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The Companies Acts 1948 to 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
EUROPEAN RAIL FINANCE (GB) LIMITED*
Registered No. 2720809
(As altered by a Special Resolution passed on 18 December 2009)
WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively

agree to take the number of shares in the capital of the Company set opposite our respective
names.

NAME, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS | Number of Shares
taken by each
Subscriber
JOHN HUME MCKENZIE,
12 Chartermead Close
Horley One
Surrey
RH6 9LG
KAY EILEEN HUMPHRYES
36 Windor Road
Wanstead One
London
El113QU

Dated this 28" day of May 1992.
Witness to the above Signatures -

LUCY ELIZABETH HOLEHOUSE
85 Martin Way
Morden

Surrey
SM4 4AR

* The Company was incorporated FMF Leasing (K) Limited. which name was changed on 14 August 1992 to FMF Leasing
December (B) Limited, on 15 February 1995 to Forward Asset Finance Limited, on 27 September 1999 to Asset Finance
December (V) Limited and on 11 September 2009 to European Rail Finance (GB) Limited.
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

European Rail Finance (GB) Limited

(As adopted, with effect from and including 26 July 2011,
by Special Resolution passed on 22 July 2011)
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PRELIMINARY
Other regulations not to apply
No regulations for management of a company set out in any schedule to any statute (including
The Companigs Act (Model Articles) Regulations 2008) concerning companies or contained in
any regulations or instrument made pursuant to a statute shall apply to the Company, but the
following shall be the Articles of Association of the Company

interpretation

In these Articles, unless the context otherwise requires, the following expressions have the
following meanings

Expression Meaning
“Act” subject to Article 2 3, the Companies Act 2006 and, where the context

requires, every other statute for the time being m force concerning
companies and affecting the Company

“allernate” or “alternate  has the meaning given in Article 40

Director”

“appomtor” has the meaning given in Article 40

“Articles” these Articles of Associalion as altered or vared from bime to time
(and "Article” means one of these Articles})

“Auditors” the auditors for the time being of the Company or, in the case of joint
auditors, any one of them

“bankruptcy” includes indmvdual insolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankrupicy

“Board” the board of Directors for the tme being of the Company or the
Directors present at a duly convened meeting of Directors at which a
quorum 1S present

“call” has the meaning given in Article 74

“call notice” has the meaning given in Article 74

“capnalised sums” has the meaning gven in Article 99 1(b}

“‘certificate” means a paper certificate ewvidencing a person's title to specified
shares or other securities

“Charrman” the chairman (if any) of the Board or where the context requires, the
charrman of a general meeting of the Company

“clear days" {(n refation to the pencd of a notice) that period, excluding the day
when the notice 1s given or deemed 1o be given and the day for which
its given or on which it is to take effect

“Chairman of the has the meaning given in Article 47 3

meeting’

“Company” the above-named company

n

“Company's hen has the meaning given in Article 72

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

“distribution recipient”  has the meaning given In Article 93

"document” includes, unless otherwise specified, any document sent or supplied
in electronic form

“electronic form” has the meaning given in section 1168 of the Act

CFD-#10073121-v1 1




Expression
“execution”

“fully paid”

“hard copy”
*holder”

“Instrument”

“hen enforcement
notice”

‘member”

“Office”

“ordinary resolution”
“paid”

“paid up”
“participate”

“partly paid”

“persons entitled”
“proxy notice”

“proxy notification
address”

“quahfying persen”

“Seal”

“Secretary”

“senior holder”
“share”

“special resolution”
“subsichary”
‘transmittee”

“United Kingdom”

“writing”

CFD-#10073121-v1

Meanin

includes any mode of execution (and "executed' shall be construed
accordingly)

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 Act

in relation to shares means the person whose name is entered n
the register of members as the holder of the shares, or, in the case
of a share in respect of which a share warrant has been 1ssued (and
not cancelled), the person in possession of that warrant

means a decument in hard copy form

has the meaning given in Article 73

a member of the Company (as defined in section 112 of the Act)
the registered office for the time being of the Company

has the meaning given in section 282 of the Act

means paid or credited as paid

paid up or credited as paid up

in relation to a Directors’ meeting, has the meaning given In Article
15

in relation io a share means that part of that share’s nominal value
or any premium at which it was 1ssued has not been paid to the
Company

has the meaning given n Article 99 1(b)
has the meaning given Iin Article 55

has the meaning given in Article 56 1

means an ndividual who 1 a member of the Company, a person
authonsed under section 323 of the Act to act as the representative of
a corporation which 1s a member of the Company in relation to the
relevant meeting or person appointed as proxy of a member of the
Company in relation to the relevant meeting

any common seal of the Company or any official seal kept by the
Company by virtue of the Act

the secretary for the tme being of the Company or any other person
appointed to perform any of the duties of the secretary of the
Company including (subject to the prowvisions of the Act) a joint,
temporary, assistant or deputy secretary

has the meaning given in Article 93 2(b)

a share of the Company

has the meaning given in section 283 of the Act
has the meaning given in sechion 1159 of the Act

means a person entitfed to a share by reasen of the death or
bankruptcy of a member or otherwise by operation of law

Great Brntan and Northern Ireland

means the representation or reproduction of words, symbols or
other information in a wisible form by any methed or combination of
methods, whether sent or supplied in electronic form or otherwise

2




22

23

24

25

26

27

28

29

31

41

51

52

61

62

Unless the context otherwise requires
(a) words in the singular include the plural, and vice versa,

(b) words importing the masculine gender include the feminine gender,

(c) arelerence to a person includes a body corporate and an unincorporated body of persons,
and
(d) areference to a “spouse” shall include a reference to a cwil partner

A reference to any statute or provision of a statute shall include any orders regulations or other
suberdinate legislation made under it and shall, unless the context otherwise requires, include
any statutory modification or re-enactment of any statute or prowision of a statute for the tme
being in force This Article 2 3 does not afiect the interpretation of Article 2 4

Save as aforesaid, and unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act as in force on the date when these
Articles are adopted

Where for any purpose an ordinary resolution of the Company I1s required, a special resolution
shall also be effective

The headings are inserted {or convemence only and shal! not affect the construction of these
Articles

The footnotes (and references thereto) do not form part of these Articles and are included only
by way ol information

The eusdem generis principle of construction shall not apply Accordingly, general words shall
not be given a restrictive meaning by reason of ther being preceded or followed by words
indicating a particular class of acts, matters or things or by examples falling within the general
words

A member i1s “present” at a meeting if the member {being an ndividual) attends (otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by its duly
authonsed representative or If the member atiends by his duly appointed proxy

Limited habihity

The liability of the members 1s imited to the amount, if any, unpaid on the shares heid by
them

Registered office
The Office shall be at such place in England and Wales as the Board shall from time to tme
appoint
POWERS AND DUTIES OF THE BOARD
Directors’ general authonty

Subject to the Articles, the Dwectors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

Decisions of the Directors must be taken-
{a) ata Board meeting, or
{b} inthe form of a Directors’ wniten resolution in accordance with Article 21

Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refran from taking,
specified action

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

CFD-#10073121-v1 3




63

71

72

81

91

92

93

94

10

101

No alteration of these Ariicles invalidates anything which the Directors have done prior to the
alteration

Powers of Directors being less than minimum number

If the number of Directors for the time being in office 1s less than the quorum required for
Directors’ meetings, the remaiming Director or Directors shall act only for the purposes of
appointing an addiional Director or Directors or of convening a general meeting of the Company
for the purpose of making such appointment(s) by the members

If there are no Director or Directors able or wiling to act, the members may, subject to the
Articles, summon a general meeting for the purpese of appointing Directors  Subject to the
provisions of these Articles, any additional Direclor so appointed shall hold office only until the
dissolution of the annual general meeting of the Company next following such appointment
unless he is re-elected duning such meeting

Powers of executive Directors

The Board may from ume to time

(a) delegate or entrust to and confer on any Director holding executive office (Including the
Charman or a Deputy Charrman or a Chief Executive or a Managing Direcior) such of its
powers, authonties and discretions (with power io sub-delegate), including, without
prejudice to the generalty of the foregoing, all powers, authonties and discretions the
exercise of which involves or may involve the payment of remuneration to or conferring any
other benefit on all or any of the Directors, for such tme, on such terms and subject to
such condiions as It thinks fit, and

