
favour of more than four transferees

Trangmussion of shares

85 (1] If utle to a share passes to a transmuttee, the company may only
recognise the transmittes as having any title to that share
(2) Nothing n these articles releases the estate of a deceased
member fram any liability n respect of a share solely or jointly
held by that member




Transmittees’ rights

88 (1) A transmittee who produces such evidence of entitlement to
shares as the directors may properly require—

{a) may, subject to the articles choose either to become the
holder of those shares or to have them transferred to
another parson and

{b) subpect to the articles, and pending any transfer of the
shares to another person, has the same rights as the hoider
had

{2) But transmittees do not have the right to attend or vote at a
general meating 0 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

Exercise of transmittees’ nghts

87 (1) Transmittees who wtsh to become tha holders of shares to
which they have becoms entitled must notly the company in
wrting of that wish

(2] If the share 13 a certificated share and a transmuttes wishes to
have 1t transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

{3} I the share i3 an uncertficated share and the transmittee wishes
to have 1t transferred to another parson the transmittee must-—

(a) procure that all appropriate instructions are given to effect
the transfer or

(b} procure that the uncertificated share 15 changed into
certificated form and then execute an instrument of
transfer in respect of 1t

(4]  Any transfer made or executed under this article is to be treated
as if it ware made or executed by the person from whom tha
transmittee has denved nights wn respect of the shara and as
tha avent which gave nise 1o the transmission had not occurred

Transmittees bound by prior notices

68 If a natice Is given to # member in respect of shares and a transmittee
1s entitied to those shares, the transmittee 1s bound by the notice If It was
gwen to the member before the transmittee’s name has been aenterad in the

register of members

CONSOLIDATION OF SHARES

¥

for di ing of f of shares

6% (1) Ths arucle applies where—
{a) there has bsan a consolidation or division of shares and
(b} as aresult members are entitled to fractions of shares
{2}  The directors may—

{a} sell the shares representing the fractions to any person
including the company for the best pnce reasonably
obtanable,

{b} in the case of a certificated share authonss any person to
exacute an instrument of transfer of the shares to the
purchaser or a person norminated by the purchaser and

{c)  distnbute the net proceeds of sale in due proportion among
the helders of the shares

{3} Where any holder s entitlement to a portion of the proceeds of
sale amounts to less than a mimimum figure determined by the
directors that membar’'s porton may be distnbuted to an
organisation which is a chanty for the purposes of the law of
England and Wales, Scotland or Northern Ireland

{4} The person to whom the shares are transferred 13 not obliged to
ansure that any purchase money 1s received by the person
entitied to tha refevant fractions

{6} The transferee’s utle to the shares s not affectsd by any
srregularity (n or invabdity of the process leading to their sale

DISTRIBUTIONS

Procedure for declanng dividends

720 (1) The company may by ordinary r declare drvidends and
the directors may decide 1o pay intenm dividends

12} A diwidend must not be declared unless the directors have made
a recommendation as to Jts amount  Such a dividend must not
d the r tended by the directors

(3] No dividend may be declared or paid unless it 1s 1n accordance
with members' respective nghts

(4} Unless the members resolution to dectare or directors’ decision
to pay a dividend, or the terms on which shares are 1ssued
specify otherwise, 1t must be pad by seference to each
membar s holding of shares on the date of the resolution or
decision to declare or pay it

(5] If the company's share capitel 1s divided nto different classes
no interrm dividend may be paid on shares carrying deferred or
non preferred nghts f, at the time of payment any preferential
dividend 15 In arrear

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

{7}  If the diwectors act in good faith they do not incur any liability to
the holders of shares confernng preferred nghts for any loss they
may suffer by the lawiul payment of an intenm dividend on
shares with deferred or non-preferred nghts

Calculation of dividends

71 {1} Except as otherwise provided by the articles or the nghts
attached to shares all dvidends must be—

{a)  declared and paid according to the amounts paid up on the
shares on which the dividend 1s paid and

(b}  apportioned and paid proportionately te the amounts paid
up on the shares during any portion or portions of the
peariod in respect of which the dividend s paid

