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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8695622

The Registrar of Companies for England and Wales, hereby certifies that

CLASS 3 (UK) LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its

registered office is in England/Wales

Given at Companies House on 18th September 2013
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In accordance with
Section 9 of the I N 1
Companies Act 2006

Application to register a company m

Companies House

err o
T

VIR —--A fee 1s payable with this form

"tﬁ: @; PAPIease see "How to pay’ on the last page

; i "'( Mhalt this form 1s for X What this form 1s NOT for
@@ You may use this form to register a You cannot use this form to regis
! 3 - pnv{?e or public company a hmited hability partnership To «

0
this, please use form LL ING1
‘COMPANIES HOUSE ! P
18/09!2013 #314
COMPANIES HOUSE
Part 1 Company details
m Company name + Felling 1n this form
Please complete in typescript or
To check if a company name 1s available use our WebCHeck service and sefect bold black capitals
the ‘Company Name Availability Search’ option All fields are mandatory unless

www.companieshouse.gov.uk/info shecifed or ndicated by *

@ Duplicate names

[7Please show the proposed company name below Duplicate names are not permtted
A list of registered names can
PfOpOSEd company lELASS 3 (UK) LIMITED be found on our website There
are various rules that may affect

name 1n full @
your choice of name More

nformation on this is available in

For official use -%— l_gﬁ /—;_FC‘T/,T l_— our guidance booklet GP1 at

www companieshouse gov uk

m Company name restrictions
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
or restncted words or expressions that require you to seek comments of a Alist of sensitive or restricted

words or expressions that require
consent can be found in our

[] [ confirm that the proposed company name contains sensitive or restricted | guidance booklet GP1 at
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response

government department or other specified body

m Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ © [gName ending exemption
Only private compantes that are
Please tick the box if you wish to apply for exemption from the requirement to limited by guarantee and meet other
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative speafic requirements are ehgible
to apply for this For more details,
{1 1 confirm that the above proposed company meets the conditions for p,ea‘:zgo to our website
exemptton from the requirement to have a name ending wath ‘Lirited’, www companieshouse gov uk
‘Cyfyngedig’ or permitted alternative
m Company type®

© Company type
If you are unsure of your company’s
type, please go to our website

Please tick the box that describes the proposed company type and members’
liabihty (only one box must be ticked)

(J  Public mited by shares www companieshouse gov uk
[¢] Prvate imited by shares
[J  Prvate imited by guarantee
3 Prwvate unhimited with share capital
[ Pnvate unhimited without share capital
Department for Business CHFPOOO
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INO1

Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
propased registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

OO0O0x

@ Registered office
Every company must have &
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be i England or
Wales

For Welsh, Scottish or Northern

be in Wales, Scotland or Northem
Ireland respectively

Ireland companes, the address must

Registered office address ®

Please give the registered office address of your company

Building name/number

200

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street Hammersmith Road section A5
You must provide an address n
England or Wales for companies to
Post town LONDON be registered in England and Wales
You must provide an address i
County/Region | Wales, Scotland or Northern Ireland
li ’—[ I | for companies to be registered n
Postcode W |6 7 bt Wales, Scotland or Northern Irefand
respectively
Articles of association ©
| Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
1  Pnivate hmited by shares
{1 Private imited by guarantee
[1 Public company
Optien 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
Private limited by shares
[]  Private hmited by guarantee
(]  Public company
Option 3 [] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

23]

Restricted company articles®

Please tick the box below if the company's articles are restricted

]

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more detatls,
please go to our website
www companieshouse gov uk

CHFPOO0
05/12 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

For private companies the appontment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must prowvide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at feast one director who 1s an individual Public companies must appoint at least

two directors, one of which must be an dividual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this section 1o list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* |
Full forename(s) Lorna Helen
Surname Peace

Former name(s) ®

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

if you wish to appoint more
than one secretary, please use
the "Secretary appointments’
continuation page

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Building name/number [200

Street [ Hammersmith Road
|
Post town |LoNDON
County/Region |
ot (W] [7o]L] [
Country ‘ England

© Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company’s
Registered Office” if your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
reqistered office

If you provide your residential
address here 1t will appear on the
public record

Signature o

I consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X lonia

QLCL(.Q X

OSignature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
05/12 Version 50
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Application to register a company

Corporate secretary

i

Corporate secretary appointments

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/number

Street

Post town

County/Region

Postcode

(T rrrrri

Country

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuaticn page

Registered or principal address
Thes 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give detatls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©

Registration number

|

OEEA
A ful hist of countries of the EEA can
be found in our guidance
www campanieshouse gov uk

@ This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

ca|

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (iIncluding the state) and its registration number in that register

Legal form of the
corporate bady
or firm

-

Governing law

If applicable, where
the company/firm 1s
registered ®

Registration number

|
|
|
(

ONon-EEA
Where you have provided details of
the register {including state) where
the company or fim 1s registered,
you must also provide its number in
that register

Signature

ﬁ consent to act as secretary of the proposed company named in Section A1

O Signature
The person named above consents

Srgnature Signature to act as corporate secretary of the
X X | proposed company
CHFP0OOO
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Director

INO1

Applicatian to register a company

Director appointments ©

Please use this sectson to ist alt the director appomntments taken on formation.
For a corporate director, complete Sections E1-E5.

Title” Mr

Full forenamel(s) [Stephen Anthony

Sumame IMcNeHI

Former name(s) @ i

Country/State of Scotland

residence ©

Natonality |Bmlsh

beotbrh [T [2 [0[5 [1[s[e[e
Business occupation VP Offshore Resources

(if any) ©

O Appointments
Private companies must appoint
at least one director who is an
indwvidual Public companies must
appoint at least two directors, one of
which must be an indlvidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Manied women do not need to give
former names unless previcusly used
for business purpases.

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

© Business occupation

If you have a business occupation,
please enter here il you do not,
please lzave blank

Additronal appointments

If you wash to appomnt more than
one duector, please use the Director
appointments’ conlinuation page.

Director’s service address®

Please cornplete the service address below You must also fill in the director's
usual ressdential address in Section D4,

Bullding name/number l 200

Street [Hammersmlth Road
|
Post town | LONDON
County/Region l
e [w[s [ [7[o[c] [
Country |England '

OService address

This is the address that wall appear
on the public record This does not
have to be your usual ressdential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded n the
proposed company's register of
duectors as the company's registered
office

It you provide your residential
address here it wili appear on the
publl¢ recerd

o)

Signature @

1 consent to act as director of the proposed cempany named m Section A1, @ Signature
The person named above consents
Signature Sqnanse —— to act as director of the proposed
| X oA X
CHFPOCO

05/t2 Version 5 0




Director

INO1

Application to register a company

Director appointments o

For a corporate director, complete Sections E1-ES.

Please use this section to it all the director appointments taken on formatien

Title* |

Full foranama(s) 1Jonathan Richard

Surname ITame

Fermer name(s)@

Country/State of Scotland

residence @

Nationality IBrnish

om0 [0f5 [T[sfs s
Business occupation | Vice President — Group Projects and Operations
(fany) o

O Appointments
Private companies must appoint
at least one director who 1s an
individual Public comparies must
appant at least two diectors, one of
which must be an indhadual

O Former name(s)
Plaase provide any previous names
which have been used for business
purposes in the last 20 years.
Married wormen do not need to give
formar names unless previously used
for business purposes

© Country/State of residence
This Is in respect of your usuai
residential address as stated in
Section D4

© Business occupation
i you have a busmess occupation,
please enter here If you do not,
please leave blank

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4,

QService address
This is the address that will appear
on the pubbc record This does nat

Bulding name/number | 200 have to be your usual residential
add
Street Hammersmith Road e
Please state The Company's
Registered Office’ i your service
atdress wilt be recorded n the
Post town LONDON proposed company's register of
directoss as the company's registered
County/Regicn office TRANVE g
Postcade w l g | 7 I D l L I ’ tf you provide your residential
I address here it will appear on the
Country | England publc record
Signature @
| consent to act as dlreclnr/? the proposed company named in Section A1 @ Signature
Y/ The person named above consents
Signature Sratute to act as director of the proposed
x x company
CHFPODD

0512 Version 50




In aceordance with
Secion 9 of the
Comparues Act 2006

INO1 — continuation page
Application to register a company

Director

Director appointments @

Please use this sectian to [ist all the directors of the company.
For a corparate director, complete Sections E1-E5

