COMPANY NO: 05083580

SATURDAY

WRITTEN RESOLUTION 17/03/2012

COMPANIES HOUSE
OF

LDC (PROJECT 110) LIMITED {the "Company")
PURSUANT TO SECTION 288 AND 360 OF THE COMPANIES ACT 2008

ON
VE T aaad
2012 (the "Circulation Date")

Pursuant to Chapter 2 Part 13 of the Companies Act 2006 (the "Act™), the directors of the Company
propose that the resolution below 1s passed as an ordinary resolution {the "Resolution")

THAT for the purposes of section 175 of the Act none of Mark Christopher Allan, Joseph Julian Lister
and Barry Porter who are also directors of one or more of the following LDC (Project 111} Limited
{"Project 111"}, UNITE Accommodation Management 6 Limited ("UAMGE"), UNITE Accommodation
Management 111 Limited ("UAM111"), LDC (Holdings) Plc ("Holdings"}), The UNITE Group Pic
("UNITE™), UNITE Accommodatton Management 2 Limited, UNITE Integrated Solutions Pic {"UIS")
and UNITE Rent Collection Limited ("URC"™) shall, but for this resolution, infringe therr duty to avold a
situation in which they have, or can have, a direct or indirect interest that confiicts, or possibly may
conflict with the interests of the Company as a result of such entittes entering into or otherwise being
interested in a facility agreement dated on or about the date hereof and made between (1) the
Company (as borrower), (2) Project 111 (as guarantor), {3) UAM6 (as guarantor), (4) UAM111 (as
guarantor), (5) UNITE (as guaranior), (6) HSBC Bank Plc (the "Bank") (as arranger), (7) the Bank (as
agent), (8) the Bank as secunty trustee (9) the Bank (as hedge counterparty), (10) the Bank (as
Issuing bank) and (11) the Bank (as oniginal lender) and/or the transactions contemplated thereby and
they are hereby authorised to the fullest extent permitted by law subject to the following provisions

{a) that the authonty granted by virtug of this resolution shall not be limited 1n time,
provided always that such authonty may be revoked or suspended by the beard of
directors of the Company 10 its absolute discretion at any time by notice in wnting to
the retevant director but this shall not affect anything done by the relevant director in
accordance with the terms of such authority prior to such revocation or suspension,
and

{b) shall be subject to any further terms, conditons or Imitations as the beard of
directors may from time to time determine and notify in writing to the relevant director
but this shall not affect anything done by the relevant director in accordance with the
terms of such authonty pnior to such notification

Pursuant to Chapter 2 Part 13 of the Companies Act 20086, the Directors of the Company propose that
the following wnitten resolulion be passed by the Company as a special resolubon (the "Speclal
Resolution")

THAT

(a) the regulations contamed in the printed document produced to the meeting be and are
adopted as the articles of association of the Company in substitution for the existing articles
of association of the Company, and

(b) each of the 1ssued and unissued A shares of £1 each and each of the 1ssued and unissued
B shares of £1 be and are reclassified as ordinary shares of £1 each, all ranking pan passu
in all respects
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AGREEMENT
Please read the notes at the end of his document before signifying your agreement to the Resolution

Members of the Company who are ehgible members because they are enttled to vote on the
rasolution on the Carculatjgg Date (that 1s the first date on which copies of the Resolution are first sent
to members, being '\ &F armea 2012) should sign and date below to signify ther agreement to
the Resolution and return the signéd document by hand or by post to The Core 40 St Thomas Street,
Bnstol, Avon BS1 6JX

The Resolution must be passed by the requisite majonty by the end of the peniod of 28 days beginning
with the Crrculation Date otherwise tt will lapse The agreement of a member to the Resolution 1s
ineffective If signed after this date

The undersigned, being the sole member of the Company entitled to vote on the Resolution on the
Crirculation Date, hereby irrevocably agrees to the Resolution

Sgned 7{@
Date X 7""’“"7

duly authorised by and on behalf of The UNITE Group Plc

Signed \775\.7@

Date (& Toam war)

by The UNITE Group Plc as duly authenised attorney
for and on behalf of Parkmetro Limited

NOTES

1 If you agree to the Resolution, please indicate your agreement by signing and dating the
document where indicated above and returning it to the Company

If you do not agree to the Resolution, you do not have to do anything you will not be deemed
to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless, by the end of the period of 28 days beginning with the Circulation Date, sufficient

agreement has been recewved from the requred majonty of eligible members for the
Resolution to be passed, itithey will lapse If you agree to the Resolutian, please ensure that
your agreement reaches us on or before this date.

4 if you are signing this document on behalf of a person under a power of atiorney or other

authonty, please send a copy of the relevant power of attorney or authority when returning this
document
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COMPANY NO: 05083580
LDC (PROJECT 110) LIMITED {the "Company~)
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 AND 360 OF THE COMPANIES ACT 2006

PASSEDON & ‘Smuw7 2012

Pursuant to Chapter 2 Part 13 of the Companies Act 2006 {the "Act"), the following written resolution
duly proposed by the directors of the Company was duly passed by the Company as an ordinary
resolution

THAT for the purpases of section 175 of the Act none of Mark Christopher Allan, Joseph Julian Lister
and Barry Porter who are also directors of one or more of the following LDC (Project 111) Limited
("Project 111"}, UNITE Accommodation Management 6 Limited ("UAMSE"), UNITE Accommodation
Management 111 Limited ("UAM111™), LDC (Holdings) Plc ("Holdings™), The UNITE Group Plc
{"UNITE"), UNITE Accommodation Management 2 Limited, UNITE Integrated Solutions Plc {"UIS™)
and UNITE Rent Collechon Limited {("URC™) shall, but for this resolution, infringe their duty to avoid a
situation in which they have, or can have, a direct or indirect interest that conflicts, or possibly may
conflict with the interests of the Company as a result of such entities entenng into or otherwise being
interested In a facility agreement dated on or about the date hereof and made between {1) the
Company (as borrower), {2} Project 111 (as guarantor), (3) UAM6 {as guarantor), (4) UAM111 (as
guarantor), {5) UNITE (as guarantor), (€6) HSBC Bank Plc (the "Bank") {as arranger), (7) the Bank {as
agent), (8) the Bank as secunty trustes (9) the Bank (as hedge counterparty), (10) the Bank {as
issuing bank) and (11) the.Bank (as onginal lender) and/or the transactions contemplated thereby and
they are hereby authorised to the fullest extent permitted by law subject to the following provisions

