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SPECIAL RESOLUTION

THAT new articles of association be adopted 1n the form attached to this written resolution,
and
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1 THAT the share capital of the Company will be redesignated from Ordinary Shares
into A Shares and B Shares as follows

11 26,813 Ordinary Shares, beneficially owned by Mediobanca S p a on the date this
Written Resolution was circulated, into A Shares, and

12 the remaining 25,759 Ordinary Shares into B shares
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Interpretation and Limitation of Liabihty

1.

Defined Terms
In the Articles, unless the context requires otherwise

“A Director” means a Director appointed by an A Sharcholder from time to time n
accordance with the provisions of Article 16 2,

“A Share” means an ordinary share of GBP 0 001 in the capital of the Company designated
as an A Share,

“A Shareholder” means a Holder from time to time of A Shares,

“A Shareholder’s Shareholder Group” means Shareholder A, 1its subsidianes and
substdiary undertakings, any holding company or parent undertaking of Shareholder A and all
other subsidiaries and subsidhary undertakings of any such holding company or parent
undertaking as the case may be from time to time,

“Act” means the Companzes Act 2006,

“Alternate” or “Alternate Director” has the meaning given in Article 20 1,
“Appointor” has the meanimng given in Article 20 1,

“Articles” means the Company’s Articles of Association for the ime being in force,

“B Director” means a Director appointed by a B Shareholder from time to time in accordance
with the provisions of Article 16 3,

“B Share” means an ordinary share of GBP 0 001 in the capital of the Company designated
as a B Share,

“B Shareholder” means a Holder from time to time of B Shares,

“B Shareholder Majority” means the B Shareholders holding not less than fifty (50) per
cent 1n nominal value of the B Shares held by the B Shareholders from time to time,

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

“Business Day” means a day (other than a Saturday or Sunday or public holiday) when
commercial banks are open for ordinary banking business in London and Milan,

“Capitahsed Sum” has the meaning given 1n Article 49 1(b),

“Chairman” means the chairman of the board of Directors appointed from time to time 1n
accordance with Article 13,

“Chairman of the General meeting” has the meaning given in Article 53 2,

“Chief Executive Officer” means the chief executive officer of the Company from time to
time,

“Clear Days” means in relation to a period of notice that period excluding the day on which
the notice 1s served or deemed to be served and the day for which 1t 1s given or on which 1t 15
to take effect,

“Companies Acts” means the Companies Acts (as defined n section 2 of the Act), insofar as
they apply to the Company,
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“Company” means Cairn Capital Group Limited, a company ncorporated in England and
Wales with registered number 4788155 and whose registered office 1s at 27

Knightsbridge, London SWi1X 7LY,

“Conflict of Interest” has the meaming gtven in Article 28 1(c),
“Conflict Satuation” has the meaning given in Articie 23 1,
“Director” means a director of the Company from time to time,
“Director Criteria” has the meaning given in Article 16 5,
“Directors’ Meeting” means a meeting of the board,
“Distribution Recipient” has the meaning given in Article 44 2,

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

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

“Ehgible Director” means a Director who would be entitled to vote on the matter at a
meeting of Directors (but excluding any Director whose vote 15 not to be counted n respect of
the particular matter),

“Encumbrance” means any pledge, charge, lien, mortgage, debenture, hypothecation,
security interest, pre-emption right, option or any other encumbrance or third party right or
claim of any kind or any agreement to create any of the above,

“Fully Paid” in relation to a share, means that the nominal value and any premium to be Paid
to the Company in respect of that share have been Paid to the Company,

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

“Group Company” means any of the Company or any subsidiary of the Company,
“hard copy form” has the meaning given in section 1168 of the Act,

“holder” 1n relation to Shares means the person whose name 1s entered 1n the Register as the
holder of the Shares,

“Instrument” means a document 1n hard copy form,

“Members” means the Shareholders in the Company,

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

“participate”, 1n relation to a Directors’ Meeting, or part of a Directors’ Meeting, has the
meaning given in Article 11 1,

“Persons Entitled” has the meaning given in Article 49 1(b),
“Proxy Notice” has the meaning given in Article 60 1,
“Register” means the register of Members,

“Relevant Company” has the meaning given in Article 24 2,

EMEA 100402790 v4 2




11

12

13

14

15

“Relevant Loss” means any loss or liability which has been or may be incurred by a Relevant
Officer 1n connection with that officer’s duties or powers n relation to the Company, any
associated company or any penston fund or employees’ share scheme of the Company or
assoctated company,

“Relevant Officer” means any Director or other officer or former Director or other officer of
the Company or an assoctated company (including any company which 1s a trustee of an
oceupational pension scheme (as defined by section 235(6) of the Act), but excluding m each
case any person engaged by the Company (or associated company) as auditor (whether or not
he 15 also a Director or other officer), to the extent he acts in his capacity as auditor),

“Secretary” means the secretary of the Company (if any) or any other person appointed to
perform the duties of the secretary of the Company, including a jont, assistant or deputy
secretary,

“Shareholder” means a person who 1s the holder of a share,

“Shareholder Group” means, 1n relation to a Shareholder, that Shareholder’s subsidiaries
and subsidiary undertakings, any holding company or parent undertaking of that Shareholder
and all other substdiaries and subsidiary undertakings of any such holding company or parent
undertaking as the case may be from time to time,

“Shareholder Interest” means a right to acquire or subscribe for Shares or securitics
convertible nto or exchangeable for Shares,

“Shares” means shares 1n the Company,
“special resolution” has the meaning given 1n section 283 of the Act,

“transfer” means, in relation to a share, a sale, assignment, transfer, grant of any
Encumbrance or declaration of trust over, or other disposal of, or the grant to any person of
any right or mterest 1, that share, and/or 1 any of the economic or voting rights attached to
that share,

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

“writing” or “written” means the representation or reproduction of words, symbols or other
information 1n a vistble form by any method or combination of methods, whether sent or
supphed 1n electronic form or otherwise

