Written spoclal resolutions of Mobil North Sea Production Limited
company number 06659032 (the "Company™)

1. WRITTEN RESOLUTION

11 This 15 a wrliten resolution in accordance with article 4 3.1 of the Company's articles of
association

2 BACKGROUND

21

On 21 September 2011 Essc Exploration and Production UK Lmited entered into an
agreement to transfor the entire issued share capital of Mobil North Sea Limited (the
Company's sole shareholder) to Apache UK Investment Lmnited (the "Transaction™).

22 With effect from the closing of the Transachon it is mitended that (i) the Company shall

change Its name to the name set out below; and (ii) the Company's arhicles of association
shall be amended to reflect such change of name

Mobit North Sea Linited, the Company's sole shareholder, RESOLVED, with effect from the
closng of the Transaction

SPECIAL RESOLUTIONS

o -~ —~

Thal, |/n-aoeordance with seclion’77{1)(a} of the Companies Act 2008 the name of the
Company shall be changed,toApache Bery! ilf Limtted upon the 6ocummencs of closing of
/the Transaction /

-

That, 1n accordance with section 21 of the Companies Act 2006, the articles of
association contained in the document which is gttached to this written resolution and
marked "A" for identification are approved with effect from the closing of the Transaction,
and adopied as the Company's arlicles of association in substitubon for, and to the
exclusion of, the Company's existing articles of on

Signed )(Q,-\;-\ ﬁd]
Print name. ) KQ‘{(‘—\ {2 ('CG[CZ

Far and on behaif of Mobil North Sea Limited

Date ) Zl/lz/,\
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No 6659032

The Companies Acts 1985 to 2006

Company Limited by Shares

MEMORANDUM
AND

ARTICLES OF ASSOCIATION

OF

APACHE BERYLHI LIMITED

(As adopted by a Special Resolution dated & { December 2011

Incorporated the 29th day of July 2008
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

APACHE BERYL Il LIMITED

1 The Companys name I8 "APACHE BERYL Il LIMITED".
2 The Company's registered office is 10 be stuated n England and Walas

31 The object of the Company s to carry on husiness as a general commercial company.




32 Without prejudice to the generalty of the object and the powers of the Company denved from
section 3A of the Act the Company has power to do all or any of the following things.-

321 To purchase or by any other means acquire and take options over any property whatever, and
any nghts or privileges of any kind over or in respect of any property

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or other
intellectual property nghts, licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences or pvileges in respect of
the same, and to expend money in experimenbng upon, testing and improving any patents, inventions or
rights which the Company may acquire or propose to acquire,

323 To acquire or undertake the whole or any part of the business, goodwll, and assels of any
person, firm, or company camrying on or proposing to carry on any of the businesses which the Company is
authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabities of such person, firm or company, ar to acquire an Interest i, amalgamste with, or enter into
partnership or Into any arrangement for sharing profits, or for co-operation, or for muual assistance with any
such person, firm or company, or for subsidising or otherwise assisting any such pearson, firm or company,
and to give or accept, by way of consideration for any of the acts or things aforesard or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or secunties so received

3.2.4 To improve, manage, construct, repair, develop, exchange, let on lease or ctherwise, mortgage,
charge, seli, dispose of, tum to account, grant licences, options, rights and prvileges in respect of, or
otherwise deal with all or any part of the property and rights of the Company

325 To invest and deal with the moneys of the Company nct immediately required in such manner as
may from time to ime be determined and to hold or othermse deal with any investments made

3.2.6 To lend and advance money or give credit on any terms and with or without securlty to any
person, firm or company (including without prejudice to the generalty of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan
upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company (including without prejudice to
the generality of the foregong any such holding company, subsdiary, fellow subsidiary or associated
company as aforesaid)

327 To barrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by monrgags, charge, standard sacurtty, hen or other securnty upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, chargs, standard securty, len or secunty to secure and guarantee the
performance by the Company of any obligation or lrability it may undertake or which may become binding on
it

328 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bils of lading, warrants, debentures, and other negohable or transferable
instruments

329 To apply for, promote, and obtain any Act of Parliament, order, or heence of the Departiment of
Trade or other authorty for enabling the Company to carry any of s objects into effect, or for effecting any
modification of the Cempany's constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's inferests, and to oppose any proceedings or applhications which may
seem calkculated directly or indirectly to prejudice the Company's interests.