(a) that the authority granted by virlue of this resolution shall not be imited In time,
provided always that such authority may be revoked or suspended by the board of
drectors of the Company in its absolute discretion at any time by notice in writing to
the relevant director but this shall not affect anything done by the relevant director in
accordance with the terms of such authority prior to such revocation or suspension,
and

{b) shall be subject to any further terms, conditions or limitations as the board of
directors may from time to ime determine and notify in writing to the relevant director
but this shall nat affect anything done by the relevant director in accordance with the
terms of such authonty prior to such notification

The following written resolution having been duly proposed by the directors of the Company was duly
passed by the Company as a specral resolution

THAT

(a) the regulations contained in the printed document produced to the meeting be and are
adopted as the articles of association of the Company in substitution for the existing articles
of associatton of the Company, and

(b} each of the 1ssued and unissued A shares of £1 each and each of the issued and unissued
B shares of £1 be and are reclassified as ordinary shares of £1 each, all ranking pan passu
in all respects

HLEHAS

Director
for and on behalf of LDC {Project 110} Limited

SATURDAY

17/03/2012
COMPANIES HOUSE
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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of LDC (Project 110) Limited
{adopted by special resolution on 18 January 2012)

N\
N

N ABARIRDO

Lacon House
84 Theobald's Road
London WC1X 8RW

Tel +44 (0)20 7524 6000
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of LDC (Project 110) Limited

(the "Company")

INTERPRETATION AND LIMITATION OF LIABILITY

1. DEFINED TERMS

11 In these articles ("articles™), unless the context requires otherwise

llActll
means the Companies Act 2006,

“allocation notice"
has the meaning given 1n article 41 2,

"alternate™ or "alternate director”
has the meaning given in article 20,

"applicant”
has the meaning given in article 41 2,

"associated company”
has the meaning given in article 68 2,

"bankruptey”

means individual insolvency proceedings and includes similar proceedings In a
junsdiction other than England and Wales,

"call notice"
has the meaning given in article 27 2,

"call payment date”
has the meaning given in article 27 2,

"chairman™
has the meaning given in article 12,

63862051 v1




"chairman of the meeting”
has the meaning given in article 56,

"clear days"

means, n relation to a period of notice or otherwise, that period excluding the day
when the notice or other document 1s recewed or deemed to be received and the
day for which it is sent or on which it 1s to take effect,

"conflict situation™
has the meaning given in article 15,

"director”

means a director of the Company, and includes any person occupying the position
of director, by whatever name called and an alternate director appointed by a
director,

“distribution reciptent™
has the meanmg given in article 47,

w "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,

"excess shares”
has the meaning given in article 40,

Ilexpenll
| means an independent firm of chartered accountants chosen by the Company,

"“fair vajue"
means the fair value of shares determined in accordance with article 45,

“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,

llg roup“

means the Company and every subsidiary and holding company of the Company
and every subsidiary and holding company of such subsidiary and holding
company,

"group company”
means any company which 1s a member of the group,

83852051 v 1



"hard copy form”

"holder”

has the meaning given in section 1168 of the Act,

in relation to shares means the person whose name I1s entered In the register of
members as the holder of the shares,

"holding company”

has the meaning given in section 1159 of the Act,

"insolvency event”

means, In relation to a shareholder

(a)

(b)

(©)

(d)

(e)

)

(9)

"instrument”

the passing of a resolution for the liquidation of the shareholder or any other
company tn the shareholder's group other than a solvent liquidation for the
purpose of the reconstruction or amalgamaton of all or part of the
shareholder's group in which a new company assumes and I1s capable of
assuming alt the obligations of the shareholder or other company in the
shareholder's group, or

the presentation at court by any competent person of a petiton for the
winding up of the shareholder or any other company In the shareholder's
group and which has not been withdrawn or dismissed within seven days of
such presentation, or

the issue at court by any competent person of a notice of intention to appoint
an administrator to the shareholder or any other company in the
shareholder's group, a notice of appointment of an administrator to the
shareholder or any other company in the shareholder's group or an
application for an admnistration order in respect of the shareholder or any
other company n the shareholder's group, or

any step 1s taken by any person to appoint a receiver, administrative receiver
or manager In respect of the whole or a substantial part of the assets or
undertaking of the shareholder or any other company in the shareholder's
group, or

the shareholder or any other company in the shareholder's group entenng
into a composition or arrangement with its creditors generally, or

any competent person takes any analogous step in any junisdiction in which
the shareholder or any other company in the shareholder's group carries on
business, or

a petition 1s presented or an order s made for the bankruptcy of the
shareholder,

means a document in hard copy form,

"offer notice"

63862051 v
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"ordinary resolution”
has the meaning given 1n section 282 of the Act,

llpaidll
means paid or credited as paid,

"participate”
in relation to a directars' meeting, has the meaning given in article 10,

"proportionate entitiement”
has the meaning given in article 40,

"proxy notice"
has the meaning given In article 60,

“relevant rate"
has the meaning given in article 28 2,

"selling shareholder”
has the meaning given in article 38,

"shareholder”

means a person who 1s the holder of a share,

"shareholder's group”

means, n relation to a shareholder that 1s a company, the shareholder and every
subsidiary and holding company of that shareholder and of such subsidary and
holding company,

"shares"
means shares in the Company,

"situation involving a transaction or arrangement”
has the meaning given in article 16,

"special resclution”
has the meaning given in section 283 of the Act,

"subsidiary"
has the meaning given in section 1159 of the Act,

"transfer”

in relation to any share, means any sale, transfer, assignment, pledge, charge or
other disposal of any share or any interest in that share, and “transferred” has a
similar meaning,
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“transfer notice”
has the meaning given in article 39,

"transfer price”
has the meaning given in article 39,

"writing”
means the representation or reproductton of words, symbols or other information n

a visible form by any method or combmation of methods, whether sent or supplied
In electronic form or otherwise