{b) revoke, withdraw, alter or vary all or any of such powers
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) tosuch an extent,

{d) nrelation to such matters or territories, and

{e) onsuchterms and conditions,

as they think fit

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

Where a provision in the Articles refers to the exercise of a power, authonty or discretion by
the Directors and that power, authorty or discretion has been delegated by the Directors to a
committee or members of a committee, the prowvision shall be construed as permitting the
exercise of the power, authority or discretion by the committee or a member of a committee

The Directors may revoke any delegation in whole or part, or alter its terms and conditions
Associate Directors

The Board may appoint any person {not being a Director) to any office or employment having a
designation or title including the word "Director” or attach to any existing office or employment
with the Company such designation or title and may termmate any such appointment or the use
of such designation or title The inclusion of the word "Director” in the designation or title of any
such office or employment shall not imply that such person 1s, or s deemed to be, or 1s
empowered in any respect to act as, a Director for any of the purposes of the Act or these
Articles

CFD-#10073121-v1 4
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12

121

13

131

14
14 1
142
143

14 4

145

14 6

15

151

152

153

Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares In
any other company held or owned by the Company, or any power of appomntment to be exercised
by the Company, in such manner in all respects as 1t thinks fit (including the exercise of the
voting power or power of appointment in favour of the appointment of any Director as a director
or other officer or employee of such or in favour of the payment of remuneration to the directors,
officers or employees of such company)

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets spresent or {uture) and uncalled
capital of the Company and, subject to the prowisions of the Act', to 1ssue debentures and other
securities, whether outnight or as collateral secunty for any debt, hablity or cbligation of the
Company or of any third party

DECISION-MAKING BY DIRECTORS
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despaich of business,
adjourn and otherwise regulate its proceedings as it thinks fit

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meeting if a Director s¢ requests

A Board meeting 1s called by giving notice of the meeting to the Directors

Notice of any Board meeting must indicate-

(a) its proposed date and time,
(b) where it s to take place, and

(c) i itis anticipated that Directors participating in the meeting will not be in the same place,
how it1s proposed that they should communicate with each other dunng the meeting

Notice of a Board meeting must be given to each Director, but need not be in writing

Notice of a Board meeting need not be given to Directors who waive therr enhitlement to notice
of that meeting, by giving notice to that effect to the Company at any time prior to or not more
than 7 days after the date on which the meeting i1s held Where such notice 1s given after the
meeting has been held, that does not affect the valdity of the meeting, or of any business
conducted at it

Participation in Board meetings
Subject to the Articles, Directors participate in a Board meeting, or part of a Board 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 opinigns they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Board meeting, it 1s irrelevant where
any Director 1s or how they communicate with each other

If all the Directors participating in a meeting are net in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

! Sections 738-754 of the Act
CFD-#10073121-v1 5
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161

16 2

17

171

172

173

17 4

175

18

181

182

19

191

192

20

201

21

Quorum for Board meetings

The quorum for Board meetings may be fixed from time to time by a decision of the Directors,
and unless otherwise fixed it 1s two

Subject to Article 7 1, at a Board meeting, unless a quorum Is participating, no proposal 1s to
be voted on, except a proposal to call another meeting

Chairing Board meetings
The Directors may appoint a Director to chair their meetings
The person so appointed for the ime being 1s known as the Chairman

The Directors may appoint other Directors as deputy or assisiant charrmen to chair Board
meehngs in the Charrman's absence

The Directors may terminate the appointment of the Chairman, deputy or assistant charman
at any ume

If nether the Charrman nor the deputy or assistant chairman nor any Director appointed
generally to char Board meetings in the Charman’s absence 1s participating n a Board
meeting within ten minutes of the time at which it was to start, the participating Directors must
appoint one of themselves to char it

Voting at Board meetings: general rules

Subject to the Articles, a decision s taken at a Board meeting by a majonty of the votes of the
participating Directors

Subject to the Articles, each Director participating in a Board meeting has one vote
Chairman’s casting vote at Board meetings

i the numbers of voles at a meeting of the Board for and agamnst a proposal are equal, the
Chairman or other Director (including the deputy or assistant chairman) charing the meeting
has a casting vote

Article 13 1 does not apply , in accordance with the Articles, the Chairman or other Director
(including the deputy or assistant chawrman) 15 not to be counted as participatng in the
deciston-making process for guorum or voting purposes

Alternates voting at Board meetings

Subject to the Articles, a Director who 1s also an alternate Director has an additional vote on
behalf of each appointor who 1s-

(@) notparticipating in a Board meeting, and
{b} would have been entitted to vote if he was participating in it

Resolution in wnting

A resolution in wnting executed by all the Directors for the time being entitled to receive notice of
a Board meeting, who would have been entitled to vote on the resolution at the meeting, and not
being less than a quorum, or by all the members of a commutiee of the Board for the tme being
entitled to receive notice of a committee meeting, who would have been enntled to vote on the
resolutions at the meeting, and not being less than a quorum, shall be as valid and effective for
all purposes as a resolution duly passed at a meeting of the Board {or committee, as the case
may be) Such a resolution

(a) may consist of several documents in the same form each executed by one or more of the
Directors or members of the relevant committee, including by means of facsimile
transmission,

CFD-#10073121-v1 6
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221

222
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231

232

24

241

25

251

252

253

{b) need not be signed by an alternate Director If it 1s signed by the Director who appointed
him, and

{c) If signed by an alternate Director need not also be signed by his appontor

Proceedings of committees

Committees 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

The Directors may make rules of procedure for all or any committees, which prevail over rules
derived from the Articles ff they are not consistent with them

Minutes of proceedings

The Board shall cause minutes to be made in books kept for the purpose of recording

(@) all appointments of officers and committees made by the Board, and

(b) all orders, resolutions and proceedings at every meeting of the Company, of the Board and
of any committee of the Board

Any such minutes, If purporting to be signed by the Charman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a commitiee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any person or persons
acting as aforesaid, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated thewr or his office, be as valid as if every such person
had been duly appointed, was duly qualified and had continued to be a Director, alternate
Director or member of a committee, and was entitied to vote

DIRECTORS' INTERESTS

Directors’ interests other than in relation to transactions or arrangements with the
Company - authorisation under section 175 of the Act

The Board may authonse any matter proposed to 1t in accordance with these Articles which
would, if not so authonsed, involve a breach by a Director of his duty to avoid conflicts of
interest under section 175 of the Act, including, without mitation, any matter which relates to a
situation in which a Director has, or can have, an interest which conflicts, or possibly may
conflict, with the inlerest of the Company (including the explottation of any property,
nformation or opportunity, whether or not the Company could take advantage of 1it, but
excluding any situation which cannot reasonably be regarded as likely to give nse to a conflict
of interest) The provisions of this Article do not apply to a conflict of interest ansing in relation
to a transaction or arrangement with the Company

Any authornisation under Article 25 1 above will be effective only if

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

{b) the matter was agreed to without such Directors voting or would have been agreed to
such Directors votes had not been counted

The Board may (whether at the time of the giving of the authorisation or subsequently) make
any such authornisation subject to any limits or conditions 1t expressly imposes but such
authonisation 13 otherwise given to the fullest extent permitted  The Board may vary or
terminate any such authornsation at any time

CFO-#10073121 v1 7
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273

Confidential information and attendance at Board meetings

A Director shall be under no duty to the Company with respect to any infermation which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which
he has a duty of confidentialty to another person In particular, the Director shall not be in
breach of the general dulies he owes to the Company under sectiens 171-177 of the Act
because he fails

(a) to disclose any such information to the Board or to any Director or other officer or
employee of, or consuitant to, the Company, and/or

(b) to use or apply any such information in performing his duties as a Drrector of the
Company

To the extent that the relationship between a Director and a person to whom he owes a duty of
confrdentiality gives nise to a conflict of mterest or possible conflict of interest, Article 26 1
applies only if the existence of that relationship has been authorised by the Board pursuant to
Article 25 or authonised by the members (subject, in any such case, to any terms upon which
such authorisation was given)

Where the existence of a Director's relationship with another person has been authorised by
the Board pursuant to Article 25 or authorised by the members (and subject to any imits or
conditions imposed) and his relattonship with that person gives rse to a conflict of interest or
possible conflict of interest, the Director shall not be in breach of the general duties he owes to
the Company under sections 171-177 of the Act because he