O Appointments
Private companies must appoint
at least one director wha 15 an

Titte*

wdmdual Pubhc companies must
appoint at least two directors, one of

Full forenamel(s) [ John Alexander

wiich must be an indvidual

@ Former name(s)
Please provide any previous names

which have been used for business
purposes in the last 20 years

Marmed women do not need to give
former names unless previously used

for business purposes
© Country/State of residence

Surname l Gordon

Former name(s}@

Country/State of Scotland

residence ©

Naticnality Bntish

Date of burth F?W WF‘Q— FFFB—F

This 15 1n respect of your usual
residential address as stated ¢
Section D4

Business occupation !OR Finance Director

O Business accupation
If you have a business occupation,

(if any) © !

please enter here If you do not,
please leave blank

Director's service address©

o2 ]

Please complete the service address below You must alsa fill in the director’s
usual residential address i Section D4

O Service address
This 15 the address that wili appear
an the public recard This does nat

Bullding namelnumberl 200

have to be your usual residential

address
Street l Hammersmith Road
Flaase state The Company's
l Registered Office’ f your service
address will be secorded in the
Post town l LONDON proposed company's register of
directors as the company's registered
County/Region office
Postcode w I 6 I 7 | D | L I { If you provide your resiiential
address here it will appear on the
Country England public record
m Signature @
| consent 1o act as director of the proposed company named in Section A1 OSignature
The persan named above consants
Signature Signature to act as director of the proposed
X %—- %)\/O(N X e
CHFPODD

05/12 Version 5 0




In accordance with

INO1 — continuation page

Section 9 of the
Companies A 2006 Application to register a company
Director
m Director appointments @
Please use this section to list all the directors of the company 0 Appointments
For a corporate director, complete Sections E1-E5. Prvate campanies must appoint
a1 least one director who Is an
Title* | individual Public companses must

appat at feast two directars, ane of

Fult forename(s) l Gary George which must be an indrvrdual
O Former name(s)
Surname l Gray Please provide any previous names
which have been used for business
Former name(s) @ purposes in the last 20 years.
Mamed women do not need to give
formes names unless previously used
Country/State of Scotland for business purposes
residence @ O Country/State of residence
Nationahty Bntish This Is in respect of your usual
— 3 e residential address as stated in
Date of burth [ 0 |q 1 Q [-_9— |’1 |’9 I’S |’7 Section D4
tracts Dir r @ Business occupation
B;Jsmes;uccupanon Legal & Contracts Directo If you have a business accupation,
(if any) please enter here If you do not,
please feave blank
Director’s service address©

Please complete the service address below You must also fill in the director's
usual residenyial address in Section D4

Building name/number I 200

©Service address
This 15 the address that wilt appear
on the public record This dees not
have to be your usual residential
address.

Strest l Hammersmith Road
Please state ‘The Company's
I Regstered Office” il your service
address will be recorded in the
Post town l LONDON proposed company’s register af
directors as the company's registered
CUUMyIREgIOﬂ l office
Postcade W I 6 7 | D l L I I I you provide your residantial
I address hare it wall appear on the
Country lEngIand public record
Signature ©
| consent to act as director of the prop }57d company named in Section A1. OSignature
The person nartied above consents
Signature “W‘”' to act as director of the proposed
X | comeany
CHFPODOD

05/12 Version 5 0




paeree™  INO1 — continuation page
Companies Act 2006 Application to register a company

Director
Director appointments @
Please use this section to hst all the directors of the company @Appointments
For a corporate director, complete Sections E1-ES. Private companies must appoint
at least ene direcinr who 15 an
Title* Mr wdividual Public compantes must
appaint at least two directars, one of
Full forename(s) Martyn David which must be an indnadual
OFormer name(s)
Surname I Svensen Please provide any previous namas
which have been used for business
Former name(s)@ purposes in the last 20 years
Mamed women do not need to give
former names unless praviousty used
Country/State of Bermuda for business purposes.
fesidence © ©Country/State of restdence
Nationality New Zealand This is 1n respect of your usuat
S residential address as stated in
Date of birth 2 |“o |'“0 |”a |'1 '9 [*5 |'1 Section D4
Managin tor ©@38usiness occupation
B?smes;occupau on aging Direc If you have a business occupation,
(i any) please enter here. If you da not,
please leave blank
w Director's service address®©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4.

Building name/number | 200

©Service address

This 15 the address that will appear
on the public record This does nat
have to be your usual residential
address.

Street l Hammersmth Road
Please state ‘The Company’s
I Regrstesed Office’ of your service
address walt bie recorded in the
Post town I LONDON proposed cornpany’s register of
- directors as the company's registered
County/Region | office
Postcode Wl B l | 71Dl L | I ¥ you pravide your rasidential
| I_— [_ address here it will appear on the
Country | public record
Signature ©
| consent to act as director of the propos any named in Section A1, ®signature
Prap Wﬂ pany The persan named above consents
Signature Sgnanae to act as director of the proposed
X wmpany.
CHFPOOO

N&/13 Uorelnn BN




INO1

Application to register a company

Corporate director

m Corporate director appointments ©

F’Iease use this sectton to list all the corporate directors taken on formation

Name of corporate |

body or firm r

Bulding name/number ,

O Additional appointments
If you wish to appotnt more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear

Street | on the public record This address
must be a physical location for the
l delivery of documents It cannot be
a PO box number {unless contained
Post town [ within a full address), DX number or
LP (Lega! Post in Scotland) number
County/Region |
Postcode | ‘ | | I
Country [
Location of the registry of the corporate body or firm
Is the corporate director reqistered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
EEA companies @
Please give details of the register where the company file 1s kept (including the  |®gga
relevant state) and the registration number in that register A full hist of countries of the EEA can
be found in our gwdance
Where the company/ www companieshouse gov uk

firm 15 registered © |

Registration number l

© This 1s the register mentioned i
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give detals of the legal form of the corporate bady or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (Including the state) and its registratron number in that register

Lega! form of the

corporate body
or firm

Governing law

the company/firm 1s

|
|
|
If applicable, where {
|
|

O Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must alse provide its number in
that register

registered @
If apphicable, the
registration number
Signature @
| consent to act as directar of the proposed company named in Section A1 O Signature
Signature Signature The person named above consents

X X

to act as corporate director of the
proposed company

CHFP00O
05/12 Version 50
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Application to register a company

Part 3 Statement

of capital

Does your company have share capital?
% Yes Complete the sections below
%+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held i pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc }

Amount paid up on
each share @

Amount (if any} unpaid
on each share @

Number of shares & Aggregate nominal value @

|
|
| |
|

| E

Totalsi

|
|
|

Share capital in

other currencies

Please complete the table below to show any class of shares held i other cusrencies
Please complete a separate table for each currency

Currency US Dollars

Class of shares
(E g Ordinary/Preference etc)

Amount paid up on

Amount {(if any} unpaid
each share ®

on each share @

Number of shares @ Aggregate nominal valus ©

Ordinary

1100 0

100 100 00

Totals

100 100 00

Currency

Class of shares
{E g Ordinary/Preference etc }

Amount paid up on

Amount {f any) unpard
each share @

on each share @

Number of shares @ Aggregate nomimnal value ©

Totals

B

Totals

issued share capital

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nominal value
Please list total aggregate values in

Total number of shares | 100

different currencies separately For
example £100 + €100 + $10 etc

Total aggregate

nominal value @ $100

@ Including both the nominal value and any
share premium

@ Total number of 1ssued shares in this class.