12 Unless already defined in these articles, words or expressions contained in these articles
bear the same meaning as in the Act
2. LIABILITY OF SHAREHOLDERS
The hability of the shareholders 1s imited to the amount, if any, unpaid on the shares held by
them
DIRECTORS
3. 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
4. SHAREHOLDERS' RESERVE POWER
41 The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action
42 No such special resolution and no alteration of the articles invalidates anything which the
directors have done before the resolution is passed or the articles are altered (as
appropnate)
5. DIRECTORS MAY DELEGATE
51 Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles
511 to such person or committee,
512 by such means {Including by power of attorneyy),
513 to such an extent,
514 in relation to such matters or terntones, and

515

on such terms and conditions,
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as they think fit

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

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

54 The power to delegate under this article includes a power to delegate the determination of
any fee, remuneration or other benefit which may be paid or provided to any director

6. COMMITTEES

61 Committees to which the directors delegate any of theirr 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

62 The directors may make rules of procedure for all or any committees, which prevail over
rules derived from the articles If they are not consistent with them

7. DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors must
be either a majonty decision at a meeting of the directors or a decision taken 1n accordance with
article 8

8. UNANIMOUS DECISIONS

81 A decision of the directors 1s taken in accordance with this article 8 when all eligible
directors indicate to each other by any means that they share a common view on a matter

82 Such a decision may take the form of a resolution in wniting, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement n writing

83 References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors' meeting

84 A decision may not be taken in accordance with this article 8 if the eligible directors would
not have formed a quorum at such a meeting

9. CALLING A DIRECTORS" MEETING

91 Any director may call a directors’ meeting by giving reasonable notice of the meeting to the
directors or by authonsing the company secretary (iIf any) to give such notice

92 Notice of any directors’ meeting must indicate
921 its proposed date and time,
922 where it 1s to take place, and
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923 if it 1s anticipated that directors participating in the meeting will not be in the same place,
how 1t is proposed that they should communicate with each other during the meeting

93 Notice of a directors' meeting must be given to each director, but need not be in wnting

94 Notice of a directors' meeting need not be given to directors who waive therr entittement to
notice of that meeting, by giving notice to that effect to the Company, and notice of the
walver may be given before or after the meeting 15 held Where such notice 1s given after the
meeting has been held, that dees not affect the validity of the meeting, or of any business
conducted at it

10. PARTICIPATION IN DIRECTORS® MEETINGS

101 Directors participate in a directors' meeting, or part of a directors’ meeting, when
1011 the meeting has been called and takes place in accordance with the articles, and |
1012 they can each communicate to the others any information or opinions they have on any |

particular item of the business of the meeting

102 In determining whether directors are participating in a directors' meeting, it 1s trrelevant
where any director 1s or how they communtcate with each other

103 If all the directors participating 1n 2 meeting are not in the same place, they may decide that
the meeting I1s to be treated as taking place wherever any of them s

11. QUORUM FOR DIRECTORS’ MEETINGS

111 At a drectors' meeting, unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

112 Subject to article 11 3, the quarum for directors' meetings may be fixed from time to time by
a decision of the directors, but (subject to article 11 3) it must never be less than two, and
uniess otherwise fixed it I1s two

113 For the purposes of any meeting {or part of a meeting) held to authonise a director's conflict,
if there 1s only one director other than the conflicted director, the quorum for the meeting (or
part of a meeting) shall be one

114 if the total number of directors for the time being 15 less than the quorum required, the
directors must not take any decision other than a decision

1141 to appoint further directors, or

1142 to call a general meeting so as to enable the shareholders to appoint further directors

12. CHAIRING OF DIRECTORS" MEETINGS
121 The directors may appoint a directer to chair therr meetings

122 The person so appointed for the ime being 1s known as the chairman
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123 The directors may terminate the chairman’s appointment at any time

124 If the chairman is not participating in a directors' meeting within 10 minutes of the time at
which it was to start, the participating directors may appoint one of themselves to chair it

13. NO CASTING VOTE

The chairman or other director chainng the meeting shall not have a second or casting vote

14. RECORDS OF DECISIONS TO BE KEPT

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 decision taken by the directors

15. DIRECTORS' CONFLICTS

151 A "conflict situation” means a situation in which a director or an alternate has, or can have,
a direct or indirect interest that conflicts, or possibly may confiict, with the interests of the
Company

1511 including a situation relating to the exploitation of any property, information or opportunity,

irrespective of whether the Company could take advantage of the property, information or
opportunity,

1512 excluding a situation which could not reasonably be regarded as likely to give rise to a

conflict of interest, and

1513 excluding a situation involving a transaction or arrangement

152 A director or an alternate shall not infringe his duty to avoid a conflict situation if the matter or
situation which would otherwise result in that director or alternate infringing that duty anses
out of or results from that director or alternate

15621 being a director, alternate, officer, employee, consultant or member of any other group
company,

1522 being (drectly or indirectly) involved with or interested in, any other group company, or

15623 acting as trustee, or a director of a corporate trustee, or being a member, of any pension

scheme of which the Company 1s an employer {as defined in section 124 Pensions Act
1995) or having a direct or indirect interest in any company which 1s a trustee of or
employer in relation to, any such pension scheme,

for the reason that any such matter or situation 1s hereby authonsed and no further
authonsation, whether pursuant to article 15 3 or otherwise, 1s required In respect of such
matter or situation In addition, any such director or such alternate shall not be in breach of
any other duties he owes to the Company, including the duty to exercise independent
judgment, as a result of im being involved In other group companies or pension schemes in
the manner referred to in this article 15 2
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153

1531

1632

154
1541

1542

155

1551

15652

Any other matter or situation which would otherwise result in a director or an aiternate
director infringing his duty to avord a conflict situation may be authorised by the directors
Any such authonsation will only be effective If

the quorum at the meeting of the directors at which that matter or situation 1s considered
15 met without counting the director or alternate in question or any other interested
director or alternate, and

the matter or situation was agreed to without their voting or would have been agreed to if
their votes had not been counted

Any authorisation given by the directors in accordance with article 15 3

may (at the time it 1s given or at any subsequent time) be made subject to such terms and
such conditions as the directors consider appropnate, and

may be revoked or varied by the directors (any such revocation or vanation will not affect
anything previously done by the director or alternate in accordance with such prior
authorisation)

Where n relation to a director or an alternate, a matter or situation 1s authorised under
article 15 2 or specifically authorised by the directors under article 15 3, that director or
alternate shall, rrespective of his interest in the matter or situation giving nise to the conflict
situation, and subject, at all tmes, to the terms and conditions (If any) of any authorisation

be entitled to

(a) recewve any papers or other documents in relation to or concerning, such matter or
situation,

