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DP GOVERNANCE LIMITED
ARTICLES OF ASSOCIATION

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.

In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association;

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than

England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy; :

“chairman” has the meaning given in article 12;

“chairman of the meeting” has the meaning given in article 39;

“Companies Acts” means the Companies Acts (as defined in sectlon 2 of the Companies
Act 2006}, in so far as they apply to the company; ‘

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

“distribution recipient” has the meaning given in article 31;

“document” includes, unless. othérwise specafled any document sent or supplled in
electronic form; .

“electronic form” has the meaning given in section 1168 of the.Companies Act 2006;
“fully paid” in relation to a share, means that the nominal value and any premium to be

paid to the company in respect of that share have been paid to the company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;

“holder” in relation to shares means the person whose name is entered in the register of
members as the holder of the shares;

“instrument” means-a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Compames Act 2006;

“paid” meanspaid or credited as paid; .

“participate”, in relation to a directors’ meeting, has the meanlng guven in article 10;
“proxy notice” has the meaning given in article 45;

“shareholder” means a person who is the holder of a share;

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of

a shareholder or otherwise by operation of law; and ]

“writing” 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 in electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contained in these

articles bear the same meaning as in the Companies Act 2006 as in force on the date when

these articies become binding on the-company.

Liability of members

2. The liability of the members is limited to the amount, if any, unpaid on the shares held by

them.

Page 3



DPiGOVERNANCELIMITED
ARTICLES!OF’ASSOCIATION

PART,2

VTLU8AL 30 MOITDIRECTORS 1201TATIAGAITA
DIRECTORS’ POWERS AND RESPONSIBILITIES .o pui fa

Directors’ general authority s L WYAI0 B9t Ix9In0) Ll erulay cobing sdtaa L
. . e 1510020 10 eolaitis v aReo ol ensom 2aljihg”

3. ,.Subject to,the. articles, the, directors are responsible, for the management of the

Do M0G0 i e Wn 2rthenauia viaravioers BURNVIDIS 35001 1SiC AR D

company'’s business, for which purpose they may exercise all the powers of the company.
Y-'J Hofid wa3 VaUITUS 429 02 (th VR DWW DG 3T RO 10 ot OfIs f.l”bl:;il.']

Shareholders’ reserve power Jguninsd

1€L shyhie fr navin gpinsam sdt 26 “nrmigds®

4. (1) The shareholders may, by special resolution, direct the directors. to take, or refrain
oL T Ny gt femin e enil SHHISDNH L Y tral by

<:_.ingqu,"_'."';',’g}Q'f."lge‘EE%‘;iﬁi?,‘? egltligg;.’ 26) ¢17A 2olnsgmol ary cns Mt “eA 2uineqm. o
(2) No such special resolution invalidates anything which the directors have.done before
arlz gaiyithe passing of the resolution. s yasgrros sift te 1ataub & isem “1013wmb°
baltza smen tevstedw yd monst b Yo “otieog
A€ glaing ol navig gnfasant ewit 2ad Insqray actedivet”
5. b(1);:Subjectto- the,articles, ,the directors may-delegate :any, of;thespowers: which are
conferred on them under the articles: et oinoasisls
1800 (a) /16 SGCH person' or committeé: 52 Ni navig aniccam srif 26i “anot sinoitasis’
3d o1 /1L (B) Y by stch Means'(including by power of attorrey); 6 0 noitslen ai “bisq vilul”
(c)N'to"sGchan extent; 994 evan 21sd2 36A3 [ a9 21 nl ynegmad arti of bisq
BOC{d)”in Yélation tosUch matters or terfitariés; and 52 ez 26 man? yoos bysn’
‘o ’f”?fg-’(é)"’aﬁ’sﬁ?:h”t‘é'f‘rriﬁ and E6ﬁditi6n"§'5§'iﬁ€i‘ think fit. 22312 0 nzslsy ni Mwbiod”
2oiere adf targbiod ads es 2vdmsm
(2) If the directors so specify, any-such,delegationimay.authorise further.delegation of
.000¢ 1the directors’powers by any person to whom they are delegated.sas1 visnibio™

Directors may delegate

1}

(3) The directors may revoke any delegationvintwhole’or>part, for ‘lter:its terms and
0L donditionsv'd aninGsm and 2sr grittsam »rwdsio 6 o) noitstsy v “aicaniheg”
:2h a6 Al navig gninssrm arlf 260 “soiton yxewg®
Committees :ai3re o Yo vablord ot 2 ordvr noersg 6 20 3n “robladarede™
6. (1) Committees to which the directors délégate“any’of! their powers must’follow
2008 procadires Which 'aré based as far'as they are applicable’dn those provisions of the
articles Which govern the taking of decisions by diractors:™ 2117 2srf “niemiedu®
O e ifetare My R Ul of Bt dube fo S O by e mtens Which Brevail
) DIE WiG1 I AG (51530 VA Ba 1A 330 10 18N 9I6NRe 1,
‘ over rules derived from the articles if they are not consistent with them. =~ |
9o 10 L0NMYe DWW U SGIIIUDOIYIT I3 ADNUIN NG 0 ensum  gnitivw
n92 1919w eborionm 10 DECISION-MAKING:BY-DIRECTORS:2iv & ni aoizemicin
g2iw1ari1o o imiat 37 013919 nj bailgqu 1o

Directors to take decisions collectively, , o110 oquiups1 a2 wrarito xatres o) 2ol

7> *(1)*Thelgeneral rule:about decision‘making iby! directorsis ‘that' any 'decision fof the
cision at a'meetingor:a decision’ taken in

accordance with article 8. z1admon 1o yrilidsl)

(2) If: ,
vd bian es1sid2 03 o wsgou yns h davoms ont of batimd o 2edmeam e Yo yhiided T &
{(a) the company only has one director, and o

(b} no provision of the articles requires it to have more than one director,
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DP GOVERNANCE LIMITED
ARTICLES OF ASSOCIATION

the general rule does not apply, and the director may take decisions without
‘regard to any of the provisions of the articles relating to directors’ decision-
making.

Unanimous decisions

8. (1) A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter. - ' ’ ’

(2) Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing. :

(3) References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting. ,

(4) A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting. « ‘ -

Calling a directors’ meeting

9. (1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice. -
(2) Notice of any directors’ meeting must indicate: ' 4

(a) its proposed date and time;

(b) where it is to take place; and

(c) if it is anticipated that directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

(3) Notice of a directors’ meeting must be given to each director, but need not be in
writing. '

(4) 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
not more than 7 days after the date on which the fneefing is held. Where such notice
is given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at it. ’

Participation in directors’ meetings

10. (1) Subject to the art'icleys, directors participate in a directors’ meeting, or part of a
directors’ meeting, when:
(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have
‘ on any particular item of the business of the meeting. °

(2) In determining whether directors are participating in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other.
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DP'GOVERNANCE:LIMITED
ARTICLES:OF/ASSOCIATION

nor(3)- Ifiall.the directors:participating in‘a meeting:are not in.the‘'same place, they may
-nuteaotdecide that themeeting is to.be.treated as taking place wherever.any.of them is.
: , ghtidesr
Quorum for directors’ meetings
11. (1) At adirectors’ meeting, unless a quorum is participating, no proposal:is to.be voted

on, except a pro osalto call another meetin .
Adign o e Y 8 :P IR BIRT R Fp BT g.:))!(:? ei 210025 tta 20t Yo oobinb A (LY .8