3210 To enter into any arrangements with any govemment or authordy (supreme, municipal, lacat, or
otherwmise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, pnvileges or concessions which
the Company may think desirable and to carry out, exercise, and comply with any such charters, decrees,
nghts, priviieges, and concesslons.



3211 To subscribe for, take, purchase, or otherwlse acquire, hold, sell, deal wmith and dispose of,
place and underwrite shares, stocks, debentures, debenture sfocks, bonds, oblgatons or secunties
1ssued or guaranteed by any other company constituted or carrying on business in any part of the worid, and
debentures, debenture stocks, bonds, obligations or secunties issued or guaranteed by any government or
authority, municipal, locat or otherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has a direct or Indirect financial interest, to provide secretarial,
administrative, technical, commerclal and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such
company of companies

3213 To promote any other company for the purpese of acquirng the whole or any part of the
business or property or undertaking or any of the habilites of the Company, or of undertaking any
business or operations which may appear likefy to assist or benefit the Company or to enhance the value of
any property of business of the Company, and to place or guarantee the placing of, underwrite, subscribe
for, or atherwise acquire all or any part of the shares or securities of any such company as aforesaid.

3214 To sell or otherwise dispose of the whole or any part of the business or properly of the
Company, either together or in portions, for such consideration as the Company may think fit, and m
particular for shares, debentures, or securities of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts,

3216 To remunerate any person, firm or company rendenng services to the Company either by cash
payment or by the aliotment of shares or other securities of the Company credited as paid up in full or in part
ar otherwise as may be thaught expedient

3217 To distribute among the members of the Company in kind any property of the Company of
whatever nature

3218 To pay all or any expenses incurred in connection with the prometion, formation and
mcorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of
any shares or other securities of the Company

3219 To support and subscnbe to any charitable or pubiic object and to support and subscnbe to any
institution, socrety, or club which may be for the benefit of the Company or its directors or employees, or may
be connected with any town or place where the Company ¢arnes on business, to give or award pansions,
annuities, gratuies, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facllities and services for any persons who are or have been directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which 15 a
subsidiary of the Company er the holding company of the Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or of any such subsidiary, holding or feilow subsidiary
company and to the wives, widows, children and other relatives and dependants of such persons, to make
payments towards insurance including insurance for any director, officer or auditar against any labilty in
respect of any negligence, default, breach of duty or breach of frust (so far as permitted by [aw}; and to set
up, establish, support and mantain superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of their wives, widows, children and other
relaives and dependants, and to set up, establish, support and maintain proft shanng or share
purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or feilow subsidiary company and to lend money to any such empioyees or to frusteas on their behalf
to enable any such schemes to be established or maintained

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisiton of shares or other
secunties of the Company or of any other company or for the reduchon or discharge of any hability
incurred n respect of such acquisihon




3221  To procure the Company to be registered or recognised n any part of the world

3222 To do alf or any of the things or malters aforesaid in any pari of the world and either as
principais, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise
and either alone or in conunctlion with others,

3223 Yo do all such other things as may be deemed incidental or conducive io the attamment of the
Company's abjects or any of them

3224 AND so that -

3.224.1  None of the provisions set forth in any sub-clause of this clause shall be restnctively construed
but the widest Interpretation shall be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be m any way mited or resincted by reference to or
inference from any other prowvision set forth in such sub-clause, of by reference to or inference from the
terms of any other sub-clause of this clause, ar by reference to or inference from the name of the Company

32242 The word "company” in this clause, except where used in reference to the Company, shall be
deemed to include any parinership or other body of persons, whether incormporated or unincorporated and
whether domiciled i the United Kingdom or elsewhere

32243 In ths clause the expression “the Act" means the Companies Act 1985, but so that any
reference in this clause to any provision of the Act shatl be deemed bo Include a reference to any statutory
modification or re-enactment of that provision for the time belng in force.