{b) attend any meeting (or any part of any meeting) of the directors or of a committee
of the directors, at which such matter or situation 1s discussed or absent himself
from any such meeting (or any part of any such meeting), and

(¢} be counted in the quorum and vote at, any such meeting, and

not be required to

(@) disclose to or use for the benefit of the Company, any confidential information
relating to such matter or situation 1f such disclosure or use would constitute a
breach of confidence, and

(b) account to the Company for any benefit which he dernves from such matter or
situation

16. DIRECTORS’ INTERESTS IN TRANSACTIONS AND ARRANGEMENTS

161

16 2
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A "situation involving a transaction or arrangement" means a situahon in which a
director or an alternate s 1n any way, directly or indirectly, interested n a transaction or
arrangement with the Company in circumstances where the provisions of sections 177 or
182 of the Act aply

The provisions of article 15 shall not apply to a situation involving a transacton or
arrangement




163

164

1641
1642

1643

Any drrector or alternate may be interested in a situation involving a transaction or
arrangement as long as he declares the nature of his interest in accordance with section 177
or, as the case may be, section 182, of the Act

Where, in relation to a director or an allernate, a situation involving a transaction or
arrangement has ansen and the director or alternate has declared the nature of his interest
in accordance with section 177 or, as the case may be, section 182, of the Act, that director
or alternate shall, iIrrespective of his interest in the matter giving nse to the situation involving
a transachon or arrangement, be entitled to

recewve any papers or other documents in relation to or concerning, such matter,

attend a meeting (or any part of any meeting) of the directors or of a committee of the
directors, at which such matter 1s discussed, and

be counted Iin the quorum and vote at, any such meeting

17. DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may regulate their proceedings and the manner in which
they take decisions as they see fit

18. METHODS OF APPOINTING DIRECTORS

Any person who 1s willng to act as a director, and 1s permitted by law to do so, may be
appointed to be a director

181

182

by ardinary resolutton, or

by a decision of the directors

19. TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as

191

192

183

194

195

196
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that person ceases to be a dwector in accordance with any provision of the Act or I1s
prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1s made with that person's creditors generally in satisfaction of that person's
debts,

he I1s removed from office under section 168 of the Act,

by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have, or

notification 15 received by the Company from the director that the director 1s resigning from
office, and such resignation has taken effect in accordance with its terms




20. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

201

202

203

204
2041
2042

205
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Any director (other than an alternate director) (in this article, the "appointor™) may appoint
any person (whether or not a director) to be an alternate director ("alternate™ or "alternate
director")

In the absence of the alternate's appointor, the alternate director may exercise the powers
and carry out the responsibilities of his appointor in relation to the taking of decisions by the
directors

Any appointment or removal of an alternate director shall be made by notice in wniting to the
Company signed by the appointor

The notice must
identify the proposed alternate director, and

In the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate director of the appointor

An alternate director has the same nghts, in relation to any decision of the directors, as the
alternate's appointor

Except as otherwise provided in the articles, alternate directors
are deemed for all purposes to be directors,
are liable for their own acts and omissions,
are subject to the same restrictions as their appointors, and

are not deemed to be the agents of or for their appointors

Each alternate director shall be enhtled to receive notice of all meetings of directors and of
all meetings of committees of directors of which his appointor 1s 2 member

A person who i1s an alternate director, but not a director

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

may participate in decisions of the directors (but only if his appointor 1s eligible to
participate in relation to that decision and does not himself participate)

On any decision of the directors, in addition to his own vote, a director who I1s also an
altemnate director 1s entitled (in the absence of his appointor) to a separate vote on behalf of
his appointor (provided that his appointor 1s ehgtble to participate in relation to that decision)

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as if he were a director An alternate director shall not be entitled to receve
from the Company any remuneration in his capacity as an alternate director except such part
(f any) of the remuneration otherwise payable to his appointor as the appointor may by
notice In writing to the Company from time to time direct
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An alternate director's appointment as an alternate terminates

1 when the aliernate's appointor revokes the appointment by notice o the Company In
writing specifying when it 1s to terminate, or

20112 when an event occurs in relation to the alternate which, iIf it occurred n relation to the

alternate's appointor, would result in the termination of the appointor's appointment as a
director, or

20113 when the alternate director's appointor ceases to be a director for whatever reason
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DIRECTORS' REMUNERATION
Directors may undertake any services for the Company that the directors decide

Directors are entitled to such remuneration as the directors determine
for their services to the Company as dwectors, and

for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may
take any form, and

include any arrangements in connection with the payment of a pensron, allowance or
gratutty, 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

Unless the directors decide otherwise, direclors are not accountable to the Company for any
remuneration which they recewe as directors or other officers or employees of the
Company's subsidianes or of any other body corporate in which the Company 1s interested

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors properly incur In
connecticn with their attendance at

meetings of directors or committees of directors,
general meetings, or
separate meetings of the holders of any class of shares or of debentures of the Company,

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

vi
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ES AND DISTRIBUTIONS

DISAPPLICATION OF STATUTORY PRE-EMPTION RIGHTS

In accordance with secton 567(1) of the Act, sectons 561 and 562 shall not apply to any
allotment of equity securties made by the Company

COMPANY MAY ISSUE PARTLY PAID SHARES

The Company may issue shares which are wholly or partly unpaid in respect of their nominal
value or any premium to be paid to the Company in consideration for their Issue

COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien over every share which 1s partly paid for any part of
that share's nominal value, and

any premium at which that share was 1ssued,

which has not been paid to the Company, and which is payable immediately or at some time
in the future, whether or not a call has been made in respect of it

The Company's lien over a share
takes pnionty over any third party's interest in that share, and

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

Despite any other provision of these articles the lien referred to in article 25 1 shall not apply
to shares which have been charged by way of security to any person by any member

ENFORCEMENT OF A LIEN

Subject to the provistons of this article, If a llen enforcement notice has been given in respect
of a share and the person to whom the notce was given has falled to comply with it, the
Company may sell that share in such manner as the directors decide

A len enforcement notice

may only be given in respect of a share which I1s 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 to 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 with

63862051 v 1




263
2631

2632

264

2641

2642

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 nommated by the purchaser, and

the transferee 1s not bound to see to the application of the consideratton, and the
transferee's title 1s not affected by any rregulanty 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