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

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

LE 1Y

The expressions “holding company”, “parent undertaking”, “subsidiary” and “subsidiary
undertaking” shail have the same meanings given 1n the Companies Acts

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

References to a “person” shall be construed so as to include any mdividual company or other
body corporate, partnership, jomt venture, firm, association, fund, trust and any
governmental, state or regulatory authority
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17

18

19

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

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

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

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

Exclusion of Model Articles and Table A

No regulations contained in any statute or subordinate legislation, including any of the
provisions of any of the model articles for private companies limited by shares contained 1n
the Companies (Model Articles) Regulations 2008 as amended prior to the date of adoption of
these Articles, or regulations contained 1n Table A in The Companies (Tables A to F)
Regulations 1985 as amended prior to the date of adoption of these Articles, shall apply as the
regulations or articles of association of the Company

Liability of Members

The liability of the Members 15 limited to the amount, 1f any, unpaid on the Shares held by
them

Directors’ Powers and Responsibilities

4.

51

52

Directors’ General Authority

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

Shareholders’ Reserve Power

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

No such special resolution invahdates anything which the Directors have done before the
passing of the resolution

Directors May Delegate

Subject to the Articles and save where otherwise agreed by the Shareholders in writing, the
Directors may delegate any of the powers which are conferred on them under the Articles

(a) to such person or commuttee,

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

(c) to such an extent,

(d) 1n relation to such matters or territones, and
{e) on such terms and conditions,

as they think fit
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62

63

71

72

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

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

Committees

Committees to which the Directors delegate any of their powers must follow procedures as
may be agreed between the Shareholders in writing and which are based as far as they are
applicable on those provistons of the Articles which govern the taking of decisions by
Directors

Any proposals and / or decisions of any committee shall remain subject to the overall
supervision and consent of the board of Directors

Deaiston-Making by Directors

8.
81

82

General Decision Making Rule

The general rule about decision-making by Directors 15 that any decision of the Directors
must be taken at a meeting of Directors in accordance with these Articles

Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit

Directors’ Meetings

A decision of the Directors may be taken

{(a) al a Directors’ Meeting by a simple majority of the votes cast, which shall be cast as
follows
(1 n the event that a meeting of the Directors 1s attended by at least one A

Director and (1f appointed) at least one B Drrector

(A) each A Director shall, subject to Article 16 7, be entitled to one vote
and, to the extent that fewer than seven (7) A Directors are present at
the meeting, the A Directors who are present shall be entitled to that
number of additional votes as equals seven (7), less the number of A
Directors who are present, such additional votes being cast n
accordance with the majority of the A Directors who are present, and

(B) each B Director shall be entitled to one vote and, to the extent that
fewer than the maximum number of B Directors as may be appointed
by the B Shareholders m accordance with Article 16 4 are present at
the meeting, the B Directors who are present shall be entitled to such
number of additional votes as equals the number of votes exercisable
by the relevant maximum number of B Directors as may be
appointed by the B Shareholders 1n accordance with Article 16 4, less
the number of B Directors who are present, such add:itional votes
being cast 1n accordance with the majority of the B Directors who are
present, or

() 1n the event that a meeting of the Directors 1s attended by A Directors only,
each A Director shall be enuitled to one vote, or

(b) 1n the form of a resolution 1n writing signed by all the Drrectors
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10.

101

102

103

11.

112

113

12.
121

122

123

124

Any Director may propose a written resolution by giving written notice to the other Directors
or may request the Secretary (1f any) to give such notice

All acts done by any meeting of Directors, or of any commuitiee or sub-committee of the
Directors, or by any person acting as a member of any such commitiee or sub-committee,
shall as regards all persons dealing in good faith with the Company be valid, notwithstanding
that there was some defect 1n the appointment of any Director or any such persons, or that any
such persons were disqualified or had vacated office, or were not entitled to vote

Calling a Directors’ Meeting

Subject to Article 102, any Director may and, at the request of an A Director or the
A Shareholder, the Secretary of the Company shall, call a meeting of the Directors by giving
not less than seven (7) days’ notice to all Directors entitled to receive notice accompanied by
an agenda specifying in reasonable detail the matters, and copies of any papers, to be
discussed at the meeting

A shorter period of notice of a meeting of the Directors may be given 1f at least two (2)
A Directors and (if appointed) one (1) B Director agree n writing to a shorter period of
notice

Meetings of the Directors shall be held at least six (6) times annually at the Company’s
registered office or such other place as at least two (2) A Directors and (if appointed) one (1)
B Dhrector may agree

Participation in Directors’ Meetings

Subject to the Articles, Directors participate in a Directors” Meeting, or part of a Directors’
Meeting, when

(a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any mformation or opmions they have on
any particular item of the bustness of the meeting

in determining whether Directors are participating n a Directors’ Meeting, 1t is irrelevant
where any Director 1s or how they communicate with each other, provided all persons
participating in the meeting are able to hear and speak to each other throughout the meeting

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

Quorum for Directors’ Meetings

At a Directors’ Meeting, unless a quorum 15 participating, no proposal 1s to be voted on
except a proposal to call another meeting

Subject to Articles 12 3 and 12 4, the quorum at any meeting of the Directors shall be at least
three (3) Directors, at least two (2) of which shall be A Directors and at least one (1) of which
shall be a B Director (1f appointed)

Where there 1s no B Director appointed to the board of Directors, the quorum at any meeting
of the Directors shall be reduced to two (2) A Directors

No business shall be conducted at a Directors’ Meeting unless a quorum 1s present both at the
beginning of the meeting and also when that business 15 considered and voted on If a quorum
1s not present at any Directors’ Meeting at any such tuime, then such meeting shall be
adjourned for five (5) Business Days, on the basis that 1t shall be reconvened on the relevant
day at the same time and place No more than one such adjournment may be made 1n respect
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13.
131
132

14.

of a Directors’ Meeting The required quorum at the adjourned meeting shall be one (1)
A Director

Chairing of Directors® Meetings
The Directors may appoint one of the A Directors to chair their meetings

The Charrman shall preside over meetings of the Directors at which he 1s present The
Shareholder which appointed the Chairman from time to time may terminate his appointment
as Chatrman at any time If the Chairman for the time being 1s unable to attend any Directors’
Meeting, the Shareholder which appointed tum shall be entitled to appomt another Director to
act as Chairman of the meeting

No Casting Vote at Directors’ Meetings

If the numbers of votes for and agamnst a proposal at a meeting of Directors are equal
(ignoring any votes which are not to be counted 1n accordance with the Act), the Chairman
shall not have a casting vote

Appomtment and Removal of Directors

15.