© Number of shares issued multiphed by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPOO0
05/12 Version 5 0




INO1

Apphcation to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescribed parttculars
o

Voting Rights All shares rank equally for voting purposes On a
show of hands, each member has one vote per share held

Dividend Rights each share ranks equally for any dividend declared
Rights to Capital each share ranks equally for any distnbution made
on winding up

Rights of Redemption the shares are not redeemable

©OPrescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghits that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distribution,

¢ particulars of any rights, as
respects capital, to participate m a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
ta redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPODO
05/12 Version 50




INO1

Application to register a company

Class of share

Prescribed particulars
0

@Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise only in
certain urcumstances,
particulars of any rights, as
respects dividends, to participate
n a distnibution,
particulars of any nights, as
respects capital, to participate in a
distnbution (including on winding
up), and
whether the shares are to be
redeemed or are Lable to be
redeemed at the option of the
company or the shareholder and
any terms or condrtions relating
to redemption of these shares

o

[al

(=8

A separate table must be used for
each class of share

Continuatron pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares)’ continuation
page f necessary

CHFPOOO
05/12 Version 50
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Application to register a company

tnitial shareholdings

This section should only be completed by companies incorporating wath share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers” usual residential address

Initial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an ‘Inttial shareholdings’
continuation page if necessary

Subscrber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amount paid

Name

Class 3 Shipping Limited

Ordinary

100

usD

100

100

Address

Clarendon House, 2 Church
Street, Hamilton, HM-11,

Bermuda

Name

Address

Name

Address

Name

Address

Name

Address

CHFPOOO

05/12 Version 5 0




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2+ Yes Complete the sections below
2 No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement is being made by each and every person
named below

| confirm that f the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceading the specfied amount below

Subscriber’s details

Forename(s) @

Surmame @

Address ®

Postcode

HEEREEEE

Amount guaranteed ©® |

Subscniber’s details

Forename(s) ©

Sumame ©

Address @

Postcode

rerrrrr

Amount guaranteed @ |

Subscriber's details

Forename(s) @

Surname @

Address &

Postcode

(T rrrrr

Amount guaranteed © |

© Name
Please use capital letters

@ Address
The addresses in this section will
appear on the public record They do
not have to be the subscnibers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOO
05/12 Version 50
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Application to register a company

Subscriber’s details

Forename{s) ©

Sumame @

Address @

Foscade (T rrrr

Amount guaranteed @ [

Subscriber's details

Forename(s) @

Surname ©

Address ©

i ERRENE

Amount guaranteed ® I

Subscriber’s details

Forenama(s} ©

Surname ©

Address ©

e [T (T

Amount guaranteed © [

Subscriber's details

Forename(s) ©

Sumame ©

Address @

Posicode HERREERE

Amount guaranteed © I

Subscriber's details

Forename(s) @

Sumame ©

Address @

o I

Amount guaranteed © I

O Name
Please use capital letters.

O Address

residential address.

O Amount guaranteed

Continuatian pages
Please use a ‘Subscribers’

The addresses in this section wall
appear on the public recard They do
not have 1o be the subscnbers’ usual

Any valid currency is permitted

continuation page if necessary

CHFPOOO
05112 Vers:ion 5 ©
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Application to register a company

Part5

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

+ No Goto Section H1 {Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section If the apphication 15 not delivered by an agent
for the subscnbers of the memorandum of association

I cenfirm that the requirements of the Companies Act 2006 as to registranian
have been complied with

Subscnber’s signature

;Md _ ‘QMQQ / X

Subscriber’s signature

Sanature

X X

Subscriber’s signature

Sgratwe

Subscriber's signature

Supanae

Subscnber's signature

Sonatre

Subscnber's signature

Sgnante

Subscriber's signature

Subscriber’s signature

© Statement of compliance
delwered by the subscribers
Every subscriber (o the
memorandum of assoclation must
sign the statement of compliance

CHFPO0O
05112 Version 5 0
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Application to register a company

Subscnber’s signature

_Signature

X

Subscriber’s signature

Signature

X

Subscnber’s signature

Signature

X

Subscriber’s signature

Segnature

X

Continuation pages

Please use a ‘Statement of
comphance dehvered by the
subscnbers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of association

Agent's name

|

Building narne!number!

Street

Post town

County/Reqion

|
|
|

Postcode

Country

frfrrrrf

| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Agent’s signature

Signature

X

CHFPOOD
05/12 Version 5 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Lorna Peace

Company name o\ ibsea 7

Address

East Campus

I Prospect Road
l Arnhall Business Park
o Westhill

County/Reguon
Aberdeenshire

= [a[e[2[z] [elrlc

[ Counuy

Scotliand

’DX

| ™ 01224 526043

n Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address
shown below

{0 At the reqistered office address (Given in Section Ab)
OO At the agents address (Given in Section H2)

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name 15
available as wel) as the vanous rules that may affect
your choice of name More information can be found
1n gwidance on our website

0 1§ the name of the company is the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sectrons

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Legal Post in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

0o

oOogoo

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

EHOW to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Cornpames, Companses House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Cempanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern (reland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 BBG

DX 481 NR Belfast1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal addrass below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the gurdance notes
on the website at www compameshouse gov uk
or email enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

CHFPOQO
05/12 Version 50




COMPANY HAVING A SHARE CAPITAL
Memorandum of association of CLASS 3 (UK) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Nuame of each subscriber Aurhentication by each subscriber

Class 3 Shipping Limited Class 3 Shipping Limited

AL SIEISEY - DRpT04,

Dated [0 qubtgw wlj
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INTERPRETATION AND LIMITATION OF LIABILITY

1

Defined terms

In the Articles, unless the context requires otherwise

“Act” means the Companies Act 2006,

“alternate” or “alternate director” has the meaning given wn article 29 1,
“appointor” has the meaning given 1n article 29 1,

“Articles” means the Company’s Articles of association for the ttme being 1n force;

“bankruptcy” includes individual insolvency proceedings 1n a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

“business day” means any day (other than a Saturday, Sunday or public holiday 1n
the United Kingdom) on which clearing banks in the City of London are generally
open for business,

“call” has the meaming given 1n article 35 1,
“call notice” has the meaning given 1n article 35 1,

“capitalised sum” has the meaning given 1n article 60 1(b),

“Chairman” means the chairman of the board appointed by the directors from time to
time tn accordance with article 13;

“chairman of the general meeting” has the meaning given 1n article 64,

“clear days” means 1n relation to a period of notice that period excluding the day on
which the notice 1s served or deemed to be served and the day for which 1t 1s given or
on which 1t 1s to take effect,

“Companies Acts” means the Companies Acts (as defined 1n section 2 of the Act), in
so far as they apply to the Company,

“Company” means Class 3 (UK) Limited

“Company's lien” has the meaning given in article 33 1,

“conflict of interest” has the meaning given 1n article 21 1(c),
“conflict situation” has the meaning given 1n article 15.1,

“director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called,

“directors’ meeting”’ means a meeting of the board of directors,

“distribution recipient” has the meaning given in article 54 2,




“document” includes, unless otherwise specified, any document sent or supplied 1n
electronic form,

“electronic form” has the meaning given 1n section 1168 of the Act,

“eligible director” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1n
respect of the particular matter),

“fully paid” n relation to a share, means that the nomnal value and any premium to
be paid to the Company 1n respect of that share have been paid to the Company,

“general meeting” means a meeting of the shareholders of the Company called and
held from time to time 1n accordance with the Act and these Articles,

“hard copy form’ has the meaning given 1n section 1168 of the Act,

“holder” in relation to shares means the person whose name 18 entered 1n the Register
as the holder of the shares,

“instrument” means a document i1n hard copy form,

“lien enforcement notice” has the meaning given in article 34 2
“members” means the shareholders of the Company,

“ordinary resolution” has the meanming given 1n section 282 of the Act,
“paid” means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, or part of a directors’ meeting, has
the meaning given 1n article 11,

“persons entitled” has the meaning given 1n article 60 1(b),

“proxy notice” has the meaning given 1n article 71,

“Register” means the register of members of the Company,
“relevant company” has the meaning given 1n article 16 2,
“relevant officer’” has the meaning given 1n article 80 4,

“relevant loss” has the meaning given 1n article 81.2(a),
“shareholder” means a person who 1s the holder of a share,
“shares” means shares 1n the Company,

“special resolution” has the meaning given 1n section 283 of the Act,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a sharecholder or otherwise by operation of law, and
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12

13

14.

15

16.