« no(2),,The quorum tqr..d.'rsqgri,.we.sﬂnss may be fixed .f.r.qm t'.msi_tgttims bya decision of
the directors, but it must never be less than two, and unless otherwise fixed it is two.

avie(3))ilfithe t total number of directors for the time being is less than the quorum, requlred
aciwmsdsthe e dlrectors must not take any, decns:on otherJthan a decusron . (varig e n9sd

(a} to appoint further directors, or Snititw ni dasmestse bogsathn:
nasc ave(b),;to call.a general meeting so as to enahle,the_._shareholders to.appoint further
< . Ve v 1 twew e e v w DT s e gy e T NP NeEP T4 24T eaw Y b nlTV ey -y
‘wr0,20vib & 191r€CLOrS. oy ¢ o5 b920q91g .199d 1 besd 131e0Y &1 nu 9lov 0f oalkin.

arntearm

Chairing of directors’ meetings
SAIE, WY AU L SERTBY-t itw 91510036 il no)tat 2a Jon vET. foizizeb A ()

12. (1) The directors may appoint a director.to chair, their meetingsaysn ,an blug..
ng is known
(2) The person so appointed for the time being is known as t’l}ejgh’a(g'n;ogm%b & anillsd
(3) The directors may terminate the chalrman s appointment at any time.
'3 ot 3rutﬂ9r‘ tofi lo gron trvin /2 g e 2o ib 1 Biey o tohotib wnd (Y R
{4)° If the chairman is not partrcnpatmg ina dlrectors meetmg wrthm ten minutes of the
3 hs()l" 113U¢ avig (1 (Y IRANT VOB Y B L., 20 DN TUL v 0 20723000
time at which it was to start, the partucrpatlng dlrectors must appoint one of
themselves to chair it. 12wzl J2uin gniten, s a0 1ib yna In axto (S)

g oes wish baragorwg 2
Casting vote bor j998lq 9aet 0t 2. 5 svadw ()
13! (1))cif-the'numbers’of votes for.andiagainst aiproposal are‘equal,.theichairman or other
1sritdirector chairing the:meeting has a casting votengu g zt 3t wod $36q afms-:
(2) But this does not apply if, in accordance with the TaHticles, ‘the-chairman or other
director, rs not o be counted .as épartlcupatmg |n the decusmn makmg process for

aood oL S PR i bar-Art At A A X L4 Vst o)
quorum or votmg purposes. 4t e
Conflicts of interesto21d of naviy ad 1o baarn griizan ‘2100910 & To axntoft (B)

recrias ot ot 136109 18041 A9 niies tavn sd naaitasm tarit tn antaa at frernottitna

14 (1)"if'a roopsedﬂdecnsuon of t'he',dlrectors is concerned with, an actual or proposed
G300 rﬂl““ Ay nian 2i anttasm st i i at PV

M ansaction 'or arranéement wrth the company |n whlch a dlrector is mterested that
an} o Uiehirh art 1h ta 2 et n e ' vatle oty

director'is not to be counted’as partucrpatlng in the decision- making process “for quorum
or voting purposes. 136 osrwbnod e2enteid vns 1010 Zrdeom

(2) But if paragraph (3) applies, a director who is interested'incan.actual or. proposed
transactlon or arrangement with the company.is to be counted as participating in the

6 10 1IBG W HOUant 101G A T 134N Tel) ¢ LD HY .4‘.uurb LIEEAR VI NIV SERw g N T
decnsuon maklng process for quorum and votmg purpos

Y Jﬁli“f’-’ﬂ ‘2101751b
oae (3.,) Ehéslpgrggraph app‘lrdejs XV.*,‘F?»:; 261 bowe bslled nocd 26 vnitasn anit (1)

sver yar{a)the company.by ordinary resolution disapplies the provision of the articles which
would otherwrse prevent a. drrector from- bemg countedLas partrcnpatlng in the
decision- makmg process;
& 1 ani(b)rthe director’s intetést'cannotiréasonably’be regaided aslikély to*give rise to a
A9ficonflict of interestiior M3 o § e-erl 10 2103 Nib ynE Lr3dw InEv-ia
(c) the director’s conflict of interest arises from a permitted cause.
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DP GOVERNANCE LIMITED
ARTICLES OF ASSOCIATION

(4) - For the purposes of this article, the following are permitted causes:

(a) a guarantee given, or to be given, by orto a dlrector in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries;

(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub- underwnte, or
guarantee subscription for any such shares or securities; and '

(c) arrangements pursuant to which benefits are made availablé to employees and
directors or former employees and directors of the company or any of its
subsidiaries which do not provnde special benefits for directors or former
directors. T

(5) For the purposes of this article, references to proposed decisions and decision-
k making processes include any directors’ meeting or part of a directors’ meeting.

(6) Subject to paragraph .(7), if a question arises at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to.the chairman whose ruling in relation to
any director other than the chairman is to be final and conclusive.

(7) If any question as to the'right to participate in the ' meeting (or part of the meeting)
should arise in respect of the chairman, the question is to be decided by a decision of
the directors at that meeting, for which purpose the chairman is not to be counted
as participating in the meeting (or that part of the meetmg) for voting or quorum
purposes.

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majorlty decision
taken by the directors. :

Directors’ discretion to make further rules

16. 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

Methods of appointing directors

17. (1) Any person who is wiiling to act as a director, and |s permitted by Iaw to do so, may
‘ be appointed to be a director:

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

(2) In any case where, as a result of death, the company has no shareholders avnd no
directors, the personal representatives of the last shareholder to have died have the
right, by notice in writing, to appoint a person to be a director. \

Page 7
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(3) Forthe purposes of paragraph (2); where 2 or more shareholders die in circumstances
roweznd Fendering it.uncertain.who,was thelast to die,.a younger; shareholder; is deemed to
have survived an older;shareholder. o5 4y 1o 1urisd ~o 10 yd havwan

20ty Y I & L~ - +
Termination of directors’ appomtment Ve duz of 19mustgs i "0 “tdansedu 6)

S0 9thwiiy u-due  otwasonu of 10 2oisibiedus 2fi o yne 16 ¢hoia0n
18. A person ceases to be a director as soonias:. yng 103 nolgIY. YUz 9861613
hns 29y (@) nthat: person\ceases,to be a[director,by.virtue of.any provision of. the Companies
zii 1o yna vcAct 2006 or-is prohibited.from being a director,by law; o 210f244b
1t 1(b):1a bankruptcy order. is made, against that person; tairw zahsibizdue
(c) a composition is made with that person’s creditors generally.in'satisfaction of
that person s debts;

T0iRVLL (g) 16 reglstered medrcal practntron"er who is treatmg that 'p'erson'glves 5 Written
BN G iR o the Company  stating that' that® pe person has become ' p physmally or