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 indemnity has been given for any lost certrficates, and subject to a lien equivalent
to the company's lten over the shares before the sale for any money payable in respect of
the shares after the date of the lien enforcement notice

27. CALLS ON SHARES
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Subject to the terms of allotment of the relevant shares, the directors may make any call (a
"call™) upon the shareholders in respect of any sum whether 1n respect of nominal value or
premium that 1s unpaid on their shares

Each shareholder shall, subject to receving at least 14 clear days' notice (a "call notice™)
specifying when and where payment is to be made (the "cal payment date"), pay to the
Company as required by the notice the amount so called on his shares A call may be
revoked 1in whole or part before receipt by the Company of any sum due in respect of such
call and payment of a call may be postponed in whole or part as the directors think fit

The holder of a share at the time a call is due to be paid shall be the person liable to pay the
call, and n the case of joint holders they shall be jointly and severally liable

28. FAILURE TO COMPLY WITH A CALL NOTICE
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If any amount payable in respect of a share on allotment or at a fixed date, whether n
respect of nominal value or premium or as an instalment of a call, 1s not paid

the directors may issue a notice of intended forfeiture to that person, and

untl the call 1s paid, that person must pay the Campany interest on the call from the calt
payment date at the relevant rate

For the purposes of this article 28 the "relevant rate" 1s

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
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if no rate 1s fixed in either of these ways, five per cent per annum

The directers may waive any obligation to pay interest on a call wholly or in part

29. NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture
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may be sent in respect of any share in respect of which a call has not been paid as required
by a call notice,

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

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

must state how the payment is to be made, and

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 forfeited

30. FORFEITURE
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If a notice of intended forfeiture 15 not complied with before the date by which payment of the
call 1s required in the notice of intended forfeiture, the directors may decide that any share in
respect of which it was given 1s forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Subject to the articles, the forfeiture of a share extinguishes

all interests Iin that share, and all claims and demands against the Company in respect of
it, and

all other rights and liabihties incidental to the share as between the person whose share it
was prior to the forfeiture and the Company

Any share which 15 forfeited in accordance with the articles
Is deemed to have been forfeited when the directors decide that it 1s forfeited,
1s deemed to be the property of the Company, and

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

If a person's shares have been forfeited

the Company must send that person notice that forferture has occurred and record it in
the register of members,

that person ceases to be a shareholder in respect of those shares,

that person must surrender the cerbficate for the shares forfeited to the company for
cancellation,
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that person remains 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

the directors may wawve payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration recewved on their disposal

At any tme before the Company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of ait calls and interest due In respect of it and on such
other terms as they think fit

31. PROCEDURE FOLLOWING FORFEITURE
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If a forfeited share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer

If the Company sells a forfeited share, the person who held  prior to its forfeiture 15 entitled
to receve from the company the proceeds of such sale, net of any commission, and
excluding any amount which

was, or would have become, payable, and

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 is
not required to account for any money earned on them

32. SURRENDER OF SHARES
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A member may surrender any share in respect of which the directors may 1ssue a notice of
intended forfeiture or which the directors may forfeit

The effect of surrender on a share 1s the same as the effect of forfeiture on that share, and a
share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

33. POWER TO ISSUE DIFFERENT CLASSES OF SHARE
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Subject to the articles, but without prejudice to the nghts attached to any existing share, the
Company may 1ssue shares with such nghts or restnictons as may be determined by
ordinary resolution

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares



34. COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person Is to be recognised by the Company as holding any share
upen any trust, and except as otherwise required by law or the articles, the Company I1s not in
any way to be bound by or recogrise any interest in a share other than the holder's absolute
ownership of it and all the rights attaching to it

35. SHARE CERTIFICATES
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The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds

Every certificate must specify
in respect of how many shares, of what class, It is 1ssued,
the nominal value of those shares, and

either that the shares are fully paid, or the amount paid up on each share
No certificate may be 1ssued in respect of shares of more than one class
If more than one person holds a share, only one certificate may be 1ssued in respect of it

Certificates must be executed in accordance with the Act

36. REPLACEMENT SHARE CERTIFICATES
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If a certificate issued n respect of a shareholder's shares is
damaged or defaced, or

said to be lost, stolen or destroyed,

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

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

must return the certificate which 15 to be replaced to the Company If it 15 damaged or
defaced, and

must comply with such condiions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

37. GENERAL PROVISIONS RELATING TO SHARE TRANSFERS
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Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor, and
unless the share is fully paid, the transferee

No fee may be charged for registening any instrument of transfer or other document relating
to or affecting the ttle to any share
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The Company may retain any mnstrument of transfer which i1s registered

The transferor remains the holder of a share until the transferee's name I1s entered In the
register of members as holder of it

The directors may refuse to register a transfer unless the instrument of transfer 1s delivered
to the registered office or such other place as the directors may decide and is accompanied
by the certificate for the shares to be transferred (or an indemnity for any certificate not in the
transferor's possession in such form as the directors may decide) and such other evidence
as the directors may reasonably require to prove the title of the transferor and the execution
by him of the transfer or, if the transfer 1s signed by some other person on his behalf, the
authority of that person to do so

The directors shall not register a transfer, or purported transfer
to any infant, bankrupt or person with mental disorder, or

which 1s otherwise in breach of the provisions of the articles

Other than In circumstances where the refusal to register a transfer i1s expressly permitted or
required by these articles, the directors may not refuse to register the transfer of a share,
and shall promptly approve for registration each transfer which 1s presented to them for
registration

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

Notwithstanding anything contained in these articles, the Directors shall not decline to
register any transfer of shares, nor may they suspend registration of it where the transfer

is to any bank or institution to which such shares have been charged by way of security,
or to any nominee of such a bank or institut:on (a "Secured Institution"), or

1s delivered to the Company for registration by a Secured [nstitution or its nominee m
order to perfect its secunty over the shares, or

15 executed by a Secured Institution or its nominee pursuant to the power of sale or other
power under such security,

and furthermore notwithstanding anything to the contrary contained in these articles no
transferor of any shares in the Company or proposed transferor of such shares to a Secured
Institution or its nominee and no Secured Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any transfer to the shareholders for the tme
being of the Company or any of them, and no such shareholder shall have any nght under
the articles or otherwise howsoever to require such shares to be transferred to them whether
for consideration or not