16.
161

16 2

163

164

Number of Directors

The number of Directors (other than Alternate Directors) shall not be less than three (3) but,
subject to Article 16 7, shall be no more than thirteen (13)

Methods of Appointing, Removing and Replacing Directors

Any person who 1s willing to act as a Director, and 15 permitted by law to do so, may be
apponted to be a Director, subject to Articles 16 2 to 16 7, by notice in writing served on the
Company by any person who 1s authorised pursuant to these Articles to appoint any person to
the board of Directors

The A Shareholder shall be entitled to appoint up to seven (7) A Directors to the board of
Directors, provided that, before proposing to appoint any other person as an A Director, the A
Shareholder shall consult with and give the B Shareholders a reasonable opportunity to
express any concern as to his suitability as an A Director, having regard to the requirement in
Article 16 5

The B Shareholders (acting by B Shareholder Majonity) shall by notice in writing to the
Company be entitled to appoint B Directors to the board of Directors as follows

(a) for as long as the B Shares {taken as a whole) constitute not less than thurty-three (33)
per cent of the entire 1ssued share capital of the Company, up to six (6) B Directors,

{b) for as long as the B Shares (taken as a whole) constitute not less than seventeen (17)
per cent of the entire issued share capital of the Company, up to three (3)
B Directors,

(c) for as long as the B Shares (taken as a whole) constitute not less than ten (10) per
cent of the entire 1ssued share capital of the Company, one (1) B Director

The ability of the B Shareholders to appoint B Directors to the boatd of Directors 1s subject to
the following

(a) where the B Shareholders remain entitled to appoint more than one (1) B Director to
the board of Directors, then one (1) of such B Directors shall be the Chief Executive
Officer n office from time to time, except where Article 16 6 applies,
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16 5

166

167

16 8

17.
17 1

(b) where the B Shareholders are entitled to appont only one (1) B Director to the board
of Directors, then such B Director shall be the Chief Executive Officer in office from
time to time, except where Article 16 6 apples, and

(c) before proposing to appoint any other person as a B Durector, the B Sharcholders
shall consult with and give the A Shareholder a reasonable opportunity to express any
concern as to his smitability as a B Director having regard to the requirement in
Article 16 5

Directors may be appointed only if they satisfy and comply with such legal and regulatory
requirements as are applicable to the Group Company and/or the A Sharcholder’s Shareholder
Group (as the case may be) from time to time as to the switability as Directors of the
A Shareholder's Shareholder Group (“Director Criteria”) If a Director fails to satisfy or
comply with the Director Criteria he shall resign forthwith and, in any event, the
A Shareholder shall be entitled to remove any such Director immediately upon becoming
aware of such failure

If a replacement Chief Executive Officer 1s appointed by the board of Directors, and the
person so appointed as a replacement 1s an employee of a member of the A Shareholder’s
Shareholder Group (other than a Group Company) or was an employee of a member of the A
Shareholder’s Shareholder Group (other than a Group Company) at any time during the three
(3) year penod prior to such appointment, such person shall be designated as an A Director
In such circumstances, provided the criteria in Article 16 3 are satisfied, the B Shareholders
(by B Shareholder Majonty) shall be entitled to appoint a B Director who 1s not the Chief
Executive Officer, subject always to Article 16 4(c)

If a replacement Chief Executive Officer 1s appointed by the board of Directors, and the
person so appointed 1s neither an employee of a member of the A Shareholder’s Sharcholder
Group (nor has been at any time during the three (3) year period prior to such appointment),
not a B Shareholder or a representative of any of them, then such appomtee shall be neither
an A Director nor a B Director and the numbers of A Directors and B Directors that the A
Shareholder and B Shareholders are entitled to appoint, respectively, shall not be changed, but
the maximum and mintmum number of Directors on the board of Directors as set out n
Article 15 shall each be increased by one (1)

Any appointment pursuant to this Article 16 and any removal pursuant to Article 17 1(1) and
()) shall be effected by notice 1n writing to the Company and to the other Shareholders, such
appointment or removal taking effect on the date on which the notice 1s deemed received by
the Company (a notice shall be deemed recerved (1) at the time of delivery 1f delivered
personally, (11) two (2) Business Days after the ime and date of posting 1f sent by pre-paid
recorded delivery, and (1n) three (3) Business Days after the time and date of posting 1f sent
by international courier) or such effective date as may be specified in the notice

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) a Bankruptcy order 1s made agamnst that person,

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

(d) a registered medical practitioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a Director and may remain so for more than three months,
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18.
181
182

183

18 4

(e)

(f

(g)

(h

®

0)

(k)

that person 13, or may be, suffering from mental disorder and either

(1) he 15 admutted to hospital in pursuance of an application for admission for
treatment under mental health legislation for the time being n force 1n any
part of the United Kingdom, or