{2) If any share I1s 1ssued on terms providing thst it ranks for
dividend as from a particular date that share ranks for dividend
accordingly

{3} For the purposes of calculatng dwidends, no account 15 to ba
taken of any amount which has been pad up on a share In
advance of the due date for payment of that amount

Py of dividende and other distnb

72 (1) Where a dividend or other sum which 1s a distnbution 1s payable
in respect of a share it must be pad by one or more of the
following means =

fa)  transfer to a bank or bulding socwety account specified by
tha distribunion ractpment aither in writing or as the diractors
may otherwise dacide

(bl sending & chegue made payable to the distribution recipient
by post to the distribution recipient at the distribution
recipient’s registered address {if the distnibution recipient s
a holder of the share), or {in any othar case) 1o an address
specified by the distnibution rectpient either In writing or as
the directors may otherwiss decide

e}  sending a cheque made payable to such person by post to
such person at such address ss the distnbutton recipient
has specified either 1n wriung or as the dwectors may
otherwise decide, or

{d) any other means of payment as the dir¢ctors agree with
the distribution recipient either in writing or by such other
means as the duectors decide

{2} In the artcles, “the drstribution recipient™ maeans, in respect of a
share in respect of which a diwvidend or other sum 15 payable—

{al  the holder of the share, or

{b} «f the share has two or more joint holders whichever of
them 15 named first in the register of members or

{c} if the holder 1s no longer enntled to the share by reason of
death or bankruptcy or otherwise by operation of law the
transmittee

Deductions from distributions in respect of sums ewed to the company
73 (1) M-

{a) a share 13 subject to the company s ken and

tb}  the directors are entitled to issue a lien enforcement notice
n respect of it
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they may instead of 1ssung a hen enforcament notice, deduct from
any dnidend or gther sum payable in respect of the share any sum of
money which i3 payable to the company In respect of that shass to the
extent that they are entitled to require payment under a len
enforcement notice

{2) Money so deducted must be used to pay any of the sums
payabla in respect of that share

(3] The company must notify the distnbution recipient in writing
of =

fa} the fact and amount of any such deduction,

fb)  any non-payment of a dridand or other sum payable In
respect of a share rasulting from any such deduction, and

e} how the money deducted has been applhed
No interest on distributions

74 The company may not pay interest on any dividend or other sum
payable in respect of a share unless otherwise provided by —

{a)  the terms on which the share was issued or

{b}  the provimions of another agreement between the holder of that
share and the company

Unclaimed distributions
75 {1} All dwidends or othar gums which are —
{a}  payable in respect of shares and
{b} unclaimed after having baan dectared or becoms payable

may be investad or otherwise made use of by the directors for the
benefit of the pany unti cl d

{2) The payment of any such dividend or other sum into a separate
account does not make the company a trustee in respect of it

(31 M-

{a) twelve years have passed from the date on which a
dividend or other sum became due for payment and

{b} the distribution rectpient has not elaimed i,

the distribution recipient 8 no longer entitied to that dividend or other
sum and It ceases to remain owing by the company

Non-cash distributions

78 {1) Subject to the terms of ssue of the share i question, the
company may by ordinary resoclution on tha recommendation of
the directors decide to pay all or part of a dividend or other
distnbution payable in respect of a share by transferring non-
cash assets of equivalent value [including without limitation
shares or other secunties in any company)

{2} if the shares in respect of which such a non cash distnbution 1s
pad ars uncertficated, any shares n the company which are
issued as a non-cash distnbution in respect of them must be
uncertiicated

(3) For tha purposes of paying 8 non-cash distnbution the directors
may make whatever arrangements they think fit including where
any dithculty anises regarding the distribution —