(a} absents himself from meetings of the Board at which any matter relating to the conflict of
interest or possible conflict of mterest will or may be discussed or from the discussion of
any such matter at a meeting or otherwise, and/or

(b makes arrangements not to receive documents and information relating to any matter
which gives nise ic the conflict of interest or possible conflict of interest sent or supplied
by the Company and/or makes arrangements for such docurments and information to be
received and read by a professional adviser on his behalf,

for so long as he reasonably believes such conflict of interest (or possible conflict of interest)
subsists

The provisicns of Articles 26 1 to 26 3 are without prejudice to any equitable principle or rule of
law which may excuse the Director from

{a) disclosing information, in circumstances where disclosure would otherwise be required
under these Articles, and/or

{b) attending meetings or discussions or receving documents and mformation as referred to
in Article 26 3, in circumstances where such attendance or recewing such documents
and information would otherwise be required under these Articles

Declaration of interests in proposed or existing transactions or arrangements with the
Company

A Director who 15 In any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other
Directors before the Company enters into the transaction or arrangement

A Director who 1s 1n any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company shall declare the nature and extent of his interest
o the other Directors as soon as 15 reasonably practicable, unless the interest has already
been declared under Article 27 1 above

Any declaration required by Article 27 1 may (but need not) be made at a meeting of the
Directors or by notice in wniting in accordance with section 184 of the Act or by general notice
In accordance with section 185 of the Act  Any declaration required by Article 27 2 must be
made at a meeting of the Directors or by notice in writing in accordance with section 184 of the
Act or by general notice in accordance with section 185 of the Act

CFD-#10073121-v1 8
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If a declaration of interest, or deemed declaration of interest, made under Article 27 1 or 27 2
above proves to be, or becomes, inaccurate or incomplete, a further declaration must be
made under Article 27 1 or 27 2, as appropnate

A Director need not declare an interest under this Article 27

{a) if it cannot reasonably be regarded as likely to give rise to a conflict of interest,

(b) if, or to the extent that, the other Directors are already aware of it (and for this purpose
the other Directors are treated as aware of anything of which they ought reasonably to
be aware},

(c) 1, or io the extent that, it concerns terms of his service contract that have been or are to
be considered by a meeting of the Directors or by a committee of the Directors
appointed for the purpose under these Articles, or

(d)y If the Director 15 not aware of his interest or 15 not aware of the transaction or
arrangement in question {and for this purpose a Director s treated as being aware of
matters of which he ought reasonably to be aware)

Abihty to enter into transactions and arrangements with the Company netwithstanding
interest and remuneration and benefits

Subject to the provisions of the Act® and provided that Article 27 1s complied with, a Director,
notwithstanding his office

{a) may enter intc or otherwise be interested 1n any contract, arrangement, transaction or
proposal with the Company or in which the Company 15 otherwise interested, either in
regard to his tenure of any office or place of profit or as vendor, purchaser or otherwise,

(b) may hold any other ofiice or place of profit under the Company (except that of Auditor or
auditor of a subsidiary of the Company) in conjunction with the office of Director and may
act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange,
either in addition to or Iin lieu of any remuneration provided for by any other Article, or

(¢} may be a Director or other officer of, or employed or engaged by, or a party to any
transaction or arrangement, with or otherwise interested n, any body corporate
promoted by the Company or in which the Company 1s otherwise interested or as
regards which the Company has any powers of appointment

A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he dernves from any office or employment or engagement
or from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been authonsed by the Directors
pursuant to Article 25 or authorised by the members (subject, 1n any such case, to any
terms upon which such authorisation was given), or

(b) which he 1s permitted to hold or enter into pursuant to Article 28 1 or otherwise pursuant
to the Articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act No transaction or arrangement authonsed or permitted pursuant
to Article 25 or 28 1 or otherwise pursuant to the Articles shall be hable to be avoided on the
ground of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest in accordance with
Article 27, a Director may vote at any meeting of the Board or of a committee of the Board on
any resolution concerning a matter in relation to which he has, directly or indirectly, an interest
or duty, subject always to Article 25 and the terms on which such authorisation 15 given
Subject to the foregoing, the relevant Director shall be counted in the quorum present at a
meeting when any such resolution 15 under consideration and if he votes his vote shall be
counted

2 Sections 175-177 and 182-187 of the Act
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292

293

30

301

302

3

311

32

321

33

331

34

341

342

Subject to Article 29 3, if a question anses at a meeting of the Board or of a committee of the
Board as to the rnght of any Director to participate in the meeting {or part of the meeting} for
voting or guorum purposes, the question may, before the conclusion of the meeting, be
referred 1o the Chairman whose ruling in relation to any Director other than the Charman is to
be final and conclusive

If any question as to the nght to participate in the meeting {or part of the meeting) should anse
in respect of the Chairman, the question 1s to be decided by a decision of the Directors at that
meeting, for which purpose the Charman 1s not to be counted as participating in the meeting
(or part of the meeting) for voting or quorum purposes

Miscellaneous

The Company may by ordinary resolution suspend or relax the provisions of Articles 25 to 29
to any extent Subject to the Act, the Company may by ordinary resclution rahfy any
transaction or arrangement not properly autherised by reason of a contravention of Articles 25
to 29

For the purposes of Articles 25 to 29 n refation to an alternate Director, the interest of his
appointor 1s treated as the interest of the alternate Director 1n addibon to any interest which the
alternate Director otherwise has Articles 25 to 29 apply to an alternate Director as if he were
a Director otherwise appointed

Definitions

For the purposes of Articles 25 to 30

(@) aconflict of interest includes a conflict of interest and duty and a cenflict of duties, and

(b} aninterest means a direct or an indirect interest, and for these purposes an interest of a
person who 15 for the purposes of the Act® connected with a Director shall be treated as
an interest of the Director and “interested” shall be construed accordingly

Directors’ discretion to make further rules

Subject to the Aricles, 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, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the number of
Directors {other than any alternate Directors) shall be not less than two

Methods of appointing Directors

Any person who 1s willing to act as a Director, and 15 permitted by law to do so, may be
appointed to be a Director-

(a) by ordinary resolution, or
(b} by adecision of the Direclors, or
(¢} by a notice of appoiniment given in accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time being in 1Issue may
appoint a person to be a Director and/or remove a Director from office, but only if the
appeintment does not cause the number of Directors to exceed a number fixed by or n
accordance with the Articles as the maxwmum number of Birectors The appomntment or
removal 15 effected by notice in writing to the Company signed by or on behalf of the holder or
holders The notice may consist of several documents In simifar form each signed by or on
behalf of one or more holders The appointment or removal takes effect immediately on

3 Secuons 252-256 of the Act
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deposit of the notice in accordance with the Articles or on such later date (if any) specified in
the notice

In any case where, as a result of death, the Company has no members and no Direclors, the
personal representatives of the last member to have died have the nght, by notice in wrtting, to
appoint a person to be a Director

For the purposes of Article 34 3, where 2 or more members die in circumstances rendering it
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Appointment of executive Directors

Subject to the prowisions of the Act®, the Board may from time to time appont one or more of its
body to hold any employment or executive office for such term and subject to such other
conditions as the Board thinks fit The Board may revoke or terminate any such appointment
without prejudice to any claim for damages for breach of contract between the Director and the
Company

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine-

(a) for therr services to the Company as Directors, and
(b} for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may-

(a) take any form, and

(b} include any arrangements in connaction with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day
Directors’ expenses
The Company may pay any reasonable expenses which the Directors (including alternate

Directors and the Secretary) properly incur in connection with their attendance at-

(a) meetings of Directors or committees of Directors,
(b) general meetings, or

{c) separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise 1n connection with the exercise of ther powers and the discharge
of ther responsibilities in refation to the Company

Termination of Director’s appointment

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) abankruptcy order 15 made against that person,

{c) a composiion 18 made with that person's creditors generally in sausfaction of that
persen's debts,

(d} aregistered medical practitioner gives a written opimion 1o 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,

* Secuions 188 and 227-230
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(e} by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghis which that person
would otherwise have,

(fYy  nothcation i1s received by the Company from the Direcior that the Director 1s resigning
from office as Director, and such resignation has taken effect in accordance with iis
terms,

(g} that person has, for more than 6 consecutive months, been absent without permission of
the Directors from meetings of Directors held during that period and his alternate
Director (if any) shall not during such period have attended any such meetings instead of
him, and the Directors resolve that he should cease to be a Director, or