17

18

19

110

111

112

113

“writing” means the representation or reproduction of words, symbols or other
mformation 1n a visible form by any method or combination of methods, whether sent
or supplied 1n electronic form or otherwise

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings 1n the Act shall have the same meanings 1n these
Articles

A reference 1n these Articles to an “article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

A reference to “writing” or “written” means the representation or reproduction of
words, symbols or other information in a visible form by any method or combination
of methods, whether sent or supplied 1n electronic form or otherwise

L Y4 LI 43

Any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as 1llustrative and shall not limit the sense of
the words preceding those terms

References to “affiliate” means with respect to any person, any other person directly
or indirectly controlling, controlled by, or under common control with, such person
provided for the purposes of this term, “control”, “controiled by” and “under
common control with”, as used with respect to any person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such person, whether through the ownership of voting
securities, by contract or otherwise

2 1)

References to “subsidiary”, “subsidiary undertaking” and “parent undertaking”
shall have the same meanings given i section 1159, 1161 and 1162 of the Act,
respectively

References to a “company” include any company, corporation or other body
corporate wherever and however incorporated or established

References to “associated companies” include companies where one 1s a subsidiary
of the other or both are subsidiaries of the same body corporate

References to a “person” shall be construed so as to include any individual company
or other body corporate, partnership, joint venture, firm, association, fund, trust and
any governmental, state or regulatory authority

References to a “day” (including within the phrase “business day™) shall mean a
period of 24 hours running from midnight to midnight

The table of contents and headings 1n these Articles are used for convenience only
and shall not affect the construction or interpretation of these Articles

Unless the context otherwise requires, words 1n the singular include the plural and
vice versa and a reference to any gender includes all other genders

Unless expressly provided otherwise, a reference to a statute or statutory provision
includes a reference to that statute or statutory provision as amended, consolidated
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or replaced from time to time (whether before or after the date on which these
Articles are adopted by the Company) and includes any subordinate legistation made
under the relevant statute or statutory provision

Exclusion of Table A

No regulations contamned 1n any statute or subordinate legislation, including
regulations contained in Table A 1n The Companies (Tables A to F) Regulations
1985 as amended prior to the date of adoption of these Articles, shall apply as the
regulations or articles of association of the Company

Liability of members

The hability of the members 1s hmuted to the amount, 1f any, unpaid on the shares held
by them

DIRECTORS’ POWERS AND RESPONSIBILITIES

4

51

52

61

62

Directors’ general authority

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

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invalidates anything which the directors have done before
the passing of the resolution

Directors may delegate

Subject to the Articles, the directors may delegate any of the powers which are
conferred on them under the Articles

(a) to such person or committee,

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

(c) to such an extent,
(d) in relation to such matters or terntories, and
(e) on such terms and conditions,

as they think fit

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




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

7 Committees

71 Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by directors

72 The directors may make rules of procedure for all or any commuttees, which prevail
over rules derived from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
8 General decision making rule

81 The general rule about decision-making by directors 1s that any decision of the
directors must be taken collectively in accordance with article 9

82 If
(a) the Company only has one director for the time being, and
(b) no provision of the Articles requires it to have more than one director,

the general rule does not apply, and the director (for so long as he remains the sole
director) may take decisions without regard to any of the provisions of the Articles
relating to directors’ decision-making

9 Collective decisions
91 A decision of the directors may be taken:

(a) at a directors’ meeting by a majority of the votes of the participating
eligible directors where those directors form a quorum at such a meeting, or

(b) in the form of a directors’ resolution 1n writing, where each eligible director
has signed one or more copies of 1t or to which each eligible director has
otherwise indicated agreement 1n wnting, provided that those directors
would have formed a quorum at a directors’ meeting

10 Calling a directors’ meeting

101  Any director may call a directors’ meeting by giving not less than 5 business days’
notice of the meeting (or such lesser notice as all the directors may agree) to the
directors or by authonsing the company secretary (1f any) to give such notice

102 Notice of a directors’ meeting must be given to each director or his alternate director
but need not be 1n writing

103 Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the Company
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121
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131

132

not more than 7 days after the date on which the meeting 1s held Where such notice
15 given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at 1t

Participation in directors’ meetings

Subject to the Articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when.

(a) the meeting has been called and takes place 1n accordance with the Articles,
and
(b) they can each communicate to the others any information or opinions they

have on any particular 1tem of the business of the meeting

In determuning whether directors are participating 1n a directors’ meeting, 1t 1s
irrelevant where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

References 1n this Article to a Director shall include references to an alternate
directors who at the relevant time 1s entitled to receive notice of and to attend a
meeting of the Directors or, as the case may be, the relevant Commuittee

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting

Subject to paragraph 12 4, the quorum for the transaction of business at a meeting of
directors 1s any two directors

If the total number of directors for the time being 1s less than the quorum required,
the directors must not take any decision other than a decision

(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors

For the purposes of any meeting (or part of a meeting) held pursuant to article 15 to
authorise a director’s confhct, if there 1s only one director in office besides the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be
one eligible director

Chairing of directors’ meetings

The directors may appoint a director to chair thewr meetings

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




13 3. The directors may termunate the Chairman’s appointment at any time

134 If the Chairman 1s not participating 1n a directors’ meeting within ten munutes of the
time at which it was to start, the participating directors must appoint one of
themselves to chair 1t

14 Chairman’s casting vote at directors’ meetings

14 1  If the numbers of votes for and against a proposal at a meeting of directors are equal,
the Chairman or other director chairing the meeting has a casting vote

142 Article 14 1 shall not apply in respect of a particular meeting (or part of a meeting)
if, 1n accordance with the Articles, the Chairman or other director 1s not an eligible
director for the purposes of that meeting (or part of a meeting)

15 Power of board to authorise a conflict situation

151 The directors shall have the power to authorise any matter which would or mught
otherwise involve a breach of a director’s duty under section 175 of the Act to avoid
a conflict of interest (a “conflict situation”) Authonsation of a conflict situation
under this article shall be effective only if:

(a) any requirement as to quorum at the meeting at which the matter 1s
considered 1s met without counting the director in question or any other
interested director, and

(b) the matter was agreed to without their voting, or would have been agreed to
if their votes had not been counted

152  Any authonisation of a conflict stituation under article 15 | may

(a) extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter so authorised, and

(b) be subject to such conditions or limitations as the board may determine,
whether at the time such authorisation 1s given or subsequently

and may be revoked or varied by the board at any time, but without affecting anything
done by the director before such revocation or variation in accordance with the terms
of the authority

153 A director shall not be accountable to the Company for any benefit which he (or a
person connected with him) derives from any conflict situation which has been
authorised by the board under article 15 1 (subject to any conditions or limitations
imposed 1n accordance with article 15 2(b), nor shall the receipt of any such benefit
constitute a breach of his duty under section 176 of the Act, nor any related contract,
transaction or arrangement be liable to be avoided on the grounds of such benefit




16 Other conflicts of interest

16 1 A director may have an interest of the following kind, and no authorisation by the
board shall be required under article 15 1 1n respect of any such interest, provided
such director has complied with article 16 3 1n respect of such interest

(a)

(b)

(©

(d)

where a director 1s or becomes a director or other officer of, or employed
by, or otherwise interested (including by the holding of shares) in any
relevant company,

where a director 1s a party to, or otherwise interested in, any contract,
transaction or arrangement with a relevant company,

where a director holds any other office or place of profit with a relevant
company (other than as auditor) 1n conjunction with his office of director
for such period and on such terms, including as to remuneration, as the
board may decide, or

where the director acts (or a firm of which he 1s a partner, employee or
member acts) 1in a professional capacity for any relevant company (other
than as auditor), whether or not he or 1t 1s remunerated for the services

16 2  For the purposes of this Article, “relevant company” shall mean

(@)
(b)
(©)

(d)
(e)

the Company,
any subsidiary undertaking of the Company,

any parent undertaking of the Company or a subsidiary undertaking of any
such parent undertaking,

any body corporate promoted by the Company, or

any body corporate in which the Company 1s otherwise directly or
indirectly interested

163 A director shall declare the nature and extent of any nterest falling within
article 16 1 1n accordance with the provisions of article 20 1 below

164 A director shall not be accountable to the Company for any benefit which he (or a
person connected with him) derives from any interest falling within article 16 1, nor
shall the receipt of any such benefit constitute a breach of his duty under section 176
of the Act, nor any related contract, transaction or arrangement be liable to be
avolded on the grounds of such benefit

17.  Duty of confidentiality to a third party

171 Subject to article 17 2, where a director, otherwise than by virtue of his position as
director, receives information in respect of which he owes a duty of confidentiality
to another person, he shall not be required to




(a) disclose such information to the Company or to the board of directors, or to
any director, officer or employee of the Company, or

(b) otherwise use or apply such confidential information 1n performung his
duties as a director

172 To the extent that a director’s relationship with that other person referred to 1n
article 17 1 gives rise to a conflict situation, article 17.1 applies only 1f

(a) the existence of that relationship has been approved by the board pursuant to
article 15 1, and