(1) an order 15 made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or which wholly or partly prevents that person from personally
exercising any powers or rights which that person otherwise would have,

notification 1s recerved by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms,

he shall have been absent for more than six consecutive months without permission of
the Directors from meetings of Directors held during that period and the Directors
resolve that his office be vacated,

in the case of a Director who holds any executive office, his appointment as such 1s
terminated or expires and the other Directors resolve that his office be vacated,

notification requesting removal 1s recesved by the Company from the A Shareholder
to remove any A Director so appointed n accordance with Article 16 2 and, subject
to the consultation night of the B Shareholders set out 1n Article 16 2, appoint another
person in therr place,

nottfication requesting removal 1s recerved by the Company from the B Shareholders
{(by B Sharcholder Majority) to remove any B Director appointed m accordance with
Article 16 3 and appoint another person in their place, subject always to Articles
16 4(c)and 16 5

the B Shareholder 1s no longer entitled to have six (6), three (3) or one (1) Director
(as the case may be) on the board of the Company because the B Shareholder no
longer holds the relevant percentage 1n nominal value out of the aggregate nominal
value of the total number of Shares in 1ssue from time to time, as set out 1n Articles
16 3(a), (b) and (c) (as the case may be)

Directors’ Remuneration

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

Any Director who 15 also (1) an employee of the A Shareholder’s Shareholder Group, or (11) a
Shareholder, shall not be entitled to any remuneration 1n respect of their appointment to the
board of Directors In all other circumstances, Directors are entitied to such remuneration as
the board of Directors determines from time to time

(a)
(b)

for their services to the Company as directors, and

for any other service which they undertake for the Company

Subject to the Articles, a Director’s remuneration may

(@)
(b)

take any form, and

include any arrangements tn connection 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
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185

19.
191

Unless the Directors decide otherwise, Directors are not accountable to the Company for any
remuneration which they receive as Directors or other officers or employees of the
Company’s subsidiaries or of any other body corporate in which the Company 1s interested

Officers’ Expenses

The Company may pay any reasonable expenses which the Directors (including Alternate
Directors) and any Secretary properly incur in connection with thetr attendance at

(a) meetings of Directors or commuttees of Directors,
(b) General Meetings, or

(©) separate meetings of the Holders of any class of Shares or of debentures of the
Company

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

Alternate Directors

20.
201

202

203

204
21.
211

212

Appointment and Removal of Alternate Directors

Any Director (the “Appointor”) may appoint as an alternate (“Alternate” or “Alternate
Director”) any other Director, or any other person approved by resolution of the Directors,
to

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

in relation to the taking of decisions by the Directors, in the absence of the Alternate’s
Appointor

Any appointment or removal of an Alternate must be effected by notice in writing to the
Company signed by the Appointor, or 1 any other manner approved by the Directors Such
appontment or removal shall take effect when deemed served on the Company under
Article 64 4 or on such later date (1f any) specified in the notice

The notice must
(a) identify the proposed Alternate, and

(b i the case of a notice of appointment, contan a statement signed by the proposed
Alternate that the proposed Alternate 1s willing to act as the Aliernate of the Director
giving the notice

An Alternate may not appoint an aliernate
Rights and Responsibilities of Alternate Directors

An Alternate Director may act as Alternate Director to more than one Director and has the
same rights 1n relation to any Directors’ Meeting as the Alternate’s Appontor

Except as the Articles specify otherwise, Alternate Directors

(a) are deemed for all purposes to be Directors,
(b) are liable for their own acts and omissions,
() are subject to the same restrictions as their Appointors, and
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214

215

22.
221

23.
231

232

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

and, 1n particular (without limitation), each Alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings of commuttees of Directors of which
his Appointor 1s a member

A person who 15 an Alternate Director but not a Director

{(a) may be counted as participating for the purposes of determining whether a quorum 1s
present (but only 1f that person’s Appointor 15 not participating}, and

(b) may participate 1n a decision of the Directors (but only 1f his Appointor 1s an Eligible
Director 1n relation to that decision and does not participate)

A Director who 1s also an Alternate Director 1s entitled, n the absence of his Appointor, to a
separate vote on behalf of lis Appomtor, in addition to his own vote on any decision of the
Directors (provided that his Appointor 1s an Eligible Director in relation to that decision)

An Alternate Director may be Paid expenses and may be indemnified by the Company to the
same extent as his Appointor but shall not be entitled to receive any remuneration from the
Company for serving as an Alternate Director except such part of the Alternate’s Appointor’s
remuneration as the Appointor may direct by notice in writing made to the Company

Termination of Alternate Directorship
An Alternate Director’s appomtment as an Alternate terminates

{a) when the Alternate’s Appointor revokes the appointment by notice to the Company in
writing specifymg when 1t 1s to terminate,

{b) on the occurrence, n relation to the Alternate, of any event which, 1f it occurred In
relation to the Alternate’s Appointor, would result in the termination of the
Appointor’s appomtment as a Director,

(c) on the death of the Alternate’s Appointor,

(d) when the Alternate’s Appointor’s appointment as a Director terminates, or
(e) notice of resignation from the Alternate 1s deemed served on the Company under
Article 64 4

Power of Board to Authorise a Conflict Situation

The board of Directors shall have the power to authorise any matter which would or might
otherwise involve a breach of a Director’s duty under section 175 of the Act to avoid a
Conflict of Interest (a “Conflict Situation”) Authonsation of a Conflict Situation under this
Article shall be effective only 1f

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

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

Any authorisation of a Conflict Sttuation under Article 23 | shall

(a) extend to any actual or potent:al Conflict of Interest which may reasonably be
expected to arise out of the matter so authornised, and
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24,

24 1

242

243

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

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

A Director shall not be accountable to the Company for any benefit which he (or a person
connected with him) derives from any Conflict Situation which has been authorised by the
board under Article 23 1 (subject to any conditions or limitations imposed 1n accordance with
Article 23 2(b)), nor shall the receipt of any such benefit constitute a breach of his duty under
section 176 of the Act, nor any related contract, transaction or arrangement be liable to be
avoided on the grounds of such benefit

QOther Conflicts of Interest

A Director may have an interest of the following kind, and no authorisation by the board shall
be required under Article 23 1 m respect of any such interest

(a) where a Director 1s or becomes a Director or other officer of, or employed by, or
otherwise interested (including by the holding of Shares) in any Relevant Company,