4. The liability of the members Is limited
8. The Company's share capital i3 £1,000 divided into 1,000 sharas of £1 each




I, the subscriber to this Memorandum of Association, wish to be formed into a Compary
pursuant to this

Memorandum, and 1 sgree to take the number of shares shown apposite my name

Name and address of subscriber wm’;“::'ﬁm";::‘a‘es taken
Mobil North Saa 1LC 1

2711 Centarville Road

Suite 400

Wilmington

DELAWARE 18808

USA

Total shares taken - One

Daled 29th July 2008,




Table A

Definftions

COMFANY NO. 06659032
COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCJIATION
of
APACHE BERYL HI LIMITED

{Adopted by special resolution on the ___ December 2011)

PRELIMINARY
1 The regulations in Table A as 1n force at the date of incorporation of the company
ghall not apply to the company.
2 The company is a private company and accordingly any invitation to the public to

subscribe for any shares in or debentures of the company is prohibited.

3 Any branch or kind of business which by the memorandum of the company, or
these articles, is either expressly or by implication authorised to be undertaken by the
company may be undertaken by the directors at such time or times as they shall think fit,
and further, may be suffered by them to be 1 abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the directors may deem it
expedient not to commence or proceed with such branch or kind of business

4. In these articles:

Act means the Companies Act 1985 including any provistons of the Compantes Act 2006
for the time being in force;

address mcludes a number or address used for the purposes of sending or recerving
documents or information by electronic means;

A Director means any person appomted as a director in accordance with the provisions of
article 94 by the A Sharcholder(s) and (either upon such appomtment or subsequently)
designated as an A Director by the A Shareholder(s),

articles means these articles of association as altered from time to time by special resolution
and article means one of the articles,

A Shareholder(s) means the registered holder(s) for the time being of the A Shares;

A Shares means the ordinary A shares of £1 each in the capital of the company issued for
the time being;




auditors means the auditors of the company;

board means the board of directors of the company,

clear days in relation to the sending of a notice means the period excluding the day on
which natice is sent or deemed to be sent and the day for which it s sentor on which it is to
take effect;

Common Direcror means any person appointed as a director in accordamce with the
provisions of article 95 by the Common Shareholder(s) and (either upon such appointment
or subsequently) designated as a Common Director by the Common Sharcholder(s);

Common Shareholder(s}) meens the registered holder(s) for the time being of the Common
Shares;

Common Shares means the ordinary Common shares of £]1 each in the capital of the
company 1ssued for the time bemng;

Companies Acts has the meaning given by section 2 of the Companies Act 2006 and
includes any enactment passed after those Acts which may by virtue of that or any other
such enactment be cited together with those Acts as the “Companies Acts” {with or without
the addrtion of an indication of the date of any such enactment);

director means a director of the company and the directors means the directors or any of
them acting as the board of directors of the company;

dividend means dividend or bonus;

electranic fornt and electronic means have the meanings given to them by section 1168 of
the Companics Act 2006;

group means, in relation to a shareholder, the shareholder, s holding company and the
subsidiaries of that holding company for the time being;

hard copy and hard copy form have the meanings given to them by section 1168 of the
Companies Act 2006;

the holder i relation to A Shares means the A Shareholder(s) and in relation to Common
Shares means the Common Shareholder(s);

holding company means, in relation to a company (the subsidiary undertaking), any
company of which the subsidiary undertaking is a subsid:ary;

references to incinding shall be construed as 1f followed by the words “without prejudice to
the generality of the foregoing™;

memorandum means the memorandum of association of the company as thhe same may be
amended from time to time;

office means the registered office of the company,
pard means pard or credited as paid;