(b) (without prejudice to his general obligations of confidentiality) the director
observes a strict duty of confidentiality to the Company for any confidential
information of the Company relating to the relevant conflict situation

18 Consequences of authorisation

[8.1 Where the existence of a director’s relationship with another person gives rise to a
conflict situation which has been approved by the board pursuant to article 15 | or
falls within article 15, the director shall not be n breach of his general duties to the
Company under sections 171 to 177 of the Act if he

(a) absents himself from meetings of the board at which any matter relating to
that conflict situation will or may be discussed or from the discussion of
any such matter at any other meeting or otherwise, and/or

(b) makes arrangements not to recesve documents and information relating to
that conflict situation sent or supplied by the Company and/or for such
documents and information to be received and read by a professional
adviser,

for so long as he reasonably believes such conflict situation subsists
19 Without prejudice to equitable principles or rules of law

191 Artcles 17 1 and 18 are without prejudice to any equitable principle or rule of law
which may excuse a director from disclosing or receiving information, or attending
meetings or discussions, in circumstances where this would otherwise be required
under these Articles

20 Quorum, voting and interests in transactions or arrangements with the
Company

201 A director shall declare the nature and extent of his interest 1n a conflict situation to
the board

202 Where a director 1s 1n any way directly or indirectly interested in a proposed
contract, transaction or arrangement with the Company, he must declare the nature
and extent of that interest to the board before the Company enters into st
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204
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211

212

Where a director 1S 1n any way directly or indirectly interested in a contract,
transaction or arrangement that has been entered into by the Company, he must
declare the nature and extent of that interest to the board, unless the interest has been
declared under article 20 2

The declaration of interest must (in the case of article 20 3) and may, but need not,
(in the case of articles 20 1 or 202 be made at a meeting of the board or in the
manner set out 1n sections 184 (notice in writing) or 185 (general notice) of the Act)

If a declaration of interest proves to be, or becomes, 1naccurate or incomplete, a
further declaration must be made

A declaration 1s not required 1n relation to an interest of which the director 1s not
aware, or where the director 1s not aware of the transaction or arrangement 1n
question For this purpose, a director 1s treated as being aware of matters of which
he ought reasonably to be aware

A director need not declare an interest

(a) if 1t cannot reasonably be regarded as likely to give nise to a conflict of
interest,

(b) if, or to the extent that, the board 1s already aware of 1t (and for this purpose
the board 1s treated as aware of anything of which 1t ought reasonably to be
aware), or

(©) if, or to the extent that, 1t concerns terms of his service contract that have

been or are to be considered by a meeting of the board or a commuttee of
the board appointed for the purpose under the Articles

A director, or any alternate appointed by him, shall be entitled to vote on, and be
counted 1n the quorum at a meeting 1n relation to, any resolution of the board or a
commuttee of the board 1n respect of any contract, transaction or arrangement In
which he has an interest

Directors’ interests: General

For the purposes of Articles 15 to 20 3

(a) an nterest of a person who 1s connected with a director shall be treated as
an wnterest of the director,

(b) sections 252 and 253 of the Actshall determine whether a person 1s
connected with a director, and

(c) a “conflict of interest” includes a conflict of interest and duty and a
conflict of duties

The Company may by ordinary resolution ratify any contract, transaction or
arrangement, or any other matter, not properly authorised by reason of a
contravention of articles 15 to 20

10




22 Records of decisions to be kept

The directors must ensure that the Company keeps a record, 1n wnting, for at least 10
years from the date of the decision recorded, of every unamimous or majority decision
taken by the directors

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

23 Directors’ discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS
24 Number of directors

241  Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less
than two

25 Methods of appointing directors

251 Any person who 1s willing to act as a director, and 1s permutted by law to do so, may
be appointed to be a director

(a) by ordinary resolution, or
(b) by a decision of the directors

252 In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died
or to have a bankruptcy order made against him (as the case may be) have the right,
by notice 1in writing, to appoint a natural person (including a transmittee who 1s a
natural person), who 1s willing to act and 1s permutted to do so, to be a director

253 For the purposes of article 25 I(b), where two or more shareholders die 1n
circumstances rendering 1t uncertain who was the last to die, a younger shareholder
15s deemed to have survived an older shareholder

26 Termination of director’s appointment
26 1 A person ceases to be a director as soon as-

(a) that person ceases to be a director by virtue of any provision of the Act or 1s
prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

11




27

271

272

273

28

281

©) a composition 1s made with that person’s creditors generally n satisfaction
of that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a written
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months,

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

(1 he 1s admutted to hospital 1n pursuance of an application for admission
for treatment under mental health legislation for the time being tn force
1n any part of the United Kingdom, or

{u) an order 1s made by a court having junsdiction (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 rights which that person otherwise
would have,

9] notification 1s received by the Company from the director that the director
1s resigning from office, and such resignation has taken effect in accordance
with 1ts terms, or

(g) n the case of a director who holds any executive office, his appointment as
such 1s termunated or expires and the other directors resolve that his office
be vacated

Directors’ remuneration

The Directors shall be entitled to such remuneration as the Company may by
ordinary resolution determune and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day

Such remuneration shall be divided between the directors 1n such proportion and
manner as the directors may unanimously determine or in default of such
determination equally, except that any director holding office for less than a year or
other period for which remuneration 1s paid shall rank 1n such division 1n proportion
to the fraction of such year or other period during which he has held office

Any director who, at the request of the directors, performs special services or goes
or resides abroad for any purpose of the Company may receive such extra
remuneration by way of salary, commssion or participation in profits, or partly in
one way and partly 1n another, as the directors may determine

Officers’ expenses

The Company may pay any reasonable expenses which the directors (including
alternate directors) and any secretary properly incur 1n connection with their
attendance at

(a) meetings of directors or commuttees of directors,

12




(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of
the Company

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities 1n relation to the Company

ALTERNATE DIRECTORS
29 Appointment and removal of alternate directors

291 Any director (the “appointor”) may appoint as an alternate (“alternate” or
“alternate director’”) any other director, or any other person approved by resolution
of the directors, to

(a) exercise that director's powers, and
(b) carry out that director’'s responsibilities,

in relation to the taking of decisions by the directors, 1n the absence of the alternate's
appointor

292 Any appointment or removal of an alternate must be effected by notice 1n writing to
the Company signed by the appointor, or in any other manner approved by the
directors

293 The notice must
(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a stalement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

30 Rights and responsibilities of alternate directors

301  An alternate director may act as alternate director to more than one director and has
the same nights 1n relation to any decision of the directors as the alternate’s
appointor

302 Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are hable for their own acts and omussions,
(c) are subject to the same restrictions as their appointors, and

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

13




and, 1n particular (without limitation), each alternate director shall be entitled to
recerve notice of all meetings of directors and of all meetungs of committees of
directors of which his appointor 1s a member

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

(a)

(b)

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

may participate in a decision of the directors (but only 1f his appointor 1s an
eligible director 1n relation to that decision, but does not participate)

304 When an alternate director 1s also a director or acts as an alternate director for more
than one director, such alternate director shall have one vote for every director so
represented by him (i1n addition to his own vote if he himself 1s a director) and when
so acting shall be considered as two directors for the purpose of making a quorum if
the quorum exceeds two

305 An alternate director may be paid expenses and may be indemnified by the
Company to the same extent as his appontor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice n
writing made to the Company

31 Termination of alternate directorship

311 An alternate director’s appointment as an alternate terminates

(a)

(b)

(c)

(d)
SECRETARY

when the alternate’s appointor revokes the appointment by notice to the
Company n writing specifying when 1t 1s to terminate,

on the occurrence, 1 relation to the alternate, of any event which, if 1t
occurred n relation to the alternate’s appointor, would result in the
termination of the appointor’s appotntment as a director,

on the death of the alternate’s appointor, or

when the alternate’s appointor’s appointment as a director terminates

32 Right to appoint a Secretary

321 The directors may appoint any person who 1s willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time to tme remove such person and, if the directors so decide, appoint a
replacement, 1n each case by a decision of the directors

14




SHARES AND DISTRIBUTIONS
33 Lien

331 The company has a lien (the “Company's lien”) over every share, whether or not
fully paid, which is registered 1n the name of any person indebted or under any
liability to the Company, whether he 1s the sole registered holder of the share or one
of several joint holders, for all monies payable by him (either alone or jointly with
any other person) to the company, whether payable immediately or at some time 1n
the future,