(b) where a Director 1s party to an arrangement or understanding to act as the
representative of the Shareholder which appointed him on the board and/or the board
of Directors of any Relevant Company,

{c) where a Director 1s a party to, or otherwise interested 1n, any contract, transaction or
arrangement with a Relevant Company,

(d) where a Director holds any other office or place of profit with a Relevant Company
(other than as auditor) in conjunction with his office of Director for such period and
on such terms, including as to remuneration, as the board may decide, or

{(e) where the Director acts (or a firm of which he 15 a partner, employee or member acts)
in a professional capacity for any Relevant Company (other than as auditor), whether
or not he or 1t 15 remunerated for the services

For the purposes of this Article, “Relevant Company” shall mean
(a) the Company,
()] any subsidiary or subsidiary undertaking of the Company,

{c) any holding company or parent undertaking of the Company or a subsidiary or
subsidiary undertaking of any such holding company or parent undertaking as the
case may be,

(d) any body corporate promoted by the Company,

(e) any body corporate in which the Company 1s otherwise directly or mdirectly
interested, or

() any corporate Sharcholder which apponted that Director or any member of that
Shareholder’s Shareholder Group

A Director shall not be accountable to the Company for any benefit which he (or a person
connected with him) derives from any interest falling within Article 23 1 or Article 24 1, nor
shall the recetpt of any such benefit constitute a breach of his duty under section 176 of the
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25.
251

252

253

26.

Act, nor any related contract, transaction or arrangement be liable to be avoided on the
grounds of such benefit

No A Director shall

(a) be required to disclose to the Company, or use n relation to the Company’s affairs,
any confidential information obtaned by him 1n connection with any office,
employment, transaction, arrangement or interest that 1s authorised under this
Article 24, or through his dealings with the A Shareholder, 1f his doing so would
result 1n a breach of a duty or an obligation of confidence owed by him or by the A
Shareholder 1n that connection or in relation to those dealings, or

(b) be 1n breach of tus duties as a Director by reason only of his passing information
belonging to the Company or relating to its business or affairs to the A Shareholder

Duty of Confidentiality to a Third Party

Subject 1o Article 25 3, a Director shall be entitled to disclose to the Shareholder which
appointed him or to any member of 1ts Shareholder Group any information which he may
recerve or acquire 1n relation to the customers, suppliers, business, assets or other affairs of
the Company, and a Director shall be released from his duty of confidentiahity to the
Company n respect of such disclosure

Subyject to Article 25 3, where a Director, otherwise than by virtue of hus position as Director,
receives information 1n respect of which he owes a duty of confidentiality to the Shareholder
which appointed him or any other person, he shall not be required to

@ disclose such information to the Company or to the board of Directors, or to any
Director, officer or employee of the Compary, or

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

To the extent that a Director’s relationship with another person referred to in Articles 25 1
and 25 2 gives nise to a Conflict Sttuation, Articles 25 1 and 25 2 shall apply only 1f both the
Director (without prejudice to his general obligations of confidentiality), and such other
person, observe a strict duty of confidentialty to the Company for any confidential
information of the Company relating to the relevant Conflict Sttuation

Consequences of Authorisation

Where the existence of a Director’s relationship with another person gives rise to a Conflict
Situation which has been approved by the board pursuant to Article 23 or falls within
Article 23, the Director shail not be n breach of his general duties to the Company under
sections 171 to 177 of the Act 1f he

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

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

for so long as he reasonably believes such Conflict Situation subsists
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27.  Without Prejudice to Equitable Principles or Rules of Law

Articles 25 1 and 26 are without prejudice to any equitable principle or rule of law which may
excuse a Director from disclosing or recerving information, or attending meetings or
discussions, in circumstances where this would otherwise be required under these Articles

28. Directors’ Interests: General

28 1 For the purposes of Articles 23 to 27

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

(b) sections 252 and 253 of the Act shall determine whether a person 1s connected with a
Director, and

©) a “Conflict of Interest” includes a Conflict of Interest and duty and a conflict of
duties

282  The Company may by ordinary resolution ratify any contract, transaction or arrangement, or
any other matter, not properly authorised by reason of a contravention of Articles 23 to 27

29. Records of Decisions to be Kept

291  The Directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
Directors

292  Where decisions of the Directors are taken by electronic means, such decisions shall be
recorded by the Directors 1n permanent form, so that they may be read with the naked eye

30. Directors’ Discretion to Make Further Rules

Subject to the Artictes, 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

Secretary

31. Right to Appoint a Secretary

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

Shares and Distributions

32. Share Capital

The share capital of the Company 1s divided into A Shares and B Shares Save as provided 1n
these Articles, the A Shares and B Shares shall rank par passu in all respects but shall
constitute separate classes of Shares

33.  All Shares to be Fully Paid Up

No share 1s to be 1ssued for less than the aggregate of 1ts nomunal value and any premium to
be Paid to the Company tn consideration for 1ts 1ssue
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35.
351

352

353

354

355

356

357

36.

37.
371

Powers to Issue Different Classes of Share

Subject to these Articles, but without prejudice to the rights attaching to any existing Shares,
the Company may issue further classes of Shares with such rights or restrictions as may be
determined by ordinary resolution

Further Share Allotments

Any Shares or Shareholder Interests which the Company proposes to 1ssue or grant shall be
offered to each Shareholder in the proportion which the nominal value of Shares held by 1t
bears to the aggregate nominal value of the total number of Shares 1n issue from time to time

A notice specifying the number, price and terms of the Shares or Shareholder Interests on
offer shall be sent to each of the Shareholders simultaneously, and shall require each
Shareholder to notify the Company 1n wniting within ten (10) Business Days of the date of
such notice whether 1t 1s willing to take any and, if so, up to what maximum number of the
Shares or Shareholder Interests so offered