6 1o 12 c:0-mentally incapablé of acting as a director and may remain so for more than'three
10} gnizewm cmonths; @izisg of iotssub & To sz add of e6 ¢ vlz9nh In c9rivm0d
s} 910%¢(e) ¢by'reason'of that.person’simental health;}'a’court makes an‘order which wholly
o1 nolseis1 nior'partly preventsithat:person from'personally’exercising:any powers or rights
which that person'would’otherwise have;!s 3t nndt waito wlaaub vne
{an.r99m(f)isnotification:is received by:the;company from:the.director,that the director is
io rorideb s resigning,from,office;;:and;such resignation has taken effect.in.accordance with
boinuoo od cits terms.smaigria st ocomug dainv, sot gritam jsrl s 2101301t orft
MUIoUN =0 7 Miov 1ot {unita-nt ol 1o J1eq 380 ~0) pnilaem ad ai gmigsniiien ¢6
Directors’ remuneration 292600
19. (1) Directors may undertake any services for the company.that}he directors decide.,..q
(2), Directors are entitled to such remuneration as the directors determine: -
O 30650 96 100 ONGIWS GF OIS L SQ9TA YULEHI0D 90 Jui 2 iens seant wostib adT L2l
rofzioah (@) for.theirservices to the company as directors, andys 1o 35 aris o Siboy
(b) for any other service which they undertake for the company.; g3 - u na.s1
(3) Subject to the articles, a director’s remuneration.may:3 gism of nordavaib ‘210tasnd
(a) take any, form and

wod 10ode) ANy Ve B2t sl yne 2d6ne vem ctsonh i @ebile Ldi of hispdud gl
include’ any (@arrangements .in connection with the payment, of . a ,pensnon,
o} batean u.."uuv./ 10 W Yo0D L2 Wy ZID EDIUT AL YN el b1 '

. allowance or gratuity, or any death sickness or dlsablhty beneflts, to or. m 1 respect

of that director.
2A0TIARIA A0 THLMATMORS A
{4) Unless the directors decide otherwise, directors’ remuneration accrues from day to

day. 2300u1ib erisniogne fu ebositaMi

v m(S), Unless the directors decide otherwise, directors are not accountable to the company
for any remuneration Wthh they receive as d:rectors or other offlcers or emp!oyees
of the company’s subsidiaries or of any other body corporate in Wthh the company

t ted. GHEIIUIC T VI 4T Y |
is in
L 2108990 sl 1o acieinse € o it

Directors’ expenses . \ :
an O e e on 26 yasgmod adl ftssh 1o tueoy  2n 0w 983 voou mi {D)

20: The:companyi{may:pay any,reasonable,expenses which the.directors properly incur in
connection with their,attendance at:z1ag ¢ 1n10g.46 01 Jnsive o <aden ¢ righ

(a) meetings of directors or committees of directors,
(b) general meetings, or
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DPIGOVERNANCEILIMITED
ARTICLES.OF’ASSOCIATION

(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 theirresponsibilities in relationito the company.izn o tg)

PART 3 23362itin92 s a2 tasmsasigos
. SHARES AND DISTRIBUTIONS ,_.; scoitiva st (1) .35

SHARES Y0 .hoostob o besameh {6)
11iw bous2t ad of baititne 1 ~blorteisdz Jeds bayoiscab 1o nslode Jewi od of bise {d)
All shares to be fully paid uprz 92 adf 3o m9gen 1 950111192 Jnemodsigot &

ey

premlum to be pald to the company in consnderatlon for |ts issue.
17 5150115137 IR S A BB 978 G 4 g 1) SR G orMiue Uil JE YBM (S)

(2) This does not apply to shares taken on the fo'rm.ayvo_r;}_gf the, (company by the
¢ 1 1 ySubscribers to the company(s memorandum. ¢;: vax ant mujer Toum {d)

Further issues of shares: pre-emption rights b 1036198 Y0 bspsmish
Y5 sty ardt ban yhinmobni S5asbive Ur os P sibriod Dus dtive vigmoo feurn D)
22. In accordance with section 567(1) of the Companles Act 2006, sections 561 and 562 of

that Act shall not apply to an aIIotment of equnty securltles (as defined m section 560(1)

of that Act). aotencr a2

Powers tojissue.different classes of share,q, 1o >nsumi yd berist- 18 ad ysmn 29wnde (1) XS

23!7(1)'€SGbjéét to.the articlés, but Without prejudice to' the Fights"attached t6%ny existing
share, the company may issue shares with such rights or restrictions ‘as may be

inwrouscdetermined by ordinary resolutionns 3o l2igay oY ougisrs 3d vera agh ot (€)

(2) The company may issue shares!Whichfare “to!bé' redéemed; or' are’ liable to be
redeemed. at: the!option lof ithé 2.company: or ;thetholder,randtthe cdirectors jmay
r1 ba:cdetermine;the terms, conditions and.manner, of redemption of any such;shares.

b am 10 1912 ol
Company not bound by less than absolute mterestsb 0 25 21dinam 10 19121991 oelf
=t a2 ob a3t b b °-mz s v 19t2aett <5 9rara of 9-aie yern T10191ib wdl (@)
2'4L Ex‘c'ei’p'g as rlequre‘d v) Iaw nobpersonhlsgo be re‘cogr}lcsted' by, the company,as holdmg any
ol ¢ A ' ot

share upon any, trust and except as otherwnse requlred by law or the artlcles, the

S Lloyl H3 V5 5’('1- Vi OSEOU0WT 1 J inif 5 Q(Uf YA CCg

company is not in any way to’ be bound by or recognise any intérest in a share other than

the holder’s absolute ownership of it and all the rights attaching to.itxda Yo noizaimeasi?

Share certificates O v5rt vni:qmod arlt as¥irnens)s 6 0f 20226q evsie o of =it W (L) .88

gicdz et o] olf v 16 Taived 26 settimens.t
25. (1) The company must |ssue each shareholder free of chgrge, with one or more
I TS ) e 3 -
S0lNMbRTtifitatesin rospect of the shares which that shareholder hbld‘s nmensi A (§)
iupt vhagow yem
(2) Every certificate must specify: v
22¥aM2 029001 16 12 hlad ndt ymodag 43 orliig 3100040 220ifir 34} of 1aqdise et (6)
(a) in respect of how v/ many, shares, of what class, it is issued;
cr 2190 Va4 J0NL 0F 09 1chﬁb‘J 1Y) 9Vun Q: 10
(b) the nomlnal value of those shares;
£10213Q %, 36T 0 SensIr e ) " bnaqg brs eoluite ani ot 1asdue (d)

() that the shares are fuIIy paid; a ku ventord erﬁ 26 23rfyty aine2 ot e
(d) any distinguishing numbers assigned to them

10 moboor st s1acsu 416 957 10 boeths 01 sl 90t aved _jor ob 1sattinensit 108 (€]
(3) ”'No certificate may be issued in Fespect of shares of more than one class.