Priority Common Share Dividend has the meaning given 1n article 7(a)(i),




seql means the common seal of the company and includes any official seal kept by the
company by virtue of section 39 or 40 of the Companies Act 1985,

secretary means, subject 1o article 116, the secretary of the company or any other person
appointed to perform the dutics of the secretary of the company, including a Joint, assistant

or deputy secretary;

references to a docoment or information being sent, supplied or given 1o or by a person
mean such document or information, or a copy of such document or information, being sent,
supplied, miven, dehvered, issued or made available to or by, or served on or by, or
deposited with or by that person by any method authorised by these articles, and sending,
supplying and giving shall be constraed accordingly;

sharsholders means the A Shareholder(s) or the Common Shareholder(s) and 3
shareholder means either an A Shareholder(s) or a Common Sharehoiden(s);

subsidiary means, 1n relation to an undertaking (the holding undertaking), any other
undertaking in which the holding undertaking (or persons acting on its, or their behalf) for
the time being directly or indirectly holds or controls either:

(2) amejonty of the voting rights exercisable at general meetings of the members of that
undertaking on all, or substantially all, matters; or

(b) the right to appoint or remove directors having a majority of the voting rights
exercisable at meetings of the board of directors of that undertaking on all, or substantiaily
all, matters,

and any undertaking which 1s a subsidiary of another underteking is also a subsidiary of any
further undertaking of which that other is a subsidiary;

references to writing mean the representation or reproduction of words, symbols or other
information m a visible form by any method or combination of methods, whether in
electronic form or otherwise, and written shall be construed accordingfy;

the United Kingdom means Great Britain and Northern Ireland;

words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender inchyde the feminine gender, and words denotmg persons
wnclude corporations;

words or expressions contained in these articles which are not defined in these articles but
are defined in the Act have the same meaning as 1n the Act (but excluding any modification
of the Act not in force at the date of adoption of these articles) unless inconsistent with the
subject or context;

subject to the paragraph immediately above, references to any provision of any enactment
or of any subordinate legisiation (as defined by section 21(1) of the Interpretation Act 1978)
melude any modification or re-enactment of that proviston for the time being in force;

headings and marginal notes are inserted for convenience only and do not affect the
construction of these articles; and

powers of delegation shall not be restrictively construed but the widest interpretation shall
be given to them

4~




Sbhare capital

Shares with
special nghts

SHARE CAPITAL

5. As at the date of incorporation of the company, the company had an authorised
share capital of £1,000 divided into 1,000 ordinary shares of £1 each. From the date of
adoption of these articles the authorised share capital shall be classified as 800 shares
which, when issued, will be A Shares and 200 shares, one of which has been issued and 1s
hereby classified as a Common Share and the remaining 199 of which, when issued, will be
Comman Shares Such shares shall entitle the holders to the respective rights and
privileges, and subject them to the respective restrictions and provisions, contzmed in these
articles but save as otherwise provided n these articles the A Shares and the Common
Shares shall rank pari passu in al] respects.

6. Subject to the provisions of the Act and article 115 and without prejudice to any
nghts attached to avy existing shares, any share may be )ssued with such rights or
restrictions as the company may by ordinary resolution determime.

7. The special rights and restrichions attached to and imposed on respectively the A
Shares and the Common Shares are as follows

{a)  Income: Common Shares

(i No distribution shall be paid on the A Shares before there shall have been
paid in respect of ¢ach Common Share & priority dividend, to be paid in
prionity to any other dividends declared by the company equal to £760,000
per share (the Priority Common Share Dividend),

(ii)  The Common Sharchclder(s) shall not be entitled to any further distribution
after the Prionty Cotnmon Share Dividend has been declared and paid.