At the expiry of the time period stipulated 1n the notice under Article 35 2, the Directors shall
allot the Shares or grant the Shareholder Interests under offer to those Shareholders who have
notified the Company of their willingness to take any such Shares or Shareholder Interests, in
in the proportion which the nominal value of Shares held by 1t bears to the aggregate nominal
value of the total number of Shares 1n 1ssue from time to time, subject to their comphance
with the terms of the notice under Article 35 2, including payment of the monies due within
ten (10) Business Days of the date of the relevant Shareholder’s notice to the Company under
Article 352

Any Shares or Shareholder Interests not accepted by a B Shareholder pursuant to Article 35 2
shall be offered by the Directors to the A Shareholder, provided that no such Shares or
Shareholder Interests shail be allotted or granted after the expiry of two (2) months from the
date of the original notice under Article 35 2

No share of any class, nor any Shareholder Interest in relation to Shares of that class, shall be
allotted or granted otherwise than to the Holder of a share of that same class

The pre-emption provisions 1n sections 561 and 562 of the Act shall not apply to any
allotment of the Company’s equity securities (as defined n section 560 of the Act) where the
allotment otherwise conforms to the requirements of these Articles

Subject to this Article 35, the provisions of the Act and any resolution of the Company n
General Meeting, all Shares for the ime being in the capital of the Company shall be at the
disposal of the board, which may allot, grant options over or otherwise dispose of them to any
persons at such times and on such terms and conditions they think fit

Company Not Bound by Less Than Absolute Interests

Except as required by law, no person 1s 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
shall not be bound by or compelled 1n any way to recognise any equitable, contingent, future
or partial interest 1n any share, or any interest in any fractional part of a share, or any other
right in respect of any share other than the Holder’s absolute ownership of 1t and all the rights
attaching to 1t

Share Certificates

The Company must i1ssue each Shareholder, free of charge, with one or more certificates n
respect of the Shares which that Shareholder holds
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373

374
375
376

38.
381

382

39.
391

392

393

364
395

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

Every certificate must specify

{a) 1n respect of how many Shares, of what class, 1t 15 1ssued,

(0)] the nominal value of those Shares,

{c) that the Shares are Fully Paid, and

(d) any distinguishing numbers assigned to them

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

Certificates must be executed in accordance with the Companies Acts

Replacement Share Certificates

If a certificate 1ssued 1n respect of a Shareholder’s Shares 1s
{a) damaged or defaced, or

{b) said to be lost, stolen or destroyed,

that Shareholder 15 entitled to be 1ssued with a replacement certificate in respect of the same
Shares

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

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

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

«©) must comply with such conditions as to evidence and indemmty and the payment of
any reasonable out of pocket expenses reasonably mcurred by the Company as the
Directors decide

Share Transfers

No transfer of any Shares or of any interest in any Shares shall be effected except where
agreed 1n writing by all the Shareholders

Shares may be transferred by means of an Instrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of the transferor

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 retam any Instrument of transfer which 1s registered

The transferor remans the Holder of a share until the transferee’s name 1s entered n the
Register as Holder of 1t
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40.
401

402

403

41.

411

412

413

42.

Transmission of Shares

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

A transmittee who produces such evidence of entitlement to Shares as the Directors may
properly require

(a) may, subject to the Articles, choose either to become the Holder of those Shares or to
have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the Shares to another person, has
the same rights as the Holder from whom the transmittee denived such title had

Transmittees do not have the right to attend or vote at a General Meeting, or agree to a
proposed written resolution, n respect of Shares to which they are entitled, by reason of the
Holder’s death or Bankruptcy or otherwise, unless they become the Holders of those Shares

Exercise of Transmittees’ Rights

Transmittees who wish to become the Holders of Shares to which they have become entitled
must notify the Company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an Instrument of transfer 1n respect of 1t

Any transfer made or executed under thus Article 15 to be treated as if 1t were made or
executed by the person from whom the transmuttee has derived nights in respect of the share,
and as 1f the event which gave nse to the transmisston had not occurred

Transmittees Bound by Prior Notices

If a notice 15 given to a Shareholder in respect of Shares and a transmittee 15 entitled to those
Shares, the transmittee 1s bound by the notice if it was given to the Shareholder before the
transmittee’s name, or the name of the person nominated under Article 40 2(a), has been
entered in the Register

Dividends and Other Distributions

43.
43 1

432

433

434

435

Procedure for Declaring Dividends

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

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

No dividend may be declared or Paid unless it 1s 1n accordance with Shareholders’ respective
rights

Unless the Shareholders’ resolution to dectare or Directors’ decision to pay a dividend, or the
terms on which Shares are 1ssued, specify otherwise, 1t must be Paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay 1t

If the Company’s share capital 1s divided into different classes, no interim dividend may be
Paid on Shares carrying deferred or non-preferred rights if, at the ume of payment, any
preferential dividend 1s 1n arrears
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44.
441

44 2

45.
451

46.
46 1

46 2

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

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

Payment of Dividends and Other Distributions

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

(a) transfer to a bank or building soctety account specified by the Distribution Recipient
m writing,

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

(c) sending a cheque made payable to such person by post to such person at such address
as the Distribution Recipient has specified in writing, or

(d) any other means of payment as the Directors agree with the Distribution Recipient 1n
writing

In the Articles, the “Dhistribution Recipient” means, in respect of a share 1n respect of which
a dividend or other sum 15 payable

(a) the Holder of the share, or

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

(c) if the Holder 1s no longer entitled to the share by reason of death or Bankruptcy, or
otherwise by operation of law, the transmttee

No Interest on Distributions

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

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

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

Unclaimed Distributions

All dividends or other sums which are

(a) payable n respect of Shares, and

{b) unclaimed after having been declared or become payable,

may be mvested or otherwise made use of by the Directors for the benefit of the Company
until ¢laimed

The payment of any such dividend or other sum nto a separate account does not make the
Company a trustee 1n respect of it
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47,
471

472

48.