(h) that personis removed from office by notice given under Article 34 2

Removal by ordinary resolution

In additton to any power of removal conferred by the Articles, the Company may by ordinary
resolution remove any Director in accordance with the Act®, but without prejudice to any clarm for
damages which he may have for breach of any contract of service between him and the
Company

ALTERNATE DIRECTORS
Appointment and removal of aliernates
Any Director (the “"appointor”) may appoint as an alternate 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 In the absence of the alternate's
appointor (such person to be known as an alternate Director)

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

The notice must-

(a) wdentfy the proposed alternate, and

(b} n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 15 willing to act as the alternate of the Director
giving the notice

Any person appointed as an alternate Director under this Article 40 may act as an alternate
Director for more than one Director

Rights and responsibiliies of alternate Directors

An alternate Drrector has the same nghts, in relation to any Directors’ meeting or Directors’
written resolution, as the alternate's appointor

Except as the Articles specity otherwise, alternate Directors-

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

(b) are hable for ther own acts and omissions,

(c} are subject to the same restrictions as their appointors, and
(d} are not deemed to be agents of or for their appointors

5 Sections 168-169 of the Act
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Subject to the Articles, a person who 1s an alternate Director but not a Director-

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating {but only if thatl person’s appointor I1s not participating), and

(b) may sign a written resolution (but only if it 1S not signed or to be signed by that person’s
appointor in circumstances where he would have been entitled to do so)

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

An alternate Director 1s not entitled to receve 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 in wnting made to the Company

Termination of alternate Directorship
An alternate Director’'s appointment as an alternate terminates-

(a) when the alternate's appointor revokes the appointment by notice to the Company in
wnting specifying when it1s 1o terminate,

(b} on the occurrence n relation to the alternate of any event which, if it occurred in relation
to the alternate’s appomntor, would result in the termination of the appontor's
appoiniment as a Director,

(c) onthe death of the alternate’s appointor, or

(d) when the alternate’s appointor's appointment as a Director terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires at
a general meeting and 1s then re-appointed as a Director at the same general meeting

GENERAL MEETINGS
Convening of general meetings

The Board may convene a general meeting whenever it thinks fit A general meeting shall also
be convened on such requisiion, or in default may be convened by such requisitionists, as
provided by the Act® At any meeting convened on such requistion or by such requisiionists no
business shall be transacted except that stated by the requisition or proposed by the Board

Notice of general meetings

All general meetings (other than an adjourned meeting) shall be convened by not less than 14
clear days' notice in wnting or such longer pericd as may be required by law from time to time

Subject to the provisions of the Act’, and notwithstanding that it 1s convened by shorter notice
than that specified in this Article 44, a general meeting shall be deemed to have been duly
convened If it 1s S0 agreed by a majonity in number of the members having a right to attend and
vote at the meeting, being a majonty together holding not less than 90 per cent in nominal value
of the shares gving that nght

The notice shall be given to the members {(other than any who, under the provisions of these
Articles or of any restrictions imposed on any shares, are not entitled to receve notice from the
Company), to the Directors and to the Auditors and to any other person who may be entitled to
recewe it

The notice shall specify the ime, date and place of the meeling and the general nature of the
business to be dealt with at the meeting If the meeting 1s convened to consider a special
resolution, the text of the resolution and the intention to propose the resolution as a special
resolution shall also be specified The notice of meeting shall also specify, with reasonable
prominence, the members' nghts to appoint one or more proxies under section 324 of the Act

Omission to send notice

& Secuons 303-303 of the Act
7 Sections 307 and 337 of the Act
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The accidental omission 1o give or send notice of a general meeting or, In cases where It is
intended that it be given or sent out with the notice, any other document relating to the meeting
(ncluding an appointment of proxy) to, or the non-receipt of either by, any person entitled to
recewve the same shall not invahdate the proceedings at that mesting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business other than the appomtment of the Chairman of the meeting 1s to be transacted at
a general meeting If the persons attending 1t do not constitute a quorum

If the Company has only one member entitled to attend and vote at the meeting, one qualifying
person present at the meeting and entitled to vote 1s a quorum Subject to the Act and Article
46 3, in all other cases two qualifying persons present at the meeting and entitled 1o vote are a
guorum

Where the Company has more than one member entitled to attend and vote at a meeting, one
qualifying person present at the meeting and entitled 1o vote as

(a) the duly authorised representative of two or more corporations, each of which 15 a
member entitled to attend and vote upon the business o be transacted at the meeting,
or

(b) a proxy duly appointed by two or more members entitled to attend and vote upon the
business to be transacted at the meeting,

IS & quorum
Chairing general meetings

If the Directors have appointed a Chairman, the Charman shall char general meetings if
present and wiling to do $o

If the Directors have not appointed a Chairman, or if the Chairman 1s unwiling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to start-

(a) the Directors present, or

(b)  (f no Directors are present), the meeting,

must appont a Director or member to chair the meeting, and the appointment of the Chairman
of the meeting must be the first business of the meeting

The person channg a meeting in accordance with this Article is referred to as "the Chairman
of the meeting”

Attendance and speaking by Directors and non-members

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any
general meeung and at any separate meeting of the holders of any class of shares of the
Company The Chairman of the meeting may invite any person to attend and speak at a
general meeting where he considers this will assist in the deliberations of the meeting

Adjournment

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

The Chawrman of the meeting may adjourn a general meeting at which a quorum i1s present if-
(a} the meeting consents to an adjournment, or

CFD #10073121-v1 14
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{b) 1t appears to the Charman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 15 conducted in an orderly manner

The Charrman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the Charrman of the meeting must-
{a) either specify the time and place to which it is adjourned or state thai it ts 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 meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that 1s, excluding the day
of the adjourned meeting and the day on which the nolice 1s given)-

(a) to the same persons to whom notice of the Company's general meetings 15 required to
be given, and

(b} containing the same information which such notice 1s required {o contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjcurnment had not taken place

Orderly conduct

The Charrman shall take such action or give such directions as he thinks fit to promote the
orderly conduct of the meeting The Chairman’s decision on matters of procedure or ansing
incidentally from the business of the meeting shall be final, as shall his determination as to
whether any matter 1s of such a nature

VOTING
Method of voting

At any general meeting a resolution put t6 a vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll 1s duly
demanded

Subject to any nghts or restrictions attached to any shares, whether or not such nghts or
restrictions are set out In the Articles, on a vote on a resolution

{a) on a show of hands at a meeting
{1 every member present {(but not being present by proxy) and entitled to vote on

the resolution has one vote, and

{u} every proxy present who has been duly appointed by a member enttled to vote
on the resolution has one vote, except where

(A) that proxy has been duly appointed by more than one member entitled to vote
on the resolution, and

(B) the proxy has been instructed

()] by one or more of those members to vote for the resolution and by
ane or more of those members to vote against the resolution, or

(1) by one or more of those members to vote n the same way on the
resolution (whether for or agawnst) and one or more of those
members has given the proxy discretion as to how to vote,

in which case, the proxy has one vote for and one vote against the resolution,
and
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{b) on a poll taken at a meeting, every member present and entitled to vote on the resolution
has one vote In respect of each share held by the relevant member or members

In the case of joint holders of a share, only the voie of the senior holder who votes (and any
proxy or cerporate representative duly authonsed by him or ity may be counted by the
Company

The Company is not obliged to venfy that a proxy or corporate representative of a member
which 18 a corporation has acted in accordance with the terms of s appointment and any
falure to so act shall not affect the validity of any proceedings at a meeting of the Company

Chairman’s declaration conclusive on show of hands

Unless a poll s duly demanded and the demand is not withdrawn, a declaration by the Chairman
of the meeting that a resolution has on a show of hands been carned, or carned unanimously or
by a particular majority, or lost, or not carned by a particular majority, and an entry to that effectin
the book containing the minutes of proceedings of the Company, shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded in favour of or aganst
such resolution

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 1o 15 tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Chairman of the meeting whose decision 1s final
Demanding a poll

A poll on a resolution may be demanded-

(a) in advance of the general meeting where 1t 1s to be put to the vote, or

(b} at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

Subject to the provisions of the Act®, a poll may be demanded by-

{a) the Charrman of the meeting,
(b} the Directors,
{c) two or more persons having the nght to vote on the resolution, or