PRE-EMPTION RIGHTS ON TRANSFER

Subject to article 37 9, a shareholder (a "selling shareholder") who wishes to accept an offer
from or enter into any agreement with any person for the transfer of any of his shares (the "sale



shares™) may only do so in accordance with the following procedure (which may be disappled
by special resolution or waived by all the shareholders in writing)

39. TRANSFER NOTICE

391 The selling shareholder shall give notice in writing to the Company (the “transfer notice")
392 The selling shareholder must specify in the transfer notice

3921 that he wishes to accept an offer from or enter into an agreement to sell the sale shares,
3922 the number of sale shares which he wishes to transfer,

3823 the name of the third party (if any) to whom he proposes to sell the sale shares, and
3624 the price (In cash) at which he wishes to transfer the sale shares (the "transfer price")
393 The transfer notice shall be deemed to appoint the Company (acting by the directors) as the

agent of the selling sharehclder for the sale of the sale shares at the transfer price

40. OFFER OF SHARES BY THE COMPANY

40 1 Promptly on receipt of the transfer notice, the directors shall send a notice to each
shareholder (other than the selling shareholder) (an "offer notice™)

40 2 An offer notice must

4021 specify the relevant shareholder's propartionate entitlement of the sale shares (as nearly
as may be) based on the number of shares held by such shareholder as a proportion of
the total number of shares then in i1ssue (the “proportionate entitlement"),

4022 invite each such shareholder to indicate within 14 days of the date of such notice whether
they wish to purchase

(@) all or part of his proportionate entitiement, and

(b) any sale shares in excess of his proportionate entittement (“excess shares"), and

4023 have appended to it a copy of the transfer notice

41. ALLOCATION OF SALE SHARES

411 Sale shares shall be allocated to shareholders who applied for sale shares on the following
basis
4111 each shareholder shall be allocated his proportionate entitlement or such lesser number

of sale shares for which he may have applied,

4112 each application for excess shares shall be allocated in accordance with such application
or, In the event of competition, (as nearly as may be) to each shareholder applying for
excess shares in the proportion which the number of shares held by such shareholder
bears to the total number of shares held by all shareholders applying for excess shares,
and

63862051 v 1
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no shareholder shall be allocated more excess shares than he has stated that he 1s
willing to take

Promptly following expiry of the offer, the directors shall give notice of the resulting allocation
of sale shares {(an "allocation notice™) to the selling shareholder and the shareholders to
whom sale shares have been allocated (each an "apphcant™)

The allocation notice must specify
the place at which the sale of the sale shares shall be completed,

the time (being not earlier than seven days and not later than 14 days after the date of
the allocation notice) at which the sale of the sale shares shall be completed

The selling shareholder must transfer the sale shares comprised n the allocation notice to
the applicants named in the allocation notice at the tme and place specified in the allocation
notice

42. FAILURE TO TRANSFER SALE SHARES

If the selling shareholder does not transfer the sale shares in accordance with article 41 4

421

422

423

the directors may authorise any person to execute an instrument of transfer of the shares to
the applicants and to enter the names of the applicants i the register of members as the
holder or holders of the relevant sale shares,

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

the Coempany shall pay the consideration for the sale shares to the selling shareholder, but
only after the certificate for the sale shares sold has been surrendered to the Company or a
suitable mdemnity has been given for any certificates not i the possession of the transferor

43. PROCEDURE IN RELATION TO UNSOLD SALE SHARES

In the event of all the sale shares not being sold under the provisions set out above, the selling
shareholder may, at any time within three calendar months after receiving confirmation from the
Company that the provisions set out above have been exhausted, sell any sale shares (which
have not been sold) in a sale to any person at any price not less than the transfer pnce

44, COMPULSORY TRANSFER OF SHARES ON DEATH OR INSOLVENCY OF A
SHAREHOLDER

63862051 v 1

Upon the death of any individual shareholder, or i relaton to any shareholder the
occurrence of an insolvency event, a transfer notice shall be deemed to have heen given by
such shareholder in respect of all of his shares and, subject to article 44 3, the provisions of
articles 39 to 42 shall apply (but not article 43)

The transfer price in respect of such shareholder's shares shall be the fair value
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As soon as practicable following deemed service of a transfer notice under article 44 1, the
directors shall appoint an expert to determine the far value of the shares which are the
subject of the deemed transfer notice

If any shares which are the subject of a deemed transfer notice are not sold under the
provisions of articles 39 to 42, the directors may at any time give notice requiring a person
becoming entitled to a share in consequence of the death or insolvency event of a
shareholder, to elect either to become the holder of the share or to have some person
nominated by him registered as the transferee If the notice 1s not complied with within
90 days the dirrectors may after such time withhold payment of all dividends and other
monies payable in respect of the share untl the requirements of the notice have been
complied with

45. PROCEDURE FOR DETERMINING FAIR VALUE
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This article sets out the procedure for determining the farr value of any shares for the
purposes of article 44

The fair value in relation to the shares shall be such price as shall be certified by an expert
appointed to determine the farr value of the shares

The expert shall be instructed to determine the fair value of the shares on the following
assumptions and bases

valuing the shares on an arm's-length sale basis between a willing seller and a willing
buyer,

if the Company s then carrying on business as a going concemn, on the assumption that it
will continue to do so,

that the shares are capable of being transferred without restrniction, and

valuing the shares as a rateable proportion of the total value of all the 1ssued shares
without any premium or discount being atiributed to the percentage of the i1ssued share
capital of the Company which they represent

The expert shall act as an expert and not as an arbitrator and ts determination shall be final
and binding on the parties (in the absence of fraud or manifest error)

The expert may have access to all accounting records or other relevant documents of the
Company, subject to any confidentiality provisions

The expert shall be requested to deliver a certificate stating the farr value to the directors
within 21 days of its appointment

As soon as the directors receive the certificate they shall deliver a copy of it to the person
who 1s entitled to it on the death or insolvency event of the shareholder

The cost of obtaining the certificate shall be borne by the Company




46. PROCEDURE FOR DECLARING DIVIDENDS
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The Company may by ordinary resolution dectare dividends, and the directors may decide to
pay intenm dividends

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

No dividend may be declared or paid unless it 1s in accordance with shareholders' respective
nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are i1ssued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it

if the Company's share capitat is divided into different classes, no intenm dividend may be
paid cn shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to them
that the profits avallable for distribution justify the payment