If

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

(b) the Distribution Recipient has not claimed it,

the Distribution Recipient 15 no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

Non-Cash Distributions

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

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

(a) fixing the value of any assets,

(b) paying cash to any Distribution Recipient on the basis of that value in order to adjust
the nghts of reciprents, and

(c) vesting any assets In trustees

Waiver of Distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice n writing to that effect, but (f

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

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

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

Capitahisation of Profits

49,
491

492

Authority to Capitalise and Appropriation of Capitalised Sums

Subject to the Articles, and 1n accordance with Article 49 2 to 49 5, the Directors may, if they
are so authorised by an ordinary resolutien

(a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve, and

(b) appropriate any sum which they so decide to capitalise (a “Capitalised Sum”) for the
purpose of applying it to the persons who would have been entitled to 1t 1f 1t were
distributed by way of dividend (the “Persons Entitled”) and in the same proportions

Capitalised sums must be applied

(a) on behalf of the Persons Entitled, and
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494

49 5

(b in the same proportions as a dividend would have been distributed to them

Any Capitalised Sum may be applied in paying up new Shares of a nominal amount equal t0
the Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitied or
as they may direct

A Capitahsed Sum which was appropriated from profits available for distribution may be
apphed 1n 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 n accordance with Article 49 3 and 49 4 partly 1n one way
and partly 1n another,

(b) make such arrangements as they think fit to deal with Shares or debentures becoming
distributable 1n fractions under this Article (including the 1ssutng of fractional
certificates 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 Entitled which 1s binding on them n respect of the allotment of Shares and
debentures to them under this Article

Organisation of General Meetings

50.
501

51.
511

512

513

514

Members Can Call General Meeting if Not Enough Directors

If
(a) The Company has fewer than two Directors, and
(b) the Director (if any) 1s unable or unwilling to appoint sufficient Directors to make up

a quorum or to call a General Meeting to do so,

then the A Shareholder may call a General Meeting (or instruct any Company Secretary to do
so) for the purpose of appointing one or more Directors

Attendance and Speaking at General Meetings

A person 1s able to exercise the night to speak at a General Meeting when that person 1s 1n a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a General Meeting when

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
(b) that person’s vote can be taken into account in determining whether or not such

resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The Directors may make whatever arrangements they consider appropriate to enable those
attending a General Meeting to exercise their nghts to speak or vote at 1t

In determining attendance at a General Meeting, 1t 1s immaterial whether any two or more
Members attending it are in the same place as each other
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52,
521

522

523

53.
531
532

54.
541
542

55.

56.
561

562

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

Quorum for General Meetings

No business 1s to be transacted at a General Meeting unless a quorum 1s present at the start of
the meeting and when that business 1s decided on The quorum at a General Meeting shall,
unless otherwise agreed 1n writing by the Shareholders, be one (1) A Shareholder and one (1)
B Shareholder each of whom 1s present in person or by proxy or, n the case of a corporation,
by a duly authorised representative

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

If at any General Meeting any Shareholder 1s not present in person or by proxy, the votes
exercisable on a poll by Shareholder(s) who are present in person or by proxy and hotd Shares
of the same class as such absent Shareholder shall be commensurately increased (fractions of
a vote by any Sharcholder being permitted) such that those Shares entitle the Sharcholder(s)
of that same class together to the same aggregate number of votes as could be cast in respect
of all Shares of that class 1f all the Holders of those Shares were present

Chairing General Meetings
The Chairman shall chair General Meetings

The person chairing a General Meeting 1n accordance with this Article 1s referred to as the
“Chairman of the General mecting”

Attendance and Speaking by Directors and Non-Shareholders

Directors may attend and speak at General Meetings, whether or not they are Shareholders
The Chairman of the General meeting may permit other persons who are not

{a) Shareholders of the Company, or

{b) otherwise entitled to exercise the nights of Sharcholders i relation to General
Meetings

to attend and speak at a General Meeting

Postponement

If the Directors in their absolute discretion decide that 1t 1s unreasonable or impracticable for
any reason to hold a General Meeting at the time or place specified i the notice of that
General Meeting, they may postpone the General Meeting to another time or place by giving
notice of the revised time or place to all the Members

Adjournment

If the persons attending a General Meeting within half an hour of the tme at which the
meeting was due to start do not constitute a quorum, or 1f during a General Meeting a quorum
ceases to be present, the Chairman of the General meeting must adjourn it

At an adjourned meeting the quorum shall be the A Shareholder present in person or by proxy
or, 11 the case of a corporation, by a duly authorised representative
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564
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If, at the adjourned General Meeting, a quorum s not present within half an hour from the
time at which the meeting was due to start or, alternatively, a quorum ceases to be present, the
adjourned meeting shall be dissolved

The Chairman of the General meeting may adjourn a General Meeting at which a quorum 1s
present if

(a) the meeting consents to an adjournment, or

()] it appears to the Chairman of the General meeting that an adjournment 15 necessary to
protect the safety of any person attending the General Meeting or ensure that the
business of the General Meeting is conducted 1n an orderly manner

The Chairman of the General meeting must adjourn a General Meeting 1f directed to do so by
the meeting

When adjourning a General Meeting, the Chairman of the General meeting must

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

()] have regard to any directions as to the ime and place of any adjournment which have
been given by the meeting,

If the continuation of an adjourned General Meeting 1s to take place more than 14 days after 1t
was adjourned, the Company must give at least seven (7) Clear Days’ notice of it

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

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

No business may be transacted at an adjourned General Meeting which could not properly
have been transacted at the meeting 1f the adjournment had not taken place

Voting at General Meetings

57.