IG5 VLT MW 0T 3160 TO TI%0eIT i JI0HDEST ASTHIY DI.0GT1q &5 03 99755

var: (4) 9If more than one person, holds a share, oonly one certificate may be |ssued in respect

PO T NI N rdiqir (s nan

of it. 231812 920 15 to mbior edr arnodad
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»rjt (5) aCertificates must:yarc 19 e61? vus to 21ablod arf 1o 2anitaons atstega: (2)
orit £n6 «(3) have affixed t6 them the'company’s'common seal! oF 10 ¢ f umo3

(b) be othérwisé exéclted in accordanice With the Comnpanies Acts >2:D
ETRAS

TN IY AA 2IC AN
26. (1) if a certificate |ssued'? in resp}ect’o‘f a'shareholder’s sh%res is:

Replacement share certificates

(a) damaged or defaced, or clqaRe
(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with
a replacement certificate in respect of the same sharesieq ylisd ad 03 2esrd2 LA
¥ne (2)° A'shareholdérexercising the right to be issuéd wi'tr??.uch' areplacement certificate—~
y 22t 21 ot aoil abieaon il ve (a3 3 _'r""l!l""l
(a) mayat the' s’amg time %‘x)er'u'sg tRe Vrlgrht tg be lssued wuth a sm‘gle certificate or

el (d V"bq$eparate Cel’toflcates ol ot an nads! 231a6.de o \'k‘OS j.~ 290b «dl {5)

Il e qura-us

(b) must return the certificate® Which?i§'t3 be” ‘replaced’ ‘to’ the' company if it is

damaged or defaced; and a¥luiv ntoisqms-21q 1eaierle Yo 2auzal 1o
(c) must comply wrth such condrtlons as to evidence, indemnity and the payment of

Yy € aa Al A ~ - § -4 [4
10 £3d bnie Ia re‘é‘sonable fee as the dII'ECtOFS deade (£ITa¢ ooz o b.)ﬁGblO.'TJl. al &8
{1032 noidase mi beritsb ¢g) teimunaz yaiena o meoile 16 ot ylggs foa Heda 1oa tur's

f el
Share transfers 10 tadd) o

oF 'teixg O30Y other.form approved by.the dlreictors, which is executed by or.on‘behalf of the
& LR R I RS g vl mmiiad Gng skt . et Al yr o ow w v e el we 0 G N gy AT
ad o transferor.y oo - ae sty d3ve Afiw 29160 vuezt um vnegr ey ~dt ggi.

(2) No fee may be charged for registering any.instrument of.transfer.or other document

ysm(3)o,The.company may, retam_any mstrum_ent of.transfer_whrch,ls regtstered.vbew
(4)'-The transferor rémains the holder of a'share Until the transferee’s name is éntered in

the register of members as holder. of.';t,m aivleads rsill 228l vd brved 3o yasgmod

(5) The directors may refuse to regrster the transfer of a share, and if they do so, the

Mmhind 2 vasssrnas antze hepinsniar gl Nt e seryan Ay Wai v Bgrignsay 3. -« %
Y38 @i 'bl stru ment of transfer must be returned to the transferee ‘with'the notlce of Yrefusal
artt astafis ant 2in 194110 25 1201 Vg NG TS 3BT

unless they suspect that the proposed transfer r may be fraudulent.
nert mr‘m G602 6111 129191 Y6 <21i30NJ91 10 O DOUOD 54 63 Y BW Y05 111 JOR 2 y98antud

Transmission of shares! gnirastle 73rigiv 91 Us bre 1 o ¢lizienwo otyloeds 2 vablod s

28. (1) If title to a share passes to a transmittee, the company may only; recognisethe

transmittee as having any title to that share.
IGM 10 oHQ AN (BATERD o 9L 1SBIGATIENE 1589 9L feum yosgrr oy odT {1} .28
(2) A transmlttee who produces such e\ndence of entltlement to sh'ares as the directors

NVTYS/R > TR T FE TR I Ty YL

may pro erl re urre
yprop y a -vlionar fzum a160ine vieyl ()
(a) may, subject to the artlcles choose either to become the holder of those shares
BIYAGOW T 23150 vonm ""Jn 10 330 il m
or to have them transferred to another person, a
291612, 5200'F (O sn*cv 'rnimnan ot
(b) subject to the articles, and pendmg any transfer of the shares to another person,

OIGQ YHUT 91k 2918712 9117 J61]
has the same rights as the holder had. {3 91
1901 6F benyee 2vsdenun gnidzivgnifib ves (be

(3) But transmlttees do not_ have the rlght to attend or.vote at a general meetlng, or

3 Ann Narl G N 291602 I &R By ~ATIIEN Ny
agree to a proposed written resolutlon, |n respect of shares to WhICh they are
299G25% Rintitled, by reason of the Rolder's’ déath?Sribankruptcy’oF otherwise)’ unless they

become the holders of those shares. it
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Exercise of transmittees’rights b e1sloab ncduioes ianibio vd yerm yrsam2a ofT (1! SF
bt ehiil rptva el uee nd shinaly
29 (1) Transmittees who wish to become the holders of shares to which they have become
el ”9€hrt|tled must notify the' comparfy in Writing of that wishon +2ur bnshwin £ (£}

er‘? ey pra, Y T haoaaee fan Jeur bnsivvidb o Asu? invams 201 e
' V(Z) “If "the transmittee ‘wishes' to have a-share transferred to- another person the
2073910
transmittee must execute an mstrument of transfer in respect of it.

birmdgagris i B 0236 v i 32 hovelab o n bpahrin £}
(3) )Aﬁy?trar‘lg’fegrmnf'ademor exec'ut'ed under this anlcﬂgls to bté treated as |f*|t '\]Nere{'made

or executed by the person from whom the transmlttee has derrved nghts |n respect

§ V4O Opfthé'sharesand 3s if tHe évent which gave risé to the transmissioh had At occurred.
Bluq o8 telum i gairnadio - hocer oeu. ol 918 29 vile -1y ng 2: 31 3rl; o brnbivih
Transmittees bound by prior notices: gy ilon o vabe ,asveric 18, 61 3359197 yd
30. If a notice is given to a shareholder in respect of shirésanda transmittée’'is éntitled to
briaithose:shares;sthe transmitteetisibound by the:notice:if it:was.given to.the shareholder
o abefore the transmittee’s name has been entered.in the register of members.:m

10690 i 2t bacbiv B isuas st yas da myeg
Drag-Along Option
ol 2i, a6 1 f atsy deat & ju 9le v 0bivib yne ABAata 16 vog vem 2xotmub oy (3,

31. (1) If at any time. the holders of not less than 51% of the shares injissue. (together “the
ellrng Shareholders ) wrsh to transfer thelr shares rn the company pursuant toa

gl Yo : DLV o b PINAL Loy
e 1o free boh'a'f"g‘e arrrl g’leﬁghth traasact_ron {‘ the“Offer ) thenl the Selllng Shareholderslshall
o have the optlon ( the Drag-Alon.g Optlon ) to requu’e all the other holders of shares

RTHAT YY) Ve The (1} Drata b 140
to transfer all therr “shares to the third party purchaser or as the third party'purchaser

shall direct with full title guarantee:anduforithe.same;: considerationcpersshare

whether cash, non-cash, deferred, or contingent
atsrie l(s‘aJ)U<J| Srotliat > dls- v, e encr et 9- ay §w )Jf t0 10 bbb s iYW (1) EE

(2) The Selling Shareholders may exercise.the Drag-Along Option by giving notice to that
ffect (a ”Drag Along Notlce”) to aII other Shareholders (”the Called Shareholders")

l’lOlSUdHMD N EPTIE Nt
at any)trmf before the tranw{sf(er)of(sha{res byotheuslewng Sharst}qldsrs A Drag Along
I INAS] WLy (] eIl hNRTIIE] e
w1 of INOtICE shall specrfy that the Calletdl Sﬂha’rehyolders are, requrred‘,to transfer all their
u "t Ly hEeg L : (SR
‘Shares ("the Called Shares ) pursuant to Article 31(1), the con5|deratlon at which the
S, ) Berre vl LI ¢ . G D RO T S50 S0 U aidi 3% BRI UG e
Called Shares are to be transferred the proposed date of transfer and the fact that
a2« ‘ObE VTR
'the Called Shareholders are to delrver a share certrfrcate or certrflcates ‘for the shares
Vi1 Fap Fe 230 T AR LR T IR RN JRES ) COURIRBANI 1D G YU W ISYS

held by them' by ‘such date together with a signed stock transfer form.