332 The Company's lien over a share
(a) takes prionty over any third party’s interest in that share, and

(b) extends to any dividend or other money payable by the company 1n respect
of that share and (if the hen 1s enforced and the share 1s sold by the
company) the proceeds of sale of that share

333 The directors may at any time decide that a share which 1s or would otherwise be
subject to the company's lien shall not be subject to 1t, either wholly or 1n part

34 Enforcement of the Company’s lien
341 Subject to the provisions of this article, if
(a) a lien enforcement notice has been given 1n respect of a share, and
(b) the person to whom the notice was given has failed to comply wath 1t,
the Company may sell that share in such manner as the directors decide
342 A hen enforcement notice
(a) may only be given in respect of a share which 1s subject to the Company's
lien, 1n respect of which a sum 1s payable and the due date for payment of

that sum has passed,

(b) must specify the share concerned;

(c) must require payment of the sum within 14 clear days of the notice (that 1s,
excluding the date on which the notice 1s given and the date on which that
14 day period expires),

(d) must be addressed either to the holder of the share or to a transmmttee of that
holder, and

(e) must state the Company's intention to sell the share if the notice 1s not

complied with

343 Where shares are sold under this article
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(a)

(b)

the directors may authorise any person to execute an instrument of transfer
of the shares to the purchaser or to a person nominated by the purchaser,
and

the transferee 1s not bound to see to the application of the consideration,
and the transferee's title 1s not affected by any irregularity in or invalidity of
the process leading to the sale

34 4 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied

345

35

351

352

353

(a)

(b)

first, 1n payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice, and

second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the company
for cancellation, or an indemnity 1n a form reasonably sausfactory to the
directors has been given for any lost certificates, and subject to a lhien
equivalent to the company's lien over the shares before the sale for any
money payable by that person (or his estate or any jomnt holder of the
shares) after the date of the lien enforcement notice

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

(a)

(b)

1s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share

Call notices

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a call notice) to a sharcholder requiring the shareholder to pay the
company a specified sum of money (a call) which 1s payable to the company at the
date when the directors decide to send the call notice

A call notice

(a)

(b)
(c)

may not require a sharcholder to pay a call which exceeds the total amount
of his indebtedness or liability to the company,

must state when and how any call to which 1t relates 1s to be paid, and

may permit or require the call to be made 1n instalments

A shareholder must comply with the requirements of a call notice, but no shareholder
18 obliged to pay any call before 14 clear days (that 1s, excluding the date on which the
notice 1s given and the date on which that 14 day period expires) have passed since
the notice was sent
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362

363
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371
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381

382

Before the company has received any call due under a call notice the directors may
(a) revoke 1t wholly or in part, or
(b) specify a later time for payment than 1s specified 1n the notice,

by a further notice 1n writing to the shareholder 1n respect of whose shares the call 1s
made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the shares 1n
respect of which 1t 1s required to be paid

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

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them

(a) to pay calls which are not the same, or
(b) to pay calls at different times
When call notice need not be issued

A call notice need not be 1ssued 1n respect of sums which are specified, 1n the terms
on which a share 1s 1ssued, as being payable to the company 1n respect of that share

(a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of issue

But if the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 1s treated 1n all respects as having failed to comply with
a call notice 1n respect of that sum, and 1s liable to the same consequences as regards
the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences
If a person 1s hiable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forfeiture to that person, and

(b) until the call 1s paid, that person must pay the company interest on the call
from the call payment date at the relevant rate

For the purposes of this article
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383

384

39

40

41

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

(b) the "relevant rate" 1s

) the rate fixed by the terms on which the share 1n respect of which the
call 1s due was allotted,

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

(m1)  1f no rate 1s fixed 1n either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England 1n
connection with 1ts responsibihties under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture

(a) may be sent in respect of any share 1n respect of which a call has not been
paid as required by a call notice,

(b) must be sent to the holder of that share (or all the joint holders of that share)
or to a transmittee of that holder,

(c) must require payment of the call and any accrued interest and all expenses
that may have been incurred by the company by reason of such non-
payment by a date which 1s not less than 14 clear days after the date of the
notice (that 1s, excluding the date on which the notice 1s given and the date
on which that 14 day period expires),

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

(e) must state that if the notice 1s not complied with, the shares in respect of
which the call 1s payable will be liable 10 be forfeited

Directors' power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required 1n the notice of intended forfeiture, the directors may
decide that any share 1n respect of which 1t was given 1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable 1n respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes.
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413
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42 1

42 2

(a) all interests 1n that share, and all claims and demands against the company 1n
respect of 1t, and

(b) all other nghts and habilities incidental to the share as between the person
whose share 1t was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the Articles:

(a) 18 deemed to have been forfeited when the directors decide that it 1s forfeited,
(b) 1s deemed to be the property of the company, and

() may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person's shares have been forfeited

(a) the company must send that person notice that forfeiture has occurred and
record 1t 1n the register of shareholders,

(b) that person ceases to be a shareholder 1n respect of those shares,

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

(d) that person remains liable to the company for all sums payable by that person
under the Articles at the date of forfeiture 1n respect of those shares, including
any interest (whether accrued before or after the date of forfeiture), and

(e) the directors may waive payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration recerved on their disposal

At any ume before the company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls, interest and expenses due 1n
respect of 1t and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the company may receive
the consideration for the transfer and the directors may authorise any person to
execute the mstrument of transfer

A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a share has been forfeited on a specified
date

(a) 15 conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

(b) subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share
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A person to whom a forfeited share 1s transferred 1s not bound to see to the application
of the consideration (1f any) nor is that person's title to the share affected by any
irregularity in or invalidity of the process leading to the forfeiture or transfer of the
share

If the company sells a forfeited share, the person who held 1t prior to its forfeiture is
entitled to receive from the company the proceeds of such sale, net of any
commission, and excluding any amount which

(a) was, or would have become, payable, and

(b) had not, when that share was forfeited, been paid by that person 1n respect of
that share,

but no interest 1s payable to such a person in respect of such proceeds and the
company 1s not required to account for any money earned on them

Surrender of shares

A shareholder may surrender any share

(a) in respect of which the directors may 1ssue a notice of intended forferture,
(b) which the directors may forfeit, or

(©) which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with 1n the same way as a share
which has been forfeited

Powers to issue different classes of share

Subject to the Articles, but without prejudice to the rights attached to any existing
share, the Company may 1ssue shares with such nights or restrictions as may be
determined by ordinary resoluiton

The Company may 1ssue shares which are to be redeemed, or are hable to be
redeemed at the opuon of the Company or the holder, and the directors may
determtne the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmised by the Company as holding
any share upon any trust, and except as otherwise required by law or the Articles, the
Company shall not be bound by or compelled 1n any way to recognise any equitable,
contingent, future or partial interest 1n any share, or any 1nterest in any fractional part
of a share, or any other right 1n respect of any share other than the holder’s absolute
ownership of 1t and all the nghts attaching to it
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46 Share certificates

461 The Company must 1ssue each shareholder, free of charge, with one or more
ceriificates 1n respect of the shares which that shareholder holds

462 Every person (except a person to whom the Company 1s not required by law to 1ssue
a share certificate) who 15 a sharcholder and whose name 1s entered on the Register
in respect of one or more shares shall upon 1ssue or transfer to him of such shares be
entitled, without payment, to one or more share certificates in respect of such shares
within one month after 1ssue or within 10 business days after lodgement of the
transfer

46.3  Every certificate must specify

(a) 1n respect of how many shares, of what class, 1t 1s 1ssued,
(b) the nominal value of those shares, and
(c) any distinguishing numbers assigned to them

464 No certificate may be 1ssued 1n respect of shares of more than one class

46 5 If more than one person holds a share, only one certificate may be 1ssued 1n respect
of it

46.6 Certificates must
@) have affixed to them the Company’s common seal, or
(b) be otherwise executed 1n accordance with the Companies Acts
47 Replacement share certificates
47 1 If a certuficate 1ssued 1n respect of a shareholder’s shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed

that shareholder 1s entitled to be 1ssued with a replacement certificate 1n respect of the
same shares

472 A sharcholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time exercise the nght to be 1ssued with a single certificate
or separate certificates,

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s
damaged or defaced, and

(©) must comply with such conditions as to evidence and indemnity and the

payment of a reasonable fee and any exceptional out of pocket expenses
reasonably incurred by the Company as the directors decide
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48 Disapplication of statutory pre-emption provisions

In accordance with section 567 of the Act, the provisions of sections 561 and 562 of the
Act shall not apply to the share capital of the Company

49 Share transfers

49 |  Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor and, unless the share s fully paid, the transferree

492 No fee may be charged for registering any insttument of transfer or other document
relating to or affecting the title to any share

49 3 The Company may retain any instrument of transfer which 1s registered

494 The transferor remains the holder of a share unti] the transferee’s name 1s entered in
the Register as holder of 1t

495 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 with the notice of refusal,
together with reasons for such refusal, as soon as practicable and 1n any event within
two months of the transfer being lodged with the Company, unless they suspect that
the proposed transfer may be fraudulent

50 Transmission of shares

501 If tutle to a share passes to a transmittee, the Company may only recognise the
transmittee as having any title to that share

502 A transmttee 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 person, and

(b) subject to the Articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

503 Subject to article 25 1(b), transmittees do not have the right to attend or vote at a
general meeting, or agree to a proposed wntten resolution, 1n 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.