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

47. PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
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Where a dividend or other sum which i1s a distribution 1s payable in respect of a share, it must
be paid by one or more of the following means

transfer to a bank or building society account specified by the distnbution recipient either
in wnting or as the directors may otherwise decide,

sending a cheque made payable to the distnbution recipient by post to the distnbution
recipient at the distnbution recipient's registered address (if the distnbution recipient 1s a
holder of the share), or {in any other case) to an address specified by the distnbution
recipient etther in wrting or as the directors may otherwise decide,

any other means of payment as the directors agree with the distribution recipient in
wnting or as the directors may otherwise decide

In this article, the "distribution recipient™ means, in respect of a share in respect of which a
dividend or other sum 1s payahle

the holder of the share, or

If the share has two or more joint holders, whichever of them i1s named first in the register
of members, or

if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operatton of law, the person entitled to such share




48. 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

48 1

482

the terms on which the share was 1ssued, or

the provisions of another agreement between the holder of that share and the Company

49. DEDUCTION FROM DIVIDENDS

The directors may deduct from any dividend payable on or in respect of a share all sums of
money presently payable by the holder to the Company on any account whatsoever

50. UNCLAIMED DISTRIBUTIONS

501
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All dividends or other sums which are
payable in respect of shares, and

unclaimed after having been declared or become payable,

may be mnvested or otherwise made use of by the dwrectors for the benefit of the Company
until 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

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

the distribution recipient has not clamed i,

the distnbution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company

51. NON-CASH DISTRIBUTIONS
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Subject to the terms of i1ssue 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 transfernng non-cash assets of equivalent
value (including, without mitation, shares or other securities in any company)

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

fixing the value of any assets,

paying cash to any distnbution reciptent on the basis of that value in order to adjust the
rights of recipients, and

vesting any assets n trustees




52. WAIVER OF DISTRIBUTIONS

Distnbution recipients may waive their entitlement to a dividend or other distnbution payable 1n
respect of a share by giving the Company notice in writing to that effect, but if

521 the share has more than one holder, or

522 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 it 1s expressed to be given, and signed, by alt the holders or
persans otherwise entitled to the share

53. AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

531 Subject to the articles, the directors may, if they are so authonised by an ordinary resolution

5311 decide to capitalise any profits of the Company (whether or not they are available for
distrbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company's share premum account or capital redemption
reserve, and

5312 appropnate any sum which they so decide to capitalise (a “capitalised sum") to the
persons who would have been entitled to it if it were distnbuted by way of dividend (the
"persons entitied”) and in the same proportions

532 Capitalised sums must be appled
5321 on behalf of the persons entitled, and

5322 in the same proportions as a dividend would have been distnbuted to them

533 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 paud to the persons entitled or as
they may direct

534 A capitalised sum which was appropnated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct

535 Subject to the articles the directors may

5351 apply capitahsed sums in accardance with articles 53 3 and 53 4 partly in one way and
partly in another,

5352 make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the 1ssuing of fractional certificates or
the making of cash payments), and

5353 authonse any person to enter into an agreement with the Company on behalf of all the
persons enttled which 1s binding on them In respect of the allotment of shares and
debentures to them under this article
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DECISION-MAKING BY SHAREHOLDERS

54. NOTICE, ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

54 1

54 2

54 3

545

546
5461

5462

547

548

549

General meetings shall be called by at least 14 clear days’ notice (that is, excluding the day
of the general meeting and the day on which the notice ts given)

A general meeting may be called by shorter notice if it 15 50 agreed by a majonty in number
of the shareholders having a nght to attend and vote, being a majonty together holding not
less than 90 per cent in nominal value of the shares giving that nght

The notice shall specify the date, time and place of the meeting and the general nature of the
business to be transacted

Subject to the articles and to any restrictions imposed on any shares, the notice shall be
given to all the shareholders, to all persons enttled to a share in consequence of the death
or bankruptcy of a shareholder and to the directors and auditors of the Company

A person Is able to exercise the right to speak at a general meeting when that person 1s1n 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 Is able to exercise the nght to vote at a general meeting when

that person 1s able to vote, durnng the meeting, on resolutions put to the vote at the
meeting, and

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 appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1s /mmaterial whether any two or more
shareholders attending it are in the same place as each other

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

55. QUORUM FOR GENERAL MEETINGS

551

552
6621
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No business other than the appointment of the charrman of the meeting 1s to be transacted at
a general meeting If the persons attending it do not constitute a quorum

The number of persons who shall constitute a quorum shall be

if the Company has only one shareholder, one shareholder (present in person or by proxy
or, If a corporate shareholder, by its duly authorised representative), and




5522 if the Company has more than one shareholder, any two shareholders entitled to vote
upon the business to be transacted (present in person or by proxy or, if a corporate
shareholder, by its duly authonised representative)

56. CHAIRING GENERAL MEETINGS

56 1 If the directors have appointed a chairman, the chairman shall char general meetings if
present and willing to do so

562 if the directors have not appointed a chairman, or If the chairman i1s unwilling to charr the
meeting or i1s not present within 10 minutes of the ttme at which a meeting was due to start

5621 the directors present, or

5622 {f no directors are present), the meeting,

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

563 The person charing a meeting in accordance with this article is referred to as the charrman
of the meeting

Attendance and speaking by directors and non-shareholders

56 4 Directors may attend and speak at general meetings, whether or not they are shareholders
565 The chairman of the meeting may permit other persons who are not

5651 shareholders in the Company, or

5652 otherwise entitled to exerctse the nghts of shareholders in relation to general meetings,

to attend and speak at a general meeting
Adjournment

56 6 If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it

567 The chairman of the meeting may adjourn a general meeting at which a quorum 1s present if
5671 the meeting consents to an adjournment, or

5672 it appears to the chairman 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 1s
conducted in an orderly manner

56 8 The charrman of the meeting must adjourn a general meeting If directed to do so by the
meeting

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

5691 either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and
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5692 have regard to any directions as to the tme and place of any adjournment which have
been given by the meeting

56 10  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 seven clear days' notice of it {that I1s, excluding
the day of the adjourned meeting and the day on which the notice 1s given)

56 101 to the same persons to whom notice of the Company's general meetings 1s required to be
given, and
56102 containing the same information which such notice 1s required to contain