(a}  fixing the value of any assets

{b) pawying cash to any drstnbution recpient on the basis of
that value in order to adjust the nights of recipients, and

e}  vesting eny assets in trustees
Waiver of distributions
77  Dustnbution recipients may waive their entitlement to a dividend or
other distnibution payable n respect of a share by giving the company notice
n writing to that effect butf—
{a)  the share has more than one holder, or
{b}  more than one person is entitfed to the sharea whether by reason
of the death or banwkruptey of one or more jont holders or

otherwige,

the notice 15 not effective unless 1t 13 expressed to be given and
signed, by all the holders or persons otherwise entitled to the share

CAPITALISATION QF PROFITS

Authority to cepitalise and sppropnation of fised sums

78 (1} Subject to the articles the dwectors may, |f they are so
authonised by an ordinary resolution—

{a) decwe to capitalise any profits of the company {(whether or
not they are savatable for distribution) which are not
required for paying a preferential dnadend or any Sum
standing to the credit of the company ¢ share premwum
account or capital redemption reserve, and

{b) appropriate any sum which they so decide to capitalise (a
“capitalised sum”) to the persons who would have been
entitled to 1t if it wareg distnbuted by way of dwidend {the
"persons entitled”} and in the same proportions.

{2) Capitaksed sums must be applied —
{a) on behalf of the parsons antitlad, and

{b} wn ths same proportions as a dividend would have been
distributed to them

{3} Any capitalised sum may be apphed in paying up new shares of a
nomunal amount equal to the capitaksed sum which are then
allotted credited as fully paid to the persons entitled or as they
may direct

{4} A capnalisad sum which was appropnated from profits availabte
for distribution may be applied—

{a) i or towards paying up any amounts unpaid on existing
shares heid by the persons entitled or

{b} In paying up new debentures of the company which are
then allotted credited as fully pad to the persons entitled
or ag they may dusct

{S}  Subject to the articles the directors may—

{a) epply capitalised sums n accordance with paragraphs {3)
and (4} partly in one way and partly In another,

{b} make such arrangements as they think fit to dea! with
shares or debentures becoming distributable in fractions
under this article {including the issuing of fractional
certificates or the making of cash payments), and

{c)  authorige any person 10 enter into an agreernent with the
company on behalf of all the persons entitled which 13
binding on them in respact of the aliotment of shares and
debentures to them under this article

PART 5 - MISCELLANEOUS PROVISONS
COMMUNICATIONS
Means of communication to be used

79 (1) Subject to the articles, anything sent or supphed by or to the
company under the articles may be sent or supphed in any way
n which the Companies Act 2008 provides for documents or
nformation which are authonsed or required by any provision of
that Act to be sent or supplied by or to the company

{2) Subject to the articles, any nouce or document to be sent or
supplied to a diractor in connection with the taking of decisions
by directors may also be sent or supphed by the means by which
that director has asked to be sent or supplied with such natices
or documents for the tune being

{3} A dirrector may agres with the company that notices or
documents sant to that director 1t a particular way are to be
deamed to have been raceived within a specified time of ther
bewng sent and for the specified time to be less than 48 hours

Fallure to notfy contact details
80 (1) If—

{al the company sends two consecutive documents to a
member over a penod of at least 12 months and

{b} each of those documents 3 returned undelivered, or the
company receives nouficatton that it has not been
deliverad

that member ceases to be entitled to receive notices from the
company




{2} A member who has ceased to be entitled to receive notices from
the company becomes entitled te receve such notices agan by
sending the company —

{a) a new address to be récorded i the register of members
or

ib} 1 the member has agreed that the company should use a
means of communication other than sending things to such
an address tha informaton that the company needs to use
that maans of communcation effectively

ADMINISTRATIVE ARRANGEMENTS
Company seats

81 (1} Any common seal may only be used by the authornty of the
directors

{2) The directors may dacide by what means and in what form any
common seal or secunties seal Is to be used

(3)  Unless otherwise decided by the directors, if the company has a
common seal and it 1s athxed to a document, the document must
also ba signed by at least one authonsad person in the preasence
of a witness who attests the signature

{4} For the purposes of this article an authonsed person is—
(a) any director of the company,
(b} the company secretary or

(c) any person authonsed by the directors for the purpose of
sigring documents to which the common seal 13 apphed

{5} If tha company has an official seal for use abroad, It may only be
affixed to a document if its use on that document, or documents
of a class to which it belongs, has been authorised by a decision
of the directors

{8) If tho company has 8 securities seal 1t may only be affixed 1o
secunyies by the company secretary or a person authonged 1o
apply 11 10 securities by the company secratary

{7)  For the purposes of the articles refarences to the sacurities seal
being affixed to any document include the raproductuon of the
image of that seal on or in a document by any mechanical or
electroric means which has been approved by the directors
retation to that document or documents of a class 10 which it
balongs

D 1on of d .