51 Exercise of transmittees’ rights

511 Transmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1in writing of that wish

512 If the transmuttee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of 1t
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513

52

Any transfer made or executed under this article 1s to be treated as 1f 1t were made or
executed by the person from whom the transmuttee has derived rights 1n respect of
the share, and as 1f the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmittee 15 entitled to
those shares, the transmittee 1s bound by the notice if 1t was given to the shareholder
before the transmuttee’s name, or the name of the person nominated under
article 50.2(a), has been entered 1n the Register

DIVIDENDS AND OTHER DISTRIBUTIONS

53

531

532

533

534

535

536

537

54

541

Procedure for declaring dividends

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

A dividend must not be declared unless the directors have made a recommendation
as to 1ts amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, 1t must be paid
by reference to each sharcholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

If the Company’s share capital 1s divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend 1s 1n arrear

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

If the directors act 1n good faith, they do not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

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

(a) transfer to a bank or building society account specified by the distribution
recipient 1n writing,

(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered address (if the
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distribution recipient 1s a holder of the share), or (1n any other case) to an
address specified by the distribution recipient in writing,

(c) sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified 1n wnting, or

(d) any other means of payment as the directors agree with the distribution
recipient 1n writing

542 In the Articles, “the distribution recipient” means, in respect of a share n respect
of which a dividend or other sum 1s payable

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first
1n the Regster, or

(c) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

55 No interest on distributions

551 The Company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and
the Company

56 Unclaimed distributions -
56 1 All dividends or other sums which are
(a) payable 1n respect of shares, and
(b) unclaimed after having been declared or become payable

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed

562 The payment of any such dividend or other sum into a separate account does not
make the Company a trustee 1n respect of 1t

563 If

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

(b) the distribution recipient has not claimed 1t

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company
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57 Non-cash distributions

571 Subject to the terms of 1ssue of the share 1n question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable 1n respect of a share by transferring non-cash
assets of equivalent value (including, without himitation, shares or other securities in
any Company)

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

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value 1n order
to adjust the nights of recipients, and

(c) vesting any assets 1n trustees
58 Waiver of distributions

581 Disiribution recipients may waive thewr entitlement to a dividend or other
distribution payable 1n respect of a share by giving the Company notice 1n writing to
that effect, but if

(a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

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

39 Deductions from distributions in respect of sums owed to the company
591 If
(@) a share 1s subject to the Company’s hen, and
(b) the directors are entitled to 1ssue a lien enforcement notice 1n respect of 1t,

they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or
other sum payable 1n respect of the share any sum of money which 1s payable to the
company 1n respect of that share to the extent that they are entitled to require payment
under a lien enforcement notice

592 Money so deducted must be used to pay any of the sums payable 1n respect of that
share

593 The Company must notify the distribution recipient in wnting of

(a) the fact and amount of any such deduction,
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(b) any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

(©) how the money deducted has been applied

CAPITALISATION OF PROFITS

60

60 1

602

60 3

60 4

60 5

Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the directors may, 1if they are so authorised by an ordinary
resolution

(a) decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share
premium 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 1f 1t were
distributed by way of dividend (the “persons entitled””) and in the same
proportions

Capitalised sums must be applied
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied 1n paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitalised sum which was appropriated from profits available for distribution
may be applied

(a) 1n or towards paying up any amounts unpaid on existing shares held by the
persons entitled, or

(b) in paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the Articles the directors may

(a) apply capitalised sums 1n accordance with articles 60 3 and 60 4 partly 1n
one way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable 1n fractions under this article (including the 1ssuing
of fractional certificates or the making of cash payments), and
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{c) authorise any person to enter mnto an agreement with the Company on
behalf of all the persons entitled which 1s binding on them 1n respect of the
allotment of shares and debentures to them under this article

ORGANISATION OF GENERAL MEETINGS

61

611

62

62 1

622

623

624

625

63

63 1

63.2

Members can call general meeting if not enough directors

If
(a) The Company has fewer than two directors, and

b) the director (1f any) 1s unable or unwilling to appoint sufficient directors to
make up a quorum or to call a general meeting to do so,

then two or more members (or for so long as there 1s only one member only, such
member) may call a general meeting (or instruct any Company secretary to do so) for
the purpose of appointing one or more directors

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person
1S 1n a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
meeting

A person 1s able to exercise the right to vote at a general meeting when

(a) that person 1s able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

(b) that person’s vote can be taken into account 1n determuning whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise thesr rights to speak or vote at 1t.

In determuning attendance at a general meeting, 1t 1s immaterial whether any two or
more members attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1if their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the general meeting 1s to
be transacted at a general meeting 1if the persons attending it do not constitute a
quorum

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 in person
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or by one or more proxies or, in the event that the member 1s a corporation, by one
Or more corporate representatives, 1s a quorum

633 If and for so long as the Company has two or more members, two members, each of
whom 1s entitled to vote on the business to be transacted and 1s present at a general
meeting 1n 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

634 A proxy or corporate representative must vote in accordance with directions of the
appointing member but there 1s no obligation on the Company to check whether a
proxy or corporate representative has voted 1n accordance with instructions and such
vote 1s not invalidated should 1nstructions not have been followed

64 Chairing general meetings

641 If the directors have appointed a Chairman, the Chairman shall chair general
meetings 1f present and willing to do so

64 2  If the directors have not appomted a Chairman, or if the Chairman 1s unwilling to
chair the general meeting or 1s not present within ten munutes of the time at which a
general meeting was due to start

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

must appoint a director or shareholder to chair the general meeting, and the
appointment of the chairman of the general meeting must be the first business of the
meeting

64 3. The person chairing a general meeting 1n accordance with this article 1s referred to
as “the chairman of the general meeting”

65 Attendance and speaking by directors and non-shareholders
651 Directors may attend and speak at general meetings, whether or not they are
shareholders

652 The chairman of the general meeting may permit other persons who are not
(a) shareholders of the Company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to
general meetings

to attend and speak at a general meeting
66 Postponement

66 1 If the directors in their absolute discretion decide that 1t 1s unreasonable or
umpracticable for any reason to hold a general meeting at the time or place specified
in the notice of that general meeting, they may postpone the general meeting to
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67

671

672

673

67 4

675

676

677.

another time or place by giving notice of the revised time or place to all the
members

Adjournment

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

If, at the adjourned general meeting, a quorum 1s not present within half an hour
from the time at which the meeting was due to start or, alternatively, a quorum
ceases to be present, the adjourned meeting shall be dissolved

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

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the general meeting that an adjournment 1s
necessary to protect the safety of any person attending the general meeting
or ensure that the business of the general meeting 1s conducted 1n an orderly
manner

The chairman of the general meeting must adjourn a general meeting 1f directed to
do so by the meeting

When adjourning a general meeting, the chairman of the general meeting must

(a) either specify the time and place to which 1t 1s adjourned or state that 1t 1s to
continue at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned general meeting is to take place more than 14
days after 1t was adjourned, the Company must give at least 7 clear days’ notice of
it

(a) to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

68

69

69 1

69 2

70

701

702

703

704

71

711

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the Articles

Errors and disputes

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

Any such objection must be referred to the chairman of the general meeting, whose
decision 1s final