58.
581

582

59.
591

Voting: General

A resolution put to the vote of a General Meeting must be decided on a show of hands unless
a poll 1s duly demanded 1n accordance with the Articles

Errors and Disputes

No objection may be raised to the qualification of any person voting at a General Meeting
except at the meeting or adjourned meeting at which the vote objected to 15 tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Chairman of the General meeting, whose decision
15 final

Poll Votes
A poll on a resolution may be demanded
(a) 1n advance of the General Meeting where it 1s to be put to the vote, or

(b) at a General Meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared
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602

603

604

61.
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A poll may be demanded at any General Meeting by any qualifying person (as defined 1n
section 318 of the Act) present and entitled to vote at the meeting

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

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

Polls must be taken in such manner as the Chairman of the General meeting directs

Content of Proxy Notices
Proxies may only validly be appointed by a notice in writing (a “Proxy Notsce™) which
(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Shareholder’s proxy and the General
Meeting in relation to which that person 1s appointed,

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

(d) 1s delivered to the Company in accordance with the Articles not less than 48 hours
(excluding any part of a day that 1s not a working day) before the time appomted for
holding the meeting or adjourned meeting at which the right to vote 1s to be exercised
and m accordance with any mstructions contained n the notice of the General
Meeting (or adjourned meeting) to which they relate,

and a Proxy Notice which 1s not delivered m such manner shall be invalid, unless the
Directors, in their discretion, accept the notice at any time before the meeting

The Company may require Proxy Notices to be delivered n a particular form, and may
specify different forms for different purposes

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

Unless a Proxy Notice indicates otherwise, 1t must be treated as

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

)] apponting that person as a proxy n relation to any adjournment of the General
Meeting to which 1t relates as well as the meeting 1self

Delivery of Proxy Notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
General Meeting remains so entitled 1n respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person

An appointment under a Proxy Notice may be revoked by delivering to the Company a notice
in writing given by or on behalf of the person by whom or on whose behalf the Proxy Notice
was given
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A notice revoking a proxy appointment only takes effect 1f 1t 1s dehvered before the start of
the General Meeting or adjourned meeting to which 1t relates

If a Proxy Notice 1s not executed by the person appointing the proxy, 1t must be accompamed
by wntten evidence of the authority of the person who executed 1t to execute 1t on the
Appointor’s behalf

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

Class Meetings

The provisions of the Articles relating to General Meetings apply, with any necessary
modifications, to meetings of the Holders of any class of Shares

Amendments to Resolutions

An ordinary resolution to be proposed at a General Meeting may be amended by ordinary
resolution 1f

(a) notice of the proposed amendment 1s given to the Company in writing by a person
entitled to vote at the General Meeting at which 1t 15 to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the Chairman of the
meeting may determine), and

(b) the proposed amendment does not, 1n the reasonable opinion of the Chairman of the
General meeting, materially alter the scope of the resolution

Notwithstanding that prior written notice to amend a resolution shall not have been given n
accordance with Article 63 1, the Chairman of the General meeting, 1n his absolute discretion,
may accept or propose at any General Meeting or adjourned General Meeting amendments of
a minor or formal nature or to correct a manifest error or which he may n his absolute
discretion consider fit for consideration at the meeting

A special resolution to be proposed at a General Meeting may be amended by ordinary
resolution, if

(a) the Chairman of the General meeting proposes the amendment at the General
Meeting at which the resolution 15 to be proposed, and

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

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

Administrative Arrangements

64.
64 1

Means of Communication to be Used

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

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

A Member present, either in person or by proxy, at any meeting of the company or of the
Holders of any class of Shares in the capital of the company shall be deemed to have been
sent notice of the meeting and, where requisite, of the purposes for which 1t was called

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

(a) if properly addressed and sent by prepaid Umted Kingdom first class post to an
address 1n the United Kingdom, forty-eight (48) hours after 1t was posted (or five (5)
Busmess Days after posting either to an address outside the United Kingdom or from
outside the United Kingdom to an address within the United Kingdom, 1f (in each
case) sent by reputable nternational overmight courier addressed to the ntended
recipient, provided that dehivery 1n at least five (5) Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery from the
courier service provider),

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

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

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

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

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

If at any time by reason of the suspenston or curtailment of postal services within the United
Kingdom the Company 1s unable effectively to convene a General Meeting by notices sent
through the post, the Company need only give notice of a General Meeting to those Members
with whom the Comparny can communicate by electronic means and who have provided the
Company with an address for this purpose The Company shall also advertise the notice on
the same date n at least one national daily newspaper with circulation mn the United
Kingdom In any such case the Company shall send confirmatory copies of the notice by post
or by electronic means to an address for the time being notified to the Company by the
Member for such purposes 1f at least seven days prior to the meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable

Subject to the Articles, any notice or document to be sent or supplied to a Director 1n
connection with the taking of decisions by Directors may also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notices or documents
for the time being
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65.

A Director may agree with the Company that notices or documents sent to that Director 11 a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than forty-eight (48) hours

Provision for Employees on Cessation of Business

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a Director or former Director
or shadow Director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary

Officers’ Indemnity and Insurance

66.
661

662

66 3

67.

Indemnity

Subject to Article 66 2, but without prejudice to any indemmity to which a Relevant Officer 15
otherwise entitled, each Relevant Officer shall be indemmified out of the Company’s assets
against all costs, charges, losses, expenses and liabilities incurred by him as a Relevant
Officer

(a) in the actual or purported execution and/or discharge of his duties, or in relation to
them, and
(b) in relation to the Company’s (or any associated company’s) activities as trustee of an

occupational pension scheme (as defined 1n section 235(6) of the Act),

including (in each case) any hability incurred by him mn defending any civil or crimunal
proceedings, 1n which judgment 1s given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court grants him,
in his capacity as a Relevant Officer, relief from Lability for negligence, default, breach of
duty or breach of trust m relation to the Company’s (or any associated company’s) affairs,
and

the Company may provide any Relevant Officer with funds to meet expenditure incurred or to
be ncurred by him 1n connection with any proceedings or application referred to in Article
66 1{a) and otherwise may take any action to enable any such Relevant Officer to avoid
incurring such expenditure

This Article does not authonise any indemmity which would be protubited or rendered void by
any provision of the Companies Acts or by any other provision of law

Insurance

The Directors may dectde to purchase and maintain nsurance, at the expense of the
Company, for the benefit of any Relevant Officer in respect of any Relevant Loss
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