SR IVIC EA L TR N T

is0.(3) A Drag: Along Notice Js |rrevocable but the Drag-Along Notrce and all obligations there
ard} <& .“under will. Iapse |f for any.r reason there is not a transfer of, reqursrte number of Shares

ro.dor,0f the Drag-Along Notice. ; ;i ydr 2. xmmvso *o 2ns e \fl'o vis (bl
(4)-.1f any.Called Shareholder.shall-make,default initransferring.their_shares pursuant to
this Article 31 then the Dlrectors may appoint any person to be the attorney for the
10 2902¢ lie'd  Sharehoider*and t0 execute" transfer 1f th“r’CaIIed“Shar 23" 10 such
circumstances the cash element of t the consrderatron for the transfer shall be placed

in a non-interest bearing account in the Company’s name. > ¥4tind uiit {6)

ai 2ot bamen o man? 1o wvensohy o w90 tioy s1am e ows Lot et it ¥ (2)

S ey, om0 vas2mat ad?

10 s 10 dfgsh *DIVIDENDS AND,OTHER DISTRIBUTIONSiort 541 (+)

. L omamentt sng wel 30 no11619006 vd seivs s 10
Procedure for declaring dividends

2noidudittend do 1e919ini o
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32. (1) The company may by ordinary resolution declare dividends,and the:directors'may
decide to pay interim dividends , .
amostd gL yons RJX*W Cs e ILNE 1D mom .41 arna19d o5 d2iwy ow 2en Stimzasy (L) eS8
(2) A dividend must not be,declared unless, the directors have made a,recommendation
as to its amount. Such a dividend must not exceed the amount recommended by the
L f0210G 19NLCHe GJ OF1TI9EIST) FEE 6 Bvafl Os 290V S99 Tdne s 901 1 (%Y
irectors. .
130 180280 ntvolensit 12 18 dent as Ltunexe feutn 99ttinrenen

(3). No dlvrdend ,may be declared or_paid unless it is in accordance with shareholders’
Gbe Ny FITW 2 1) A% MRS GG Y 2 9IAUTTE 40 TI0NL BSIUISXD 1 IGHITT 1niens i) iy ()
respectlve nghts
138Ge9 At cangt) Cavtoab eell  91imens 1 arit mrodw moy no219y it vd batuasus -

o (A5 Unless tthe, shareholders’ Oresolutlon -to ideclare .or, directors’,.decision, Jo pay a
dlwdend, or the terms on which shares are issued, specufy otherwrse, |t must be paid
by reference to each shareholder’s holding of shares'on the daté of the resolation or

o1 batissdecision to declareor,pay it:i; 1o 1546201 ni vsblorosrlz £ of revig 2i 93ton « 1t L0

wabi(5)If the company’s.share capital is-divided into different classes;no:interim: dividend
may.be!paidion shares‘carrying:deferred:or inon-preferred rights.if,:at'the time of
payment, any preferential dividend is in arrear.

notaQ pnaif-gerld
(6) The dlrectors may pay at lntervals any dividend payable at a ﬂxed rate if it appears to

21" o ihem that the profrts available for distribution justify the payment \’ CERCRHN LI
0 SARMATYY 9 FHAN 1yt e 0 deiv dgsqd

5 ) (7) 'if the dlrectors act ln good farth they do notincur any Ilabrllty to the holders of shares
Lintfz 2rabiocninade enyl Gy e 41 A0 MR GVTSTRN) [ols}

conferrmg preferred rlghts ‘for any 10ss’ they may suffer by the lawfal’ payment of an
2okl }( ot ) T HE g e 2, T I G DIA-0RY ! 9y Ve ey 3ty Gvhn

mtenm dividend on shares wuth deferred or non-preferred rights
W?nﬁ“ﬁvdbvbhd”ﬂﬂ’kxa)‘Jh“myfmthﬂ%duuﬂﬂﬂﬂ?uW;AhV“qEJlﬂ

Payment of dividends and other. dlstnbutlonsa theveyg aing W Arw f9no lede

S Ayt Areny gty
33. (1) Where a dividend or ¢ other sum whlch isa distnbutlon is payable in ré’spect of a share,

ok n

+6111 0 3 jt'must be paid by one’ or mo?e of the foIIowmg heans: lof .02 ‘3"‘" i 9'“ ()

“ ) girt2 2a0k,0 | ¥ian
( 2V“biof‘(a) tran‘sfer to" a bank or burldlr?g socnety ‘a?goﬁnt specufled by the dlstnbutron
INGIA-G61U A _2rahodared2 smiins an IO u12063, i s nTed 6onT 06 16
4 e st rec;plenlt ‘either in wrltlng or as the dlrectors may 9therwrse decude
b .y 11~% b BKa 9 qf)?(gt'(‘, E% JRY “)'5
war z b)“'s o 1dm a‘ch'eque;made’ payabl;e'to the dlstrlbut!)on recuplent by post to the
3 EY ] p\ vy RIS ] IV 4
213 " :”:’élstnb‘dtrorhn recndlenthat the dlstnb'utaonireapcent 3 regnstered address (if the
ol q a9 213 anY! o ginh I iCfe
1501 126} or di trlbutlon recnplent |s a holder ofthe share) or (m anyother case)to an address
ez gt 101 2aten R O R A L A L T R T T L O

specrfled by the dlstrlbutlon recrpuent “either in wrmng or as the dlrectors may
othe’mr;g agﬂa\é;ezz Danyte 6 a7 3n1830s atel: vz vd Munt yd had
291 21((¢)EseRding 3 chegue made payableto suchTperson by post to'such/pérson at such
2316112 Y0 ‘rsda“ddiés:;"as"tﬁé”dastiibﬁfidﬁfréeipié'nf*hss"saé'c‘iﬁea>e‘itﬁé'r"ah'fw'ritiﬁg'or as the
2160 901 13, igirgctors may otherwise'decide; ar ! <N 01 213nlon a2 gnille2 ans v
(d) any other means of payment as the directors agréé"with the'distribution
o1 treu2g (recipient éither.in‘writing or.by such’otheér.means as the directors decide!#!
att 1ot vaniaits 9l 9d oF H0218.5 Y08 INIDQTs. 6001 220330 vrly nart £F shihA zids

. 2(2) In the artlcles,, the dlstnbutlon recrplen_tjmgans, in respect, of, a, share in respect of

baislg m‘!".’»‘i&’l a.f!'c‘(!‘?%"-‘.’. 9’ SF’.‘S.’.,SD“.'I‘ Js payable:  ;ommic dos =it 25206t muan)
(a) the holder of the share; or o3 <ot ni 1annaze panead 2o ti-no~ 5 ni
(b) if the share has two or more joint holders, whichever of them is named first in
the register of members, or
(c) if the holderis no Ionger entitled to the 'share t b'y' teason of death or bankruptcy,
or otherwise by operation of law, the transmittee.
atnobivib annsbeb sot eywbsom§

No interest on distributions

Page 12
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34. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by:
(a) the terms on which the share was issued, or '~
(b) the provisions of another agreement between the holder of that share and the
company. W

Y S ey . P

Unclaimed distributions

35.. (1) All dividends or other sums which are: v :

(a) payable in respect of shares, and
" (b) unclaimed after having been declared or become payable, T

PRI

Tut -

[ ’ .

may be invested or otherwise made use of by the directors for the benefit of the company
unti! claimed.
(2) The payment of any such dividend or other sum into a separate“acéount does not
make the company a trustee in respect of it. ’ "
3) ' '
‘o (a) twelve years have passed from the date on WhICh a dividend or other sum
became due for payment, and o ; : " :
(b) the distribution recipient has not claimed it, ‘ '

H

the dlstnbutlon recipient is no longer entltled to that dnvndend or other sum and it

ceases to remam owmg by the company Y .