{dy a person or persons representing not less than cne tenth of the total voting nghts of all
the members having the right to vote on the resolution

A demand for a poll may be withdrawn if-

{a) the poll has not yet been taken, and
{b) the Charrman of the meeting consents to the withdrawal

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

Polls must be taken immediately and in such manner as the Charrman of the meeting directs
Appointment of proxy and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of his nghts to
attend and to speak and to vote {both on a show of hands and on a pell} on a resolution or
amendment of a resolution, or on gther business arsing, at a meeting or meetings of the
Company A member may appoint more than one proxy in relalion to a meeting, provided that
each proxy 1s appointed to exercise the nghts attached to a different share or shares held by
the member

8 Secton 321 of the Act
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Proxies may only validly be appointed by a notice tn wnting (a “proxy notice”) which-

{a} states the name and address of the member appointing the proxy,

(b} dentifies the person appointed to be that member's proxy and the general meeting in
relation to which that person i1s appointed,

(c} s signed by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the Directors may determine, and

(d) s delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

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

Proxy notices may specity how the proxy apponted under them 1s to vote (or that the proxy 1S
to abstain from voting) on one or more resolutions

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

Delivery of proxy notices and termination of authonty

Any notice of a general meeting must specfy the address or addresses ("proxy notfication
address”} at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remams so entitlled in respect of that meeting or any adjournment of it, even
though a vald proxy notice has been delivered to the Company by or on behalf of that person

Subject to Articles 56 4 and 56 5, a proxy notice must be delivered to a proxy notification
address at any time before the start of the general meeting or adiourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy notification address at any time before the ime appointed for the taking of
the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered-

{a) to a proxy notriication address at any ime before the ime appointed for the taking of the
poll to which it relates, or

(b} at the meeting at which the polt was demanded, to the Charman of the meeting,
Secretary or any Director

A proxy notice which i1s not delivered in accordance with this Article 56 shall be nvalid

The Directors may require the production of any evidence which they consider necessary to
determine the vahdity of any proxy notice

The termination of the authonty of a person to act as proxy does not affect whether he counts
in deciding whether there 15 a quorum at a meeting, the validity of anything he does as
Charrman of a meeting, the validity of a poll demanded by him at a meeting, or the vahdity of a
vote given by that person unless notice of the termination 1s given in wniing by or on behalf of
the member by whom or on whose behalf the proxy notice was given and 1s received by the
Company at the proxy notification address-
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(@) at any time before the start of the general meeting or adjourned meeling to which nt
relates,

(b) {in the case of a poll not taken durning the meeting but taken not more than 48 hours
after it was demanded) at any time before the start of the general meeting or adjourned
meeting to which it relates, or at the meeting at which the poll was demanded, or

(c} {in the case of a poll taken more than 48 hours after it 1s demanded) at any time before
the time appointed for taking the poll

More than one proxy may be appointed

A member may appomt more than one proxy in relation to a meeting, provided that each proxy is
appointed to exercise the nghts attached to different shares held by the member When two or
more vahd but differing appomntments of proxy are delivered or received in respect of the same
share for use at the same meetng and n respect of the same matter, the one which 15 last
validly delwvered or received (regardless of its date or of the date of its execution or submission)
shall be treated as replacing and revoking the other or others as regards that share If the
Company 1s unable to determine which appomtment was last valdly delivered or received, none
of them shall be treated as vald in respect of that share

Corporate representative

A corporation {whether or not a company wathin the meaning of the Act) which 1s a member may,
by resolution of its directors or other governing body, authonse such person or persons as it
thinks fit to act as s representative (or, as the case may be, representatives) at any meeting of
the Company or at any separate meeting of the holders of any class of shares Any person so
authonised shall be entitled to exercise the same powers on behalf of the corporation (in respect
of that part of the corporation's holdings 1o which the authonty relates) as the corporation could
exercise if it were an individua! member The corporation shall for the purposes of these Articles
be deemed to be present in person at any such meeting if a person so authonsed is present at it,
and all references to attendance and voting in person shall be construed accordingly A Director,
the Secretary or some person authonsed for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authorising him or such other
evidence of his authonty reasonably satisfactory to such Director, Secretary or other person
before permiting him to exercise his powers

Amendments to resolutions

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

(a) notce of the proposed amendment i1s given to the Company in wnting by a person
enhtled 1o vote at the general meeting at which it 1s t0 be proposed nol less than 48
hours before the meeting 1s to take place (or such later tme as the Charman of the
meeting may determine), and

(b) the proposed amendment does not, In the reasconable gpinion of the Chairman of the
meeting, materially alier the scope of the resolution

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

(@) the Charman of the 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 I1s necessary to correct a grammatical or other
non-substantive error In the resolution

tt the Chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the Charrman’s error does not invalidate the vote on that resolution

The Charman of the meeting can agree to the withdrawal of any proposed amendment before
it1s voted on at the meeling
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No voting of shares on which money owed to Company

No voting nghts attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to i, unless all amounts payable to the
Company n respect of that share have been pad

Casting vole

In the case of an equahty of votes, whether on a show of hands or on a poll, the Charrman of the
meeting at which the show of hands takes place or at which the poll 1s demanded shall not be
entitled to a second or casting vote

SHARE CAPITAL
Allotment

Subject to the provisions of the Act®, the Board may allot {with or without conferring nghts of
renunciation), grant options over, offer or otherwise deal with or dispose of shares or grant nghts
to subscribe for or convert any security into shares of the Company, to such persons (including
the Directors themselves)

Pre-emption nights disapplied

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any equity
security

Power to i1ssue different classes of share

Subject to the provisions of the Act'® and to any special nghts for the time being attached to any
existing shares, any share may be 1ssued which 1s, or at the option of the Company or of the
holder of such share 1s liable, to be redeemed on such terms and conditions and in such manner
as these Articles may provide or the Board may determine

Subject to the provisions of the Act'' and these Articles and to any special nghts for the tme
being attached to any existing shares, any shares may be allotted or issued wrth or have
attached to them such preferred, deferred or other special nghts or restrictions, whether in
regard to dividend, voting, transfer, return of capital or othermise, as the Company may from time
to time by ordinary resolution determine or, «f no such resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine

If nghts and restrictions attaching to shares are determined by ordinary resolution or by the
Drectors pursuant to this Article 64, those nghts and restrictions shall apply in place of any
nights or restnctions that would otherwise apply by wirtue of the Act in the absence of any
provisions tn the Articles, as if these rights and restrictions were set out in the Articles

Vanation of class nghts

Subject to any special nghts for the tme being attached to any existing shares, the nghts
anacheg to any class of share may be vared or abrogated n accordance with the prowvisions of
the Act

The nghts attached to a class of shares are not, unless otherwise expressly provided for in the
nghts attaching to those shares, deemed to be varied by the creation, allotment or 1ssue of
further shares ranking pan passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares in accordance with the Act

9 Sections 549-551 of the Act
1% Secuions 684-689 of the Act
"' Sections 549-592 of the Act
2 Secnon 630-635 of the Act
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Commussion and brokerage

The Company may pay any person a commission in consideration for that person-

(a} subscribing, or agreeing to subscnbe, for shares, or
(b} procuring, or agreeing to procure, subscriptions for shares

Subject to the provisions of the Act'®, any such commission may be paid-

(a) ncash, or n fully paid or partly paid shares or other securities, or partly in one way and
partly in the other, and

(b} nrespect of a conditional or an absolute subscnption

INTERESTS IN SHARES
Company not bound by less than absclute interests

Except as required by law, no person 15 to be recogmsed by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company I1s
not In any way to be bound by or recognise any Interest in a share other than the holder’s
absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES
Certificates to be 1ssued except In certain cases

Except where otherwise specified in the Articles, the Company must 1ssue each member with
one or more certitficates in respect of the shares which that member holds

Except as otherwise specified in the Articles, all certificates must be i1ssued free of charge
No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of it and
delivery of a certificate to the senmior holder shall constitute delivery te all of them

Contents and execution of share certificates

Every certificate must specify-

(@) nrespect of how many shares, of what class, 1t 1s issued,
(b) the nominal value of those shares,

(c} the amount paid up on them, and

(d) any distinguishing numbers assigned to them

Certificates must-

(a) have affixed to them the Company's common seal or an official seal which 1s a facsimile
of the Company's common seal with the addition on its face of the word “Secunties” (a
“securiies seal”}, or