56 11 No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

57. VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll I1s duly demanded in accordance with the articles

58. ERRORS AND DISPUTES

58 1 No objection may be raised to the qualficaton of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid

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

59. POLL VOTES

591 A poli on a resolution may be demanded
5911 in advance of the general meettng where It 1s to be put to the vote, or
5812 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 is declared

592 A poll may be demanded by

5921 the chairman of the meeting,

5922 the directors,

5023 two or more persons having the nght to vote on the resolution, or

5924 a person or persons representing not less than one tenth of the total voting nghts of all

the shareholders having the right to vote on the resolution

593 A demand for a poll may be withdrawn if
5931 the poll has not yet been taken, and

58932 the chairman of the meeting consents to the withdrawal
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594 A demand for a poll which 1s withdrawn shall not invalidate the result of a show of hands
declared before the demand was made

595 A poll demanded on the election of a charman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken at such time (not
being more than 30 days from the date of the meeting or adjourned meeting at which that
poli 1s demanded) and place and in such manner as the chairman of the meeting drects

60. CONTENT OF PROXY NOTICES

601 Proxies may only validly be appointed by a notice in writing (a "proxy notice") which
6011 states the name and address of the shareholder appointing the proxy,
6012 identifies the person appointed to be that shareholder's proxy and the general meeting in

relation to which that person 1s appointed,

6013 Is signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

6014 1s delivered to the Company in accordance with the articles and, subject to article 60 5,
any mstructions contained in the notice of the general meeting to which they relate

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

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

60 4 Unless a proxy notice indicates otherwise, it must be treated as

6041 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

6042 appointing that person as a proxy In relatton to any adjournment of the general meeting to
which it relates as well as the meeting itself

605 The last ime for delivery of the proxy notice to the Company must not be earlier than the
following time

6051 in the case of a meeting or adjourned meeting, 48 hours before the time for holding the
meeting or adjourned meeting,

6052 In the case of a poll taken more than 48 hours after it was demanded, 24 hours before the
time appointed for the taking of the poll, and

6053 In the case of a poll taken not more than 48 hours after it was demanded, the time at
which it was demanded

606 The directors may specify in the notice of meeting that n calculating the time for delivery of
proxies, no account has been taken of any part of a day that 1s not a working day
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61. DELIVERY OF PROXY NOTICES

611

612

613

614

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 in respect of that meeting or any adjournment of it, even
though a valild 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

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

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

62. AMENDMENTS TO RESOLUTIONS

62 1

6211

6212

622

6221

6222

623

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resotution If

notice of the preposed amendment 15 given to the Company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48 hours
before the meeting I1s to take place (or such later ime as the chairman of the meeting
may determine), and

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

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

the chairman of the meeting proposes the amendment at the general meeting at which
the resolution I1s to be proposed, and

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 meeting, acting in 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

63. MEANS OF COMMUNICATION TO BE USED

631
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Subject to the other provisions of these articles, anything sent or supplied by or to the
Company under the articles may be sent or supplied in any way 1n which the Act provides for
documents or information which are authonsed or required by any provision of that Act to be
sent or supplied by or to the Company




632

633

634

635

636
6361

6362

6363

6364

637

Subject te the other provisions of these articles, any notice or document to be sent or
supplied to a director in 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

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

The address for service of the Company shall be the office or such other place as the
directors may appoint The address for service of each shareholder shall be his address in
the register of members within the United Kingdom or such cther address for service, which
may include an electronic address, as the addressee may from time to tme notify to the
Company for the purposes of this article In the absence of such address the shareholder
shall not be entitled to recewve from the Company notice of any meeting

In the case of joint holders of a share, a notice or other document or information shall be
sent or given to the joint holder whose name stands first in the register of members In
respect of the joint holding and notice or other documents or information so sent or given
shall be sufficiently sent to all the joint holders

Notices or other documents or information will be deemed to be recaived

if personally delivered, at the time of delivery and, in proving service, it shall be sufficient
to produce a receipt for the notice or other document or information signed by or on
behalf of the addressee,

if by letter, at noon two days after such letter was posted and, in proving service, it shall
be sufficient to prove that the letter was properly prepaid or stamped first class,
addressed and delivered to the postal authontes,

if by electronic communication to an electronic address, on the same day it is sent and, in
proving service, it shall be sufficient to prove that it was sent in accordance with guidance
1ssued by the Institute of Chartered Secretanes and Administrators from time to time, and

if sent or supplied by means of a website, when the matenal is 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 matenal 1s available on the website

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

64. COMPANY SECRETARY

The directors may appotnt any person who I1s willing {o act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, If the directors so decide, appoint a replacement

65. COMPANY SEALS

651
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Any commeon seal may only be used by the authonty of the directors




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

653 Unless otherwise decided by the directors, If the Company has a common seal and it 15
affixed to a document, the document must also be signed by at least one authorised person
in the presence of a witness who attests the signature

654 For the purposes of this article, an authorised person Is

654 1 any director,

6542 the company secretary (if any), or

8543 any person authonsed by the directors for the purpose of signing documents to which the

common seal I1s applied

66. NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors ar an ordinary resolution of the
Company, no person I1s entitled to inspect any of the Company's accounting or other records or
documents merely by virtue of being a shareholder

67. PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make proviston 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

68. INDEMNTY

68 1 Subject to the provisions of the Act, the Company may

68 1 1 indemnify to any extent any person who I1s or was a director, or a director of an
assocliated company, directly or indirectly (including by funding any expenditure incurred
or to be incurred by him) against any loss or hability, whether in connection with any
proven or alleged negligence, default, breach of duty or breach of trust by him or
otherwise, in relation to the Company or any associated company, or

6812 indemnify to any extent any person who I1s or was a director of an associated company
that I1s a trustee of an occupational pension scheme, directly or indirectly (including by
funding any expenditure incurred or to be incurred by him) against any lhability incurred by
him in connection with the company's activities as trustee of an occupational pension
scheme

68 2 Companies are associated if one 1s a subsidiary of the other or both are subsidianes of the
same body corporate

69. INSURANCE

Subject to the provisions of the Act, the Company may purchase and maintain insurance for any
person who Is or was a director, or a director of any associated company, against loss or
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hability, whether in connection with any proven or alleged negligence, default, breach of duty or
breach of trust by him or otherwise, in relation to the Company or any associated company
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