“+

Non-cash distributions e .. .

36. (1) Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash
assets of equivalent value (including, wnthout limitation, shares or other securities in
any company). ' . o

(2) Forthe purposes of paying a non-cash distribution, the directors may make whatever
" arrangements they think fit, including, where any difficulty arises regarding the
distribution:
(a) fixing the value of any assets;
{b) paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and
(c) vesting any assets in trustees.

Waiver of distributions
37. Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice in writing to that effect, but if:

(a) the share has more than one holder, or
(b) more than one person is entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share.
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- 10 $390e9° ri oldeysq muz 1<CAPITALISATION:OF PROFITS3q foaysm ynsgmos arT AT
vd hahwaorrg sanws (e 2esing gz

Authority to capltallse and appropnatlon of capltallsed SUMS ;i o 2rmysd arlt (b}

38! /(1) 'Subject to'the; artocles,*the directors may;.if they are ‘so"authorised by an'ordinary
resolution: ANEGHID

(a) decideto capitalise any profits of the company (whether or not they are available
for distribution) which are not required for paying a preferentlal dwudend"érha'g\'/
sum standing to the credit of the.company’s-share. premium-account:orcapital
redemption reserve; and b 2960 - 10 7390291 v aldeveq [5)

(b) appropriate any;sum Which they,so decide to capltahse da; capltallsed ,sum”) to
the persons who would have been entltled to it if it were dlstnbuted by way of

yregmod adidividend!(the “persons entitled”) and in the same proportionsfesvr 3t s

baraists litn.

2) . Capitalised sums must be applied:
N Ealb n?uoaas S5516GY2 & OIN f\?t?? 1910 16 brsbivib rowz yns Yo 2ngmnysg 4T {5)

(a) on behalf of the persons entitled, and,, ;; cotat s yreamon st o r1

(b). in the same proportions as a leldend would have been distributed to .t,hercn).

muz(3) riAny;capitalised sumimay:be applied,in;paying upnew:shares of:alnominal amount
equal to the capitalised sum which are thenjiallotted. credited.as:fully paid to the
persons entitled or as they may direct.icn aurd tneiqiyvs rioisudniab ads {d)

., (4) A capitalised sum which was appropriated from profits available for dlstrlbutlon may
1 bas e Yoo o BAYDMI0 JenT ©F Goilthh9 19RO 27T o Josahi ) 3y a0Tiuiseasn sn
e applied in paying 'up new debentures of the company which are then allotted
MVOECIOY ST YT Y000 (HST133 O 091590
credited as fully paid to the persons entitled or as they may direct.

(5) Subject to the articles the directors may: 2ncituditicb desd-not
yisribyo(a) \'_apply.vc'apitalised sums:injaccordance;with«paragraphs:(3) and!(4):partly|in one
5 to 116g 0 way and partly.in another;s «iz lo noisbnsmmodsy st no noiiticess
dz2sa-ri01(b) i make ¢such) arrangements:as they think fit,to deal lwithishares:or.debentures
n zaitivsds: -becoming. distributableinifractions .underathis:article i{including:the:issuing of

fractional certificates or the making of cash payments); andwsgmea yns
'qumm(c))’ uthorlse 2ny,person to enter;into an  agreement with the gompany on behalf of
arlt 3mb1sqra" the persons entltled Which i is, blndlng on them |n respect of, the aIIotment of
shares and debentures to them under this article. Aeilucin

219226 Y08 10 9uit ¢ 95 gniat ()

ot v9ino ni sulsy Jerdl Yo aized w3 6o tnegiy noitudalab yee ot des gnivey {d)
base 122nsignsy to 2tdgiy ot feuibs

2091217 M 239225 VAL Butiteay (9)

W

2nnituditzib Yo v w

noifudivzih “ordio 1 bagdwib 6 ¢ thamaliizns tisrdd aview yum 2insigder nottudhuid SE
i jug oo 1s01 0f gnitiv 1 9oden yvasgmos Ll gnivig yd avide 5310 haneet ni sideyeq
10 sbtea ana nodf eram 2ad nstde afd! (s)
d:ssh o) 1o noesas vd vertadv o1pnz 9l 07 baltiing & acasg eno nerds srom ()
H52iw3r0 13 21ablasd Truog s1om 1 a0 o yatouutnud 10

ablod adi s vd bungiz ons \novig od of hovesigra af H e2olnt avizsatts foit 2 9itop 2t
s6dz atf ot babitng eelwiario 2neziag 10
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e ns oiv 2n023G LAICPART: 450 20599 9t 10 agrusnd saT ()
okt dotnde (8)

DECISION-MAKING BY SHAREHOLDERS

1619!1"3 ot noitslar Ny gt st 19 eyt Aty FidrerNt Usr uoiung Uerwiraidio 0)

ORGANISATION OF GENERAL MEETINGS *2nit 9™

Attendance and speaking at general meetings =™ 17193 6 16 %6302 by basiie ot

39. (1) Aperson is able to exercise the right to speak at a general meeting whéfi tHat pérson
fairh Ju, 1S,iN aypositionito, communicate ,to,all those attending:the;meeting,; during the
c 8mm‘;,meetmg, any. mformatuon 1 ory opmlonsjwhlch that person has on. the_,busmess of the

meeting.; roum gr?-am arb to nermisd: sd1 th92era od 0} 222693 MUCLP
o mf2),, A person;is able to exercise the right to vote at a general meeting when:qy (g)
(a) that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting, and ¢ taomnyos rs of cfrearor gpttaurm st (o)
ot vwsazo(b)v that person’s vote can be taken into account in, determlnmg whether. or not such
ardi 15t 9. resolutlons are passed at the samegtlme,aslthe)votes of all,the,other persons

attendlng‘t'he meeting. g ni barubuod ¢ nritoem srir 1o 229ne0d

vd o (3), The directors may}make whatever arrangements, they consider appropriate to enable
those attendmg a general meetmg to exercise their rlghts to speak or vote at it.

(4) In determgning attendance at a-general meeting; it.is, immaterial Whether.any two or

more members attendmg it are in the same place as each other.
O} et 11 IBIT3 95632 Yo USHIUQLOb <100 NI U 9301y Lotk a1t =11 yuaaye 191t {5}

(5) Two or more 2, persons; who are not, inthe same, pIace as each other attend a general
dainw m.meetmg if 1 thelr cnrcumstances are: such that |f they have J{or,were to have) rights to

verwy

speak and vote at that meeting, they are (or.would be) able to exercise them.