Poll votes

A poll on a resolution may be demanded

(a) 1n 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 the result of a show of hands on that resolution 1s
declared

A poll may be demanded at any general meeting by any qualifying person (as
defined 1n section 318 of the Act) present and entitled to vote at the meeting

A demand for a poll may be withdrawn 1f
(a) the poll has not yet been taken, and
(b) the chairman of the general meeting consents to the withdrawal, and

a demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made

A poll on the election of the chairman of the general meeting or on a question of
adjournment must be taken immediately Other polls must be taken within 30 days
of their being demanded No notice need be given of a poll not taken immediately 1f
the nme and place at which 1t 1s to be taken are announced at the general meeting at
which 1t 1s demanded In any other case, at least 7 days notice must be given
specifying the tume and place at which the poll 1s to be taken

Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice”)
which

(a) states the name and address of the shareholder appointing the proxy,
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(b) identifies the person appointed to be that shareholder’s proxy and the
general meeting 1n relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the shareholder appointing the proxy by a
director, secretary or other officer thereof or by its duly appointed attorney
or duly authorised representative or 1s authenticated in such manner as the
directors may determine, and

()] 1s delivered to the Company 1n accordance with the Articles at any time
before the ime appointed for holding the meeting or adjourned meeting at
which the right to vote 1s to be exercised (or, where a poll 1s demanded at
the meeting at the meeting but not taken forthwith, at any time prior to the
taking of the poll) and 1n accordance with any nstructions contained 1n the
notice of the general meeting (or adjourned meeting) to which they relate.

and a proxy notice which 1s not delivered 1n such manner shall be invalid, unless the
directors, in their discretion, accept the notice at any time before the meeting

712 The Company may require proxy notices to be delivered 1n a particular form, and
may specify different forms for different purposes

713 Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions

714  Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which 1t relates as well as the meeting 1tself

72 Delivery of proxy notices

72 1 A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains 50 entitled n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person.

722  An appointment under a proxy notice may be revoked by delivering to the Company
a notice 1n writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

723 A notice revoking a proxy appointment only takes effect if it is delivered before the
start of the general meeting or adjourned meeting to which 1t relates

724 If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authonty of the person who executed 1t to
execute 1t on the appointor’s behalf

72.5 When two or more valid but differing appointments of proxy are delivered or
recerved 1n respect of the same share for use at the same general meeting or poll, the
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one which 1s last delivered or received (regardless of its date or the date of its
execution) shall be treated as replacing and revoking the other as regards that share
If the Company 1s unable to determine which was last delivered or received, none of
them shall be treated as valid 1n respect of that share  No proxy notice shall be valid
after the expiration of twelve months from the date stated in 1t as the date of its
execution

73 Amendments to resolutions

731

732

733

734

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f

(a) notice of the proposed amendment 1s given to the Company 1n writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time
as the chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the general meeting, matenally alter the scope of the
resolution

Notwithstanding that prior written notice to amend a resolution shall not have been
given 1n accordance with article 73 1, the charman of the general meeting, in his
absolute discretion, may accept or propose at any general meeting or adjourned
general meeting amendments of a minor or formal nature or to correct a manifest
error or which he may 1n his absolute discretion consider fit for consideration at the
meeting

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f

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

(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error 1n the resolution

If the chairman of the general meeting, acting 1n good fatth, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resolution

74 Signature by or on behalf of members

74 1.

In the case of

(a) a member which ts a corporation the signature of (1) any director or the
secretary of that corporation, or (1) any other person authorised either
generally or 1in particular case by notice 1n writing to the Company 1n
accordance with sub-paragraph (1) of this article 74 1, and

(b) a share registered 1n the name of joint holders, the signature of any of such
joint holders,
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shall be deemed to be and shall be accepted as the signature of the member or
members concerned for all purposes including the signature of any form of proxy, any
resolution 1n writing made 1n accordance with section 288 of the Act, any notice or
other documents signed or approved pursuant to any provision of these Articles

ADMINISTRATIVE ARRANGEMENTS

75

751

752

753

75 4

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way 1n which the Act provides for
documents or information which are authorised or required by any provision of that
Act to be sent or supplied by or to the Company

Any notice, document or other information shall be deemed served on or delivered
to the intended recipient

(a) if properly addressed and sent by prepaid United Kingdom first class post
to an address 1n the Umted Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the United Kingdom
or from outside the United Kingdom to an address within the United
Kingdom, 1f (1in each case) sent by reputable international overnight courter
addressed to the intended recipient, provided that delivery in at least five
business days was guaranteed at the time of sending and the sending party
recerves a confirmation of delivery from the courier service provider),

(b) if properly addressed and delivered by hand, when it was given or left at the
approprate address,

(c) if properly addressed and sent or supplied by electronic means, the same
day as the document or information was sent or supplied, and

(d) if sent or supplied by means of a website, when the matenal 1s first made
available on the website or (1f later) when the recipient receives (or 1s
deemed to have received) notice of the fact that the matenal 1s available on
the website

For the purposes of this article, no account shall be taken of any part of a day that 1s
not a working day

In proving that any notice, document or other information was properly addressed, 1t
shall be sufficient to show that the notice, document or other information was
delivered to an address permutted for the purpose by the Act

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post, the Company need only give notice of a general
meeting to those members with whom the Company can communicate by electronic
means and who have provided the Company with an address for this purpose The
Company shall also advertise the notice on the same datie 1n at least one national
daily newspaper with circulation 1n the United Kingdom In any such case the
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756

76
76 1

762

763

76 4

77

78

Company shall send confirmatory copies of the notice by post or by electronic
means to an address for the time being notified to the Company by the member for
such purposes 1f at least seven days prior to the meeting the posting of notices to
addresses throughout the Umted Kingdom again becomes practicable

Subject to the Articles, any notice or document to be sent or supplied to a director 1n
connection with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being

A director may agree with the Company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48 hours

Company seals

Any common seal may only be used by the authority of the directors or a commutiee
of the directors

the directors may decide by what means and 1in what form any common seal 1s to be
used

Unless otherwise decided by the directors, 1f the Company has a common seal and 1t
1s affixed to a document, the document must also be signed by at least one
authorised person 1n the presence of a witness who attests the signature or two
authorised signatories

For the purposes of this article, an authorised person 1s
(a) any director of the Company,
(b)  the company secretary (if any), or

(c) any person authorised by the directors for the purpose of signing documents
to which the common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of
the Company, no person 1s entitled to inspect any of the Company’s accounting or
other records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of i1ts subsidianes (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary
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COMPANY NAME

79

791

Change of name by directors’ resolution

The Company may change 1ts name by resolution of the directors

OFFICERS’ INDEMNITY AND INSURANCE

80

801

802

803

804

81
811

812

Indemnity

Subject to article 80 2, but without prejudice to any indemnity to which a relevant
officer 15 otherwise entitled

(a) edach relevant officer shall be indemnified out of the Company’s assets
against all costs, charges, losses, expenses and habilities incurred by him as
a relevant officer

(1) in the actual or purported execution and/or discharge of his duties, or
in relation o them, and

(n) in relation to the Company’s (or any associated company’s) activities
as trustee of an occupational pension scheme (as defined in section
235(6) of the Act),

including (1n each case) any lhability incurred by him 1n defending any civil or
criminal proceedings, 1n which judgment 1s given 1n his favour or 1n which he
is acquitted or the proceedings are otherwise disposed of without any finding
or admission of any matenal breach of duty on his part or 1n connection with
any application 1n which the court grants him, 1n his capacity as a relevant
officer, relief from liability for negligence, default, breach of duty or breach of
trust 1n relation to the Company’s {(or any associated company’s) affairs, and

the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him 1n connection with any proceedings or application
referred to in article 80 1(a)(1) and otherwise may take any action to enable any such
relevant officer to avoid incurring such expenditure

Thus article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this article “relevant officer” means any director, auditor or other officer of the
Company or an associated company (1including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act)

Insurance

Subject to the Act, the directors may decide to purchase and maintain 1nsurance, at
the expense of the Company, for the benefit of any relevant officer 1n respect of any
relevant loss

In this article
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(a)
(b)

“relevant officer” has the meaning given 1n article 80 4, and

a “relevant loss” means any loss or liability which has been or may be
mcurred by a relevant officer in connection with that officer’s duties or
powers 1n relation to the Company, any associated company or any pension
fund or employees’ share scheme of the Company or associated company
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