(b) be otherwise executed in accordance with the Act, or
(¢} be issued in such other manner as the Directors may approve

Consolidated share certificates

When a member's holding of shares of a particular class increases, the Company may tssue
that member with-

(a) a single, consoldated certificate in respect of all the shares of a particular class which
that member holds, or

3 Sections 552-553 of the Act
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(b} a separate certificate in respect of only those shares by which that member's holding
has increased

When a member’s holding of shares of a particular class 1s reduced, the Company must
ensure that the member 1s 1ssued with cne or more certificates in respect of the number of
shares held by the member after that reduction But the Company need not (in the absence of
a request from the member) 1ssue any new certhicate if-

{a) all the shares which the member no longer holds as a result of the reduction, and
{b) none of the shares which the member retains following the reduction,

were, iImmediately before the reduction, represented by the same cerhficate

A member may request the Company, in writing, to replace-

(a) the member's separate certificates with a consohdated certificate, or

(b} the member's consoldated certificate with two or more separate cerificales
representing such proportion of the shares as the member may specify

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

A consolidated certificate or separate certificates must not be 1ssued unless any certificates
which they are to replace have first been returned to the Company lor cancellation or the
holtder has complied with such reasonable conditions as to evwidence and indemnity as the
Directors decide

Replacement share certificates

If a certificate 1ssued in respect of a member’s shares 1s-

{a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that member, subject to having first complied with the obligations 1n Articles 71 2(b) and
71 2{c}), 1s entitled to be 1ssued with a replacement certificate in respect of the same shares
A member exercising the right to be issued with such a replacement certificate-

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

(b)  must return the certificate which 1s 1o be replaced to the Company If it 1s damaged or
defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable {ee as the Directors decide

PARTLY PAID SHARES
Company's hen over parlly pad shares
To the extent and in the circumstances permitted by the Act, the Company has a lien (“the

Company’s lien”) over every share which 1s partly patd for any part of-

(a) that share's nominal value, and
(b) any premium at which it was i1ssued,

which has not been paid to the Company, and which 1s payable immediately or at some time In
the future, whether or not a call notice has been sent in respect of it

The Company's hien over a share-

(a} takes pnonty over any third party's interest in that share, and

¥ Section 670 of the Ack
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(b)

extends to any dividend or other money payable by the Company in respect of that share
and (if the lien 1s enforced and the share is sold by the Company) the proceeds of sale
of that share

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 it, either wholly or in part

Enforcement of the Company's lien

Subject to the provisions of this Article, if-

(a)
(b)

a hen enforcement notice has been given in respect of a share, and
the person to whom the notice was given has falled to comply with it,

the Company may sell that share in such manner as the Directors decide

(a)

(b)
{c)
(d}

(e}

{a)
(b}

A lien enforcement notice-

may only be given in respect of a share which 1s subject to the Company’'s lien, In
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either 1o the holder of the share or to a person entitled to it by reason
of the holder’s death, bankruptcy or otherwise, and

must state the Company's intention to sell the share If the notice 1s not complied wth

Where shares are sold under this Article-

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

the transferee 15 not bound to see to the apphcabon of the consideration, and the
transferee’s title 1s not affected by any irregulanily in or invalidity of the process leading to
the sale

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-

(a)
(b}

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

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 a
suitable ndemnity has been given for any lost certificates, and subject to a hen
equivalent to the Company's lien over the shares before the sale for any money payable
in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the

Secretary and that a share has been sold to satisly the Company's lien on a specified date-

(@)
(b)

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

subject 1o compliance with any other formahties of transfer required by the Articles or by
law, constitutes a good title to the share

CALLS ON SHARES

Call notices

Subject to the Articles and the terms on which shares are allotted, the Directors may send a
notice (a “call notice™) to @ member requinng the member to pay the Company a specified sum
of money (a “call") which is payable in respect of shares which that member helds at the date
when the Directors decide to send the call notice
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A call notice-

(@) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares {whether as to the share’s nominal value or any amount payable 1o the
Company by way of premium),

(b} must state when and how any call to which it relates 1t 1s to be paid, and
(¢} may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 15 obliged to
pay any call before 14 days have passed since the notice was senl

Beiore the Company has recewved any call due under a call notice the Directors may-

(a) revoke i whally orin par, or
(b} specify a later ttime for payment than 1s specified in the notice,

by a further notice In wrniting to the member in respect of whose shares the call 1s made
Liabihty to pay calls

Liability to pay a call 1s not extinguished or transferred by transierring the shares in respect of
which it is required to be paid

Joint holders of a share are jointly and severally able 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) topay calls which are not the same, or
(b) to pay calls at different times

When call notice need not be 1ssued

A cali notice need not be i1ssued in respect of sums which are specified, in the terms on which
a share 1s 1ssued, as being payable to the Company in respect of that share (whether in
respect of nominal value or premium)-

(@) onallotment,
(b} onthe occurrence of a particular event, or
{c) on adate fixed by or in accordance with the terms of issue

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

Payment in advance

The Board may, If it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid In respect of shares held by him A payment in advance of calls extinguishes to the
extent of the payment the habilty of the member on the shares in respect of which 1t 1Is made
The Company may pay interest on the amount paid in advance, or on so much of it as from
time to time exceeds the amounts called on the shares in respect of which the payment in
advance has been made, at such rate (which must not exceed by more than 5 percentage
points the base lending rate most recently set by the Monetary Policy Committee of the Bank
of England in connection with its respensibilities under Part 2 of the Bank of England Act
1998) as the Board may decide

Failure to comply with call notice automatic consequences

If a person i1s liable to pay a call and fails to do so by the call payment date-

(a) the Directors may 1ssue a notice of intended forfeinure to that person, and

(b) untl the call 1s paid, that person must pay the Company interest on the call from the call
payment date at the relevant rate
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For the purposes of this Article-

(a) the “call payment date" 1s the time when the call notice stales that a call 1s payable,
unless the Drreciors give a notice specifying a later date, in which case the “call payment
date" 1s that later date,

() the “relevant rate” 1s-

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

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

() If no rate 1s fixed in either of these ways, 5 per cent per annum

The relevant rate muslt not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibilities under Part 2 of the Bank of England Act 1998

The Directors may wawe any obligation 10 pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended ferfeiture-
(a} may be sent in respect of any share in respect of which a call has not been pad as
required by a call notice,

(b} must be sent to the holder of that share or to a person entitled to it by reason of the
holder’s death, bankruptcy or otherwise,

(c} must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

(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 hable to be forferted

FORFEITURE OF SHARES
Directors’ power to forfeit shares

If a notice of intended forferture I1s not complied with before the date by which payment of the
call 15 required in the notice of intended forfeiture, the Directors may decide that any share in
respect of which it was given s forfeited, and the forieture s to include all dwvidends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes-

(a) all interests in that share, and all claims and demands against the Company In respect
of i, and

(b) all other nghts and habilities incidental to the share as between the person whose share
it was pnor to the forfeiture and the Company
Any share which 1s forfeited n accordance with the Articles-

{a) s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b} 15 deemed to be the property of the Company, and
{c) 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 it in
the register of members,
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{b) that person ceases to be a member in respect of those shares,

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

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

(e} the Directors may wawve payment of such sums wholly or tn part or enforce payment
without any allowance for the value of the shares at the tme of forfeiture or for any
consideration received on therr disposal

At any tme before the Company disposes of a forfeited share, the Directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it 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 authonse any person to execute the
instrument of transter

A statutory declaration by a Director or the Secretary that the declarant 1s a Director or the
Secretary and that a share has been forfeited on a specified date-

{a) s conclusive evidence of the facts stated in It as aganst all persons claiming io be
entitled to the share, and

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

A person to whom a forfeited share 1s transferred 1s not bound 1o see to the apphcation of the
consideration (if any) nor 1s that person’s title to the share affected by any irregulanty in or
nvalidity 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 1s 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 in 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 member may surrender any share-

(a) inrespect of which the Directors may 1ssue a notice of ntended 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 In the same way as a share which has
been forfeited

TRANSFER OF SHARES

Transfers of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which 15 executed by or on behalf of-
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(a) the transferor, and
{b) (if any of the shares 15 partly pad) the transferee

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

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

The transferor remans the holder of a share untll the transteree’s name i1s entered in the
register of members as holder of it