Quorum for general meetings ;i1 o, af srisgam bani Abs « 610 ¢ wusuained sl ()
40!"No business>other {than!ithe appointmenttof theCtchairman.fof the’ meeting'is to be
ti a:transacted at a general meeting if.the persons attending it'do:not constitutea quorum.
- \noviy
Chairing general meetings . A
A aBAnSn 1619097 ¢ Yongmau 24 Yo wdijor .nordw at fnocreq amee a3 ot (5}
41. (1) Ifthe directors have appointed a chairman, the chairman shall chair general meetings
.~ if present and willing t0.do s0.. ,i.imiw natsmratr sz ordd rai; sinc- (d)
(2) If the directors have not appointed a chalrman, orif the chalrman is unwnllmg to chair
JON HHGS Y, At T TG IGTIONST {1 IUONY; Y CATIGROARIT 371 YEM 22O G QU 10)
the meetingor is not present within ten mmutes of the'time at which a meetlng was

ﬂﬂ\tﬁ 1on, D INAMGIGoIRR ) 1 R LS ST 8 DSTIE2NAEY) H38G LT itaam
? 7%Que'to start: ' ot dimt S "m:
N ]

(a) the directors present, or
(b) (if no directors are present), the meeting,

. CeOWMITATIM UIARSWAD TA WOV
must appoint a director or shareholder to chair the meeting, and the appointment of

the chairman of the meeting must be the first business of the meeting: 5443 :gnitoV

(3) The ,person chamng 3 meetmg in .accordance wnth thls article is referred.to as, ”the

2btisit 0 PV Ve T AR 1ITNDg ML AG dy Rl I
chalrman °f the meetmg’ “3rit r! w 9a5hmet 1% m bebasmab vico et licg & ~eolny

Attendance and speaking by directors and non-shareholders

42, (1) Directors may attend and speak at general meetings, whether or not they are

shareholders.

Page 15
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(2) The chairman of the meeting may permit.other persons who are not:

(a) shareholders ofthqe_‘c’omeany,‘or DUABIAM-IANI21)3Q

{b) otherwnse:'entltled to exercise the rights of shareholders in relation to general
meetings ol T33 ¢ JARIKID 10 GITACHIADA O

to attend and speak at a general mee;t;_qgmem Is1315y 6 goidcsyge bhs ucbacrA

Adjournment iy snizosm wianan ¢ e Asace of Frig add szi31axs 01 slde 2 noz1sg A (L) B

‘43. !(1)11f the') persons attendmg a general meetung‘”wuthln half an hour of the time at which
311130 c2 thgleeting wias dié to'start d6 not’constitute a'guorum!Tor- if dunhg a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn it.

(2) Thé'chairman:of the'meéting may adjourn a general Meeting at'Which 3 quorum is
16 atov 2ipresentiif:.cituiozsr no wnits: m sl paticb (9tov ol wids s nog va teit (5) '
(a) the meeting consents to an adjournment, or s gnltgam ads
- P N R TR LY 1 (LTI Toryopu P R T TS S P AUr S U ¥ S P11
302 100 (b)Y SitTappearste thé chairman of the meeting'that an“adjournment is necessary to
2n0219Q 93 rotect the?Safetyof any personattending thé! méeting’or’ ensure that the
. PR P IT X Vo F ey !
business of the meeting is conducted in an orderly manner.? 9518
9ld-:1(3)>) Thie chiaifman of the mieéting miust adjourn a'general Meetifig if dirécted to do So by
1 Ithe mestingde 6 wi0git oy 32i37ixa 83 gNitasrn [S180ay F 3Mon9.J5 2208

PR N

30 0V (4)"When adjournmg ageneral’ meetlng, the chairman of the' meetmg musth 0t (8
6 on CAYARLE 2 o 113 ry

(a) either specnfy tﬁe {ime and Bl place o whaéh it l‘sle'djour%d 'oF state that it is to
. . oY
I813n35 & bn¢ontinue at a time“and place to be fixed by the diréctorsiland ™ « oWt {2

. 2 o pam ey Y i ad AP bm e Al ey, mamm s by eot smmba Tt 8 el - .
of efumn (b)ﬁhave regard to an?’ dlrectlons"as to the timeand place of any ad;ou‘rnment which
'rltﬂ\j have been g|ven by the meet|ng {Jrh k;lm?a:?ﬂ' 36'1., L clov bP’) st f)SGZ

(5) If the continuation of an adjourned meeting is to take place more thaniid days'after
od of .. it was;adjourned,;the company must;give-at.leasts7,clear, days’snotice;of;it (thatiis,
ramnouexcluding. the .dayof:the, adjourned:meeting jand; the;day, on, which:the:notice is
given)—
<asti;ynam s1ensy sonisd)
(a) to the same persons to whom notice of the company’s general meetings is
egniienm Issrequired to'be givenrand i) osmitier's « balaioqas s60 21019k arfth {I) gk
(b) containing the same information which such'notice is required to contain.
g2 of goilinean 2 asmiisn £t (10 Gentinr T hatnioars Jon sear yoi,ovb att i [
6) °N “bus’mess’ma’y be traﬁsacted at an adjourned gen‘eral‘meetmg WhI_Ch could not
PARL druj'\am DA TR S0H; 29T 10 2900, m 5] 1 7n QIO 100G e 38w

‘properly have been transacted at the meetmg if ‘the adjournn}(tep‘t had hot taken

place. _
10 1020245 .G 210391 odd {6}

goiieant ot ‘(frleea'xq s1p = b on g {d)
VOTING AT GENERAL MEETINGS

10 IN9MUnioygs 911 ons Zratus tn e41 nsrda o1 ehicrs oA 0103020 © s Taiogae teum
Voting: general'i1>9m 311 1o 222 eue 2.1 et ed Seumy gretgnm s to nsrnisr) el

e aaln A R AL e
Vi Afrésolution p put to the vote of a general"rheetlng must be deénaed ?)?\‘ées‘hgh of hands

a2 HEM)
unless a poll is duly demanded in accordance with the articies." lo AsminA
z1abloduisdz non bas 210t291ib vd aniisaq? bre sncbnotsA

318 vardd son 0 1scionw (8nidosm liwnag L3 dean: bac tosts yerr 2o (1) 3B
aablursiatz
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Errors and disputes ssaiton yoxg to vze\}ilaa

45.9(1) 2No,objection may belraised.toithe;qualificationof any personivoting:atfa general
. ¥ns 16 gmeeting’except at the meeting or:adjourned meeting at which.the voteobjected to
a1l of Lis tendered;rand every vote not disallowed at.the meeting is valid.«imuojbs

(2) Any such objection must be referred to'the chairman of the meeting; whosé decision
ynsoractisfinal nriavilab vd bostover ad yem sbhonvkety s 1ebou tnem3nioqgs nA  (£)
Herlad 22000 110 Yo moadw v noziag anlt 1o tledad 16 70 yd novig 3aishw ni soifon 6
Poll votes .naviy 25w 910G vxowy 9}
46. (1);.A poll on a.resolution,may be, demanded 1109y yxo1q & aailovst aslfon A (£)

(a) in advance of.the general meeting where it-is to be put tothe vote;or.2

sd t.ur (b) \at.a, generalymeeting, ceither; before, a;show ofzhands;on that;resolution or
a1 #i bt 1psx immediately after the result of a:show of hands on that resolution;is declared.