82 (1) The company Is entitled to destroy—

{a}  all instruments of transfer of shares which have been
ragistered and all other documents on the basis of which
any entries are mads in the registar of members from six
years after the date of registration,

(b} all dwdend mandates vanations or cancellations of
dividend mandates and notfications of change of address,
from two years after they have been recorded,

{c} sl share ceruficates which have been cancelled from one
year after the dats of tha cancellation

{d}  all paid dividend warrants and cheques from one year after
the data of actual payment and

{e) all proxy noticas from one year after the end of tha
meeting to which the proxy notice relates

{2} M the company destroys a document in good faith, In accordance
with the arucles, and without notice of any claim 1o which that
document may be relevant 1t 1s conclusively presumed in favour
of the company that—

{al  entnes in the register purporting to have been made on the
basis of an instrument of transfer or other document so
destroyed were duly and properly made

{b}  any instrument of transfer so destroyed was a vald and
effective instrument duly and properly regestered

{c)  any share certficate so destroyed was a vahd and effective
ceruficata duly and properly cancelled and

(d}  any other document so destroyed was a valbd and effective
document in accordance with its recorded particulars in the
books or records of the company

{3) Ths article does not impose on the company sny liability which
it would not otherwise have if i destroys any document before
the tme at which this srticle permits it to do so

{4) In this article references 1o the destruction of any document
nclude a raference to its baing disposed of in any manner

No right to inspsct accounts and other records

83 Except as provided by law or authorised by the directors or an ordinary
resolutton of the company ne persen Is entitled to inspect any of the
company 8 accounting or other records or documenis meraly by wirtue of
being a member

Provision for employ on ion of b

84 The diwectors may decide to make provision for the beneht of persons
employed or formerly employed by the company or any of its subsidiaries
(other than a director or former director or shadow director) s connection
with the cessation or transfer to any person of the whole or parnt of the
undertaking of the company or that subsidtary

DIRECTORS INDEMNITY AND INSURANCE
Indemnity

85 (1) Subject to paragraph (2}, a relevant director of the company or
an associated company may be indemnifred out of the
compeny’s assets against—

tal  any hability Incurred by that director in connectron with any
negligence default breach of duty or breach of trust in
relation to the company or an associated company

(b} any hability incurred by that director «n connection with the
activities of the company or an associated company m Its
capacity a3 a trustee of an occupationat pension scheme
{as defined in section 235(8) of the Comparues Act 2006)

{ct  any other lability incurred by that directer as an officer of
the company or an associated company

{2) This arucls does not authonise any indemnity which would be
prohibited or rendsred void by any provision of the Companies
Acts or by any other provision of law

{3)  In this article —

{a) companies are associated if one 1s 8 subsidiary of tha other
or both are subsidianies of the same body corporate and

{b) & “relevant director™ means any director or former director
of tha company or an associatad company

Insurance

88 (1} The directors may decidse to purchase and mamntain insurance, at
the expense of the company for the benefit of any relavant
director 1 respect of any relavant loss

{21 Inthis articlo—

{a) a "relevant director” means any drector or former director
of the company or an associated company

{b} & "relevant loss™ means any loss or labtlity which has been
or may be ncurred by a relevant director n connaction
with that director s duties or powers in relation 1o the
company, any assoclated company or any pension fund or
employees’ share scheme of the company or associated
company and

fc)  comparues are asscciated if one ts a subsidrary of the other
or both are subsidiaries of the same body corporate