The Directors may refuse to register the transfer of a share if-

{a) the share is not fully pad,

(b} the transfer 1s not lodged at the Office or such other place as the Directors have
appointed,

{c) the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the Dwrectors may reasonably require to show the transferor's
right to make the transfer, or evidence of the nght of somecne other than the transferor
to make the transfer on the transferor's behalf or an indemnity as the Directors may
reasonably require,

(d) the transfer s in respect of more than one class of share, or
(e) the transfer s in favour of more than four transferees

If the Directors refuse to register the transfer of a share, the instrument of transfer must be
returned 1o the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Notice ot refusal

If the Board refuses to reqister a transfer of a share it shall, as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the Company send
nohice of the refusal, together with the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES
Transmission of shares

If utle to a share passes to a transmittee, the Company may only recognise the transmittee as
having any titie to that share

Nothing in these Articles releases the estate of a deceased member from any hability in
respect of a share solely or jointly held by that member

Transmittees’ nghts

Subject to Article 87 2, a transmittee who produces such evidence of entitlement to shares as
the Directors may properly require-

(a) may, subject to the Articles, choose either to become the holder of those shares or 1o
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

Transmittees do not have the nght to attend or vote at a general meeting, or agree t0 a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
event which gave nse to the transmission, unless they become the holders of those shares
Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Gompany in writing of that wish
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If a transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article is to be treated as if it were made or
executed by the person from whom the transmittee has denved nghts in respect of the share,
and as if the event which gave nise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member In respect of shares and a transmitee or any person
nominated by the transmittee under Article 87 1, I1s entitled to those shares, the transmittee
and any person nominated by the transmittee under Article 87 1.1s bound by the notice If it was
gven to the member befocre the transmitlee’s name or the name of any person nominated
under Article 87 1 has been entered n the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

{1) Thus Article applies where-

(@) there has been a consoldation or division of shares, and
(b) as a result, members are entitled to fractions of shares

The Directors may-
(@) sell the shares representing the fractions to any person including (subject to the Articles)
the Company for the best price reasonably obtainable,

(b) authonse any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

(¢} distnbute the net proceeds of sale in due proportion among the holders of the shares
Where any holder’s entitlement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that member's portion may be distnbuted to an
organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money 15 recewved by the person entitled to the relevant fractions

The transferee’s title to the shares 15 not affected by any irreqularity in or invalidity of the
process leading to therr sale

DIVIDENDS AND OTHER PAYMENTS
Procedure for declanng dividends

Subject to the provisions of the Act’ and of these Articles, 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 dmvdend may be declared or pad unless it 15 In accordance with members’ respective
rnghis

Unless the members’ resolution to declare or Direciors’ decision to pay a dividend, or the
terms on which shares are i1ssued, specify otherwise, it must be paid by reference to each

% Secuions $29-853 of the Act
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member's holding of shares n the class in respect of which the dwvdend i1s paid on the date of
the resolution or decision to declare or pay it

If the Company's share capital 1s dvided into different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dvidend 1s 1n arrears

Subject to the Act the Directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any hability to the holders of shares
confernng preferred nights for any loss they may suffer by the lawful payment of an interm
dividend on shares with deferred or non-preferred nghts

Calculation of dividends

Except as otherwise provided by the Articles or the nghts attached to shares, all dividends
must be-

(a) declared and pad according to the amounts paid up on the shares on which the dividend
1$ pad, and

(b} apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the perod in respect of which the dividend 15 paid

If any share Is 1ssued on terms prowviding that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

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

(a) transfer to a bank or bulding society account specified by the distnbution recipient either
In writing or as the Directors may otherwise decide,

(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 distribution recipientis a
halder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the Directors may otherwise decide,

(c} sending a cheque made payable to such persen by post to such person at such address
as the distribution recipient has specified either 1n writing or as the Directors may
otherwise decide, or

(d) any other means of payment as the Directors agree with the distribution recipient either
in writing or by such other means as the Directors decide

In the Articles, “the distribution reciment” means, in respect of a share n respect of which a
dividend or other sum I1s payable-
(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first in the
register of members {the “sernior holder™), or

(¢} if the holder 18 no longer entitled to the share by reascn of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

If-

(a}) ashare s subject to the Company's hen, and
(b) the Directors are entitled to 1ssue a lien enforcement notice In respect of i,
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they may, instead of i1ssuing a hen enforcement notice, deduct from any dividend or cther sum
payable in respect of the share any sum of money which 1s payable to the Company in respect
of that share to the extent that they are entitled to require payment under a lien enforcement
notice

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

The Company must notify the distribution recipient in writing of-

(a) the fact and amount of any such deduction,

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

(c) how the money deducted has been appled
No interest on distributions

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

Unclaimed distnibutions

All dividends or other sums which are-
{a) payable n respect of shares, and
(b} unclamed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
unt! claimed

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

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

{b} the distribution reciprent has not claimed i,

the disinbution recipent 1s no longer entitled to that dividend or other sum and it ceases to
remam owing by the Company

Non-cash distnbutions

The Board may, with the prior authority of an ordinary resolution of the Company, direct that
payment of any dividend may be satished wholly or partly by the distnbution of non-cash assets
of any Kind, and tn particular of paid up shares or securities or debentures of any other company,
or it any one or more of such ways Where any difficulty anses in regard to such distnbution, the
Board may settle it as it thinks fit In particular, the Board may

(@) ssue fractional certificates (or ignore fractions),

{b) fix the value for distnbution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the nghts of members, and

{c) wvestanysuch assets in trustees on trust for the persons entitled to the dividend
Waiver of distributions
Distribubion recipients may waive therr entittement 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 1s entitled to the share, whether by reason of the death or
bankruptcy of ene or more joint holders, or otherwise,
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the notice 15 not effective unless it I1s expressed to be given, and signed, by all the hclders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authonty to capitalise and appropnation of capitalised sums

Subject to the Articles and the Act, the Directors may, if they are so authornised by an ordinary
resolution-

{a) decide to capitalise any profits of the Company (whether or not they are available for
distnbution) which are not required for paying a preferential dwvidend, or any sum
standing to the credit of the Company's share premiuym account or capital redemption
reserve, and

{b) appropniate any sum which they so decide to capitalise (2 “capitalsed sum”) to the
persons who would have been entitled to it if it 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) nthe same proportions as a dividend would have been distnbuted 10 them

Any capitalised sum may be applied in 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 capitabsed sum which was appropriated from profits avallable for distnbution may be
apphed-

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

{b) mn 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 In accordance with paragraphs (3) and (4) partly in one way and
partly in another,

(b) make such arrangements as they think fif to deal with shares or debentures becoming
distnibutable in fractions under this Article (including the 1ssuing of fractional cerbficates
or the making of cash payments), and

{c) authorise any person to enter into an agreement with the Company on behalf of all the
persons entitted which 1s binding on them In respect of the allotment of shares and
debentures to them under this Article

COMMUNICATIONS
Communications by and to the Company and by and to the Directors

Save where the Aruicles expressly require otherwise, any notice, document or information to
be sent or suppled by or to the Company or by or to the Directors may be sent or supplied in
accordance with the Act (whether authonised or required to be sent or supplied by the Articles,
the Act or otherwise) in hard copy form, in electronic form or by means of a website

A notice, document or information sent by post from an address within the United Kingdom to
another address within the United Kingdom is deemed to have been given to, and received by,
the intended recipient

(a} 24 hours after posting, if pre paid as first class post, and
(b)Y 48 hours after posting, if pre paid as second class post
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A notice, document or information sent by post between different countries 1s deemed to have
been given 1o, and received by, the intended recipient 72 hours after posting, If pre pard as
airmail

A notice, document or nformation sent or supphed by electronic means to an address (which
shall include a fax number or an email address) specified for the purpose by the recipient I1s
deemed to have been given to or received by the intended recipient 24 hours aiter it was sent,
and in proving service it 15 sufficient to prove that the communication was properly addressed
and sent

A notice, document or information sent or supphed by the Company by means of a website 15
deemed to have been given to or received by the intended recipient when (1) the materal was
first made avalable on the website, or (u} if later, when the recipient received (or, In
accordance with Articles 100 2, 100 3 and 100 4 1s deemed to have receved) notfication of
the fact that the matenal was available on the website