Ftee ot + ~ i~ -
(2) A poll may be demanded by: isrtad 250M0n0q6 At go 1 stuoexs

(a} the chairman of the meeting; . enoiuloent of 2inambinamA

vd bsbn(b) the dlu:e‘ctors, anm letensy & 18 bazcaoig ad 07 notulozay vaizribio nh o {L, @B

(c) two or more persons havmg the right to vote on the resolutvon or. k1o

PR | S
(d) a person or persons, representmg not Iess than one tenth of the total voting rights
6 vd anunw e e A ha o Al e enign (B
&f ail'the sharehoiders havm the | nght to vote on the resolution.
160 bacogoiq sd o1 ¢ ki Arw 1h Pruteam mene a117 25 970V QI DOLLIND 108194

a:3 (3)3¢A’demand for a poll may be withdrawn if—-2 e1otad «wued &R ands 229
(a) the poll has not yet beeh takenand* Y6 Intoem a1 1o nemiicds
P | L TTN D TP PR X | f A o, sed Vewe mcml B apia, g e b ~ ]
nemiiét(p) Tthe chairman of the meeting consents to the withdrawal SA0tw ot {6}
: noduloe 1 51130 4qase anit 7tk yllsnialen, gnirem adric
(4) Polls must be taken immediately and in such manner as the chairman of the meeting
\rd babr girectsd YEmM 4w asm 1619053 6 15 boeogorg ed of notwloes leidayr A {\)

1 acitulozsy visnibio

Eﬂ.’)ﬁ%’.‘.‘x cii‘f.qirg’xy '!gtgg snarbnomg 8 292090 pniiasan a0t to nermisds ol {s)

47. (1) Proxies may only validly be appomted by ainotice in.writing (a'“proxy notice”) which:
1631eMiT(3) 7 states the name and address of the'shareholder appointing the f)'r‘éxy'}';“
(b) identifies the personappointed'td’ be'that shareholder’s proxy and the general

co rort nTEPUREIIENion touhich thalnerson s sopaifed oty 1 (e
atsbisys GISeSIgne y\orno'r’\‘ ue hal .\gmt e, §uars lowtar appomtlng the, proxy, or is

authenticated in such manner as the dlrectors may)deterr’njlns, end S
(d) is delivered to the company in accordance wnth the articles and any instructions

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

(2) The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that
the proxy is to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, it must be treated as:
(a) allowing the person appointed under it 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 it relates as well as the meeting itself.
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Delivery of proxy notices

48, (1)

)

3)

(4)

A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll) at a‘general meeting remains so-entitled in respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of that person..

An appointment under a proxy notice may be revoked by dehvermg to the company
a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given.

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

if a proxy notice is -not executed by the person appointing-the proxy, it must be
accompanied by written evidence of the-authority of the person who executed it to
execute it on the appointor’s behaif.

Amendments to resolutions

49. (1)

(2)

3)

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolutlon if:

(a) notlce of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such fater 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 meeting, materially alter the scope of the resolution.

A special resolution to be ‘proposed at a general meeting may be amended by
ordinary resolution, if:

(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution: is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical
.or other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wfohgly decides that an
amendment to a resolution is out of order, the chairman’s error does not invalidate
the vote on that resolution.

Page 18



' DPIGOVERNANCEILIMITED
ARTICLES!OF’ASSOCIATION

DALV CUAPARTYS Gt 'cSOT2IAIG
ADMINISTRATIVE ARRANGEMENTS tinmsbat

Means of communication to be usedc 1391l insvalsy ¢ (S} sgsgsisq o fooydue (D) a2

1R 225 =m0 971 10 Tuo hathrmahni od vem vosam
. 50. (1) Subject to thqunlclés, :’ar\\'ythmgosent or sapphed by or to the f?ompany under the

Austab Ghicest may be sent or supplned in any way |n ‘which'the Companles A& 2006 provides
16102 fo"documents of information which ‘are ‘authorised oF requured by any provision of

that Act to be sent or supplied by or to the company. ncQmod

il 3n aaitiitye gt v paitasnnes ol 1o1aonib tadi vd honosnt viibde? vas (d)

(2) " Subject to the articles, any n notice or document to be sent or supphed to a director in
Sf.'-mxbae 130 N6 17 GIITUTT 5 26 VIInQED 20 -4 Vi 50 087150225 M, 175 1

onnection wnth the taklng of decnsuons by dlrectors may also be sent or supplied by

a: 2 A TIA 25000 1> 7222 1°1 NS ISD 25) umen;\

€ means by whlch that. dlrector has asked to be sent of supplled With such notices
f16 10 YNAAMOY art] 1M L 1a o6 JOTIIVO I600 VO DSV VNGB, 30 YAk 1D

or documents for the time being.
VNBsMO) balsiooesi

(3) A director may agree with the company that notices or documents sent to that
t=1she-vdirector.in'a particular way are to be deemed to have beenreceived within a spécified
Atime of their being sent;‘and for-the specified-time.to'be less than'48 hours!

“al3itR etrid ol {£)
Company seals
ate fyod 0 oo adt fo vachieduz & 21 9no 1 Bolswozzs. s #ainsymer (s)
51. (1) Any common seal may only be used by the authorlty of the dlrectors

3T

Al

1 v{2);aThe ;i_lrectorsdmay_declde,byywh_at means and in what fofrm,arny_commo‘n seal is to be
used. {r6qnos baishbeen ne

- (3) Unless otherwise decided by the directors, if the company has a common seal and it
is affixed to a document, the document must also be signed by at least one authorised

o1 o s2PEISON.IN the presence of awitness who attests the signature. .50 041 (1) .22
(4)\For,the purposes of;this article,;an authorised person is:,4 s,y vot ,ynsgmos
(a) any director of the company; e aidr ml (8)

(b), the company secretary,(if.any); or .\ »azsm “onetib snevoloy & (i)
(c) any person authonsed by the dlrectors for the purpose, of ;signing documents to

Sitvs s )
"}")T\u‘ﬂ 1] xn‘t" ybl h’:‘?u oy u.nu?la‘(lsﬂnaupt.q'h?g ¢rol unp e ¢ Ot Inevs ’31“ ) {d)

tl 219w 0G « ¢ Hub 2olanl InA? diw noirannsd ar 1039nub nsvaelisy 5 d
No right to inspect accounts and other records .. \ncarros ot o1 noifclen
52. Except as provided by law.or authorised by the'directors.or an ordinary.resolution of the
51, company,inoperson’is entitled totinspect.:any!of.the company’s:accounting)or other

records or documents merely by virtue of being a shareholdern ¢9itsinteduz

10 YrEgr'.

Provision for employees on cessation of business

53. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (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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DIRECTORS’ INDEMNITY AND INSURANCE

- - : ! '

Indemnity T ‘ v

54. (1) Subject to paragraph (2), a relevant director of the company or an associated
, company may be indemnified out of the company’s assets against:

(a) any hablhty incurred by that director in connectuon with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b) any Ilablluty incurred by that dtrector in connectlon with the actlvmes of the

' _ company or an associated company in its capacuty asa trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006),

(c) any other liability incurred by that director as an officer of the company or an

associated company. '

(2) This 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.
(3) In this article: ,
(a) companies are associated if one is a subsidiary of the other or both ara
subsidiaries of the same body corporate, and

(b) a'“relevant director” means any director or former director of the company or
an associated company.

(%3

Insurance

55. (1) The directors may decide to purchase arid maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant:loss.
(2) In this article: Cote ey

(a) a “relevant director” means any dlrector or former dlrector of the company or
an associated company, s ' ‘

(b) a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant director in connection with that dnrector’s dutles or powers in
relation to the company, any associated’ company or any pension fund or

w  employees’-share'scheme of the company or associated company,.and . -

o (c) . companies are-associated if one is-a 'subsidiary of the' other or both are
subsidiaries of the same body corporate.
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