A notice, document or information not sent by post but delivered by hand (which shall, for the
avoidance of doubt, include delivery by courier) to a registered address or address for service
1s deemed to be given on the day it 1s left A notice, document or infermation sent, served or
delivered by any other means authorised in writing by the recipient 1s deemed to have been
sent when the sender has taken the action it has been authonsed to take for that purpose

In the case of joint holders of a share, a notice, document or information shall be vahdly sent
or supplied 1o all joint holders 1if sent or supplied 1o the senior holder  Anything to be agreed or
specified in relahon to a notice, document or information to be sent or supplied to joint holders,
may be agreed or specified by the semor holder in respect of the joint holding

A member present at a meeting of the Company shall be deemed to have received notice of
the meeting or of the holders of any class of shares in the Company, and, where requisite, of
the purposes for which it was called

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending or delivering it, iIn any manner authorised by
the Articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like descriphion, at the
address, If any, supplied for that purpose by the persons claiming to be so entitled  Until such
an address has been suppled, a notice may be given in any manner in which it might have
been given If the death or bankruptcy had not occurred

Failure to notify contact details

If-

(a) the Company sends two consecutive documents to a member over a penod of at least
12 months, and

{b) each of those documents is returned undelivered, or the Company receives notification
that it has not been delivered

A member who has ceased to be entitled to receive notices from the Company becomes
entitled to receive such notices agamn by sending the Company-

(a) anew address to be recorded in the register of members, or
(b} if the member has agreed that the Company should use a means of communication

other than sending things to such an address, the information that the Company needs
to use that means of communication effectively
ADMINISTRATIVE ARRANGEMENTS
Company seals

Any common seal may only be used by the authonty of the Directors

The Directors may decide by what means and in what form any common seal or securties
seal 1s to be used
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Unless otherwise decided by the Directors, if the Company has a common seal and it 15
affixed to a document, the document must be signed by two authonsed persons or by one
Director in the presence of a withess who atiests his signature

For the purposes of this Article, an authonsed person is-

(a) any Dwector,
(b) the Secretary, or

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

If, subject to the prowvisions of the Act'®, the Company has an official seal for use abroad, it
may only be affixed to a document if its use on that document, or documents of a class to
which 1t belongs, has been authonsed by a decision of the Directors

If the Company has a secunties seal, it may only be affixed to securities by the Secretary or a
person authonsed to apply it to securties by the Secretary

For the purposes of the Articles, references to the secunties seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechanical or electroric means which has been approved by the Directors in relation to that
document or documents of a class to which it belongs

Authentication of documents

A Director or the Secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company (including the Articles) and
resolutions passed by the Company or holders of a class of shares or the Board or a
committee of the Board and books, records, documenis and accounts relating to the business
of the Gompany, and to certify copies or extracts as true copies or extracts

Destruction of documents

The Company is entitled to destroy-

(@) all nstruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made n the register of members, from
six years after the date of registraton,

(b) all dividend mandates, vanatons or cancellatons of dividend mandates, and
nobfications of change of address, from two years after they have been recorded,

(c} all share certificates which have been cancelled from one year after the date of the

cancellation,

(d) all pad dwvidend warrants and cheques from one year after the date of actual payment,
and

(e) all proxy notices from one year after the end of the meeting to which the proxy notice
relates

If the Company destroys a document in good faith, in accordance with the Articles, and without
notice of any clam to which that document may be relevant, it 1s conclusively presumed in
favour of the Company that-

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

(b} any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered,

{c} any share certificate so destroyed was a valid and efiective certificate duly and properly
cancelled, and

(d) any other document so destroyed was a valid and effective document in accordance with
s recorded particulars in the bocks or records of the Company

'€ Section 49 of the Act
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This Article does not impose on the Company any hability which 1t would not otherwise have f
It destroys any document before the time at which this Article permits 1t to do so

In this Article, references to the desiruction of any document include a reference to iis being
disposed of in any manner

THE SECRETARY

The Secretary

Subject to the provisions of the Act', the Board may appoint a Secretary or joint secretaries and
shall have power to appoint one or more persons to be an assistant or deputy Secretary at such
remuneration and on such conditions as it thinks fit

Any provision of the Act or of these Articles requirng or authonsing a thing to be done by or o a
Dwector and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or In place of, the Secretary

CHANGE OF NAME
Change of name of the Company

Subject to the Act, the Board may by resolution change the name of the Company

ACCOUNTS
Inspection of records

Except as provided by law or authonsed by the Directors or an ordinary resolution of the
Company, no person Is entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES
Provision for employees

The Board may exercise any power conferred on the Company by the Act'® to make provision for
the benefit of persons {other than Directors, former Directors or shadow Directors) employed or
formerly employed by the Company or any of its subsidianes in connection with the cessation or
the transfer to any person of the whole or part of the undertaking of the Company or that
substdiary

INDEMNITY

Indemnity of officers, funding Directors' defence costs and power to purchase
Insurance

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1s or was a director or other officer of the Company or
an associated Company (other than any person (whether or not an officer of the Company or
an associated company) engaged by the Company or an associated company as auditor)
shall be and shall be kept indemnified out of the assets of the Company against ali costs,
charges, losses and habilities incurred by him {whether in connection with any neghgence,
default, breach of duty or breach of trust by him or otherwise as a director or such other officer
of the Company or an associated company) In relation to the Company, an associated

Y Sections 270-279 of the Act
8 gection 247 of the Act
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company or its/therr affairs provided that such indemnity shall not apply in respect of any
lability incurred by him

(a) tothe Company or to any associated company,
(b) to pay a fine mposed in cnminal proceedings,

(c) to pay a sum payable lo a regulatory authority by way of a penalty in respect of non-
compliance with any requirement of a regulatory nature (howsoever ansing),

(d) indefending any cniminal proceedings in which he 1s convicted,

(e) in defending any civil proceedings brought by the Company, or an associated company,
in which judgment 1s given against him, or

(i in connection with any application under any of the following provisions in which the
court refuses to grant him relief, namely

(9) section 661(3) or {4) of the Act {acquisiton of shares by innocent nominee), or

(n) section 1157 of the Act {general power to grant relief in case of honest and reasonable
conduct)

In Article 109 1(d), 109 1{e) or 109 1(f) the reference to a conviction, judgment or refusal of
relief i1s a reference to one that has become final A conviction, judgment or refusal of reliet
becomes final

(a) if not appealed aganst, at the end of the penod for bringing an appeal, or

(b) 1f appealed against, at the time when the appeal (or any further appeal) is disposed of
An appeal 1s disposed of
(v itis determined and the period for bringing any further appeal has ended, or
(n} i itis abandoned or otherwise ceases to have effect

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who 1s or was a Director of the Company acting in its
capacity as a trustee of an occupational pension scheme shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses and hiabiliies
incurred by him in connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply in respect of any habiity incurred by hum

{a) o pay a fine imposed in cnminal proceedings,

(b) to pay a sum payable to a regulatory authonty by way of a penalty in respect of non
comphance with any requirement of a regulatory nature (howsoever arsing), or

(c) indefending criminal proceedings in which he is convicted

For the purposes of this Article, a reference to a conviction 15 to the final decision In the
proceedings The provisions of Article 109 2 shall apply in determining when a conwviction
becomes final

Without prejudice to Article 108 1 or to any indemnity {0 which a Director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject to
such conditions as the Board may in its absolute discretion think fit, the Board shalil have the
power to make arrangements to provide a Director with funds to meet expenditure incurred or
to be incurred by him in defending any crimina! or civil proceedings or in connection with an
application under section 661(3) or (4) of the Act (acquisition of shares by innocent nominee)
or section 1157 of the Act (general power to grant relief In case of honest and reasonable
conduct) or in defending lumself Iin an investigation by a regulatory authority or against action
proposed to be taken by a regulatory authonty or to enable a Director to avoid incurnng any
such expenditure

To the extent permitted by the Act, the Board may exercise all the powers of the Company to
purchase and mantain insurance for the benefit of a person who 1s or was
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(a) a diector, alternate director or secretary of the Company or of a company which 1s or
was a subsidiary undertaking of the Company or in which the Company has or had an
interest (whether direct or indirect}, or

{b) trustee of a retirement benefits scheme or other trust in which a person referred to In
Article 109 5 (a) 1s or has been interested,

1096 indemnifying him and keeping him indemnified against lability for negligence, default, breach
of duty or breach of trust or other habiity which may lawfully be insured aganst by the
Company
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