) Income: A Shares

Subject to the directors bemg satisfied that there are sufficient distributable profits
remaimng in the company, and subject 1o the Priority Common Shars Dividend having been
fuily paid and subject to all other requirements of these articles pursuant to which a
dividend may be declared and paid having been satisfied, the A Shareholder(s) shall have
the right to receive dividends which are both resolved to be recommended to be paid from
time to time by the directors pursuant to article 115(k) and declared by the company by
ordinary resolution pursuant {o article 122 in priority to any application of profit for the
benefit of any other class of shares {other than the Priority Common Share Dividend) end
before any settng aside or appropnation of profit for any other purposes, the amount to be
payable in cash into a bank account nominated by the A Sharcholder(s).

(c) Capital: General

In the event of a windmng up of the company, the assets of the company remaining after
payment of its debts and habilities and of the costs, charges and expenses of such winding
up, shall be apphed 1n the following manner and order of priority:

(1) firstly, in paying to the holders of the Commeon Shares the unpard balance of
the Priority Commop Share Dividend whether declared or not, caiculated on
the basis set out in article 7(a)(1);

(ii) secondly, in paying to the holders of the A Shares the amount paid up or
credited as paid up on such A Shares on a pro rata basis;
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(1) thirdly, in paying to the holders of the Common Shares the amount paid up or
credited as paid up on such Common Shares on a pro rata basis; and

(v) fourthly, in distributing to the A Sharcholder(s) the balance pro rata
according to the number of A Shares held by the A Sharcholder(s)

@ Voting: General

The A Shareholder(s) and the Common Shareholder(s) shall have the right to receive notice
of, attend and vote at general meetings of the company.

(e} Iuspection

Provided that the directors consider that such disclosure is in thc best mnteresis of the
company, the cormpany shall provide non-audited accounts on a quarterly basis to the
shareholders and such other persons as the directors decide, in their absolute discretion,
should be provided with the non-andited accounts provided that at no time shall the non-
audrted accounts contain information from which the price under a specific production sale
contract can be established.

8. Subject to the issue m accordance with these articles of shares comprising the
authorised share capital at the date of ncorporation of the company pursuant to article 5, no
further shares shall be issued. The authorised share capital stated in article 5 shall not be
increased.

9. Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the articles or by
law) the company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

10, Every sharcholder, upon becoming the holder of apy shares, shall be entitled
without payment to receive within two months after allotment or lodgement of transfer (or
within such other period as the conditions of issue shall provide) one certificate for all the
shares of each class held by hum {and, upon transferring a part of his holding of shares of
any class, 10 a certificate for the balance of such holding) or several certificates each for one
or more of his shares. Every certificate shall be executed under the seal or otherwise 1n
accordance with the Act or in sach other manner as the directors may approve and shall
specify the number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon. The company shall not be
bound to issuec more than one certificate for shares held jointly by several persons and
dehwery of a certificate to one joint holder shall be a sufficient delivery to ail of them

11. If a shere certificate 15 defaced, worn-out, lost or destroyed, it may be renewed on
such terms (1f any) as to evidence and indemmty and payment of the expenses reasonably
mcurred by the company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delwery up of
the old certificate.

12.  Na shareholder shall be entitled to recetve any dividend or to be present or vote at
any meeting or upon a poll, or to exercise any privilege as a shareholder, until he shall have
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paid all cails for the time beng due and payable on every share held by him, whether alone
or jointly with any other person, together with interest and expenses (if any).

LaEN

13. The company shall have a first and paramount hen on every share for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that share.
The directors may at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The company’s licn on & share shall extend to any amount
payable in respect of it.

14. For the purpose of enforcing such lien the company may sell in such manner as the
directors determine all or any shares on which the company bas a lien if a sum mn respect of
which the lien exists is presently payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to the person eatitled to it in consequence
of the death or bankruptey of the holder, dernanding payment and stating that if the notice is
not complied with the shares may be sold

15 To give effect to a sale the directors may authorise some person to execute an
instrument of traosfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any 1rregularity
in or invalidity of the proceedings in reference to the sale

16. The net proceeds of the sale, afler payment of the costs, shall be applied in payment
of so much of the sum for which the lien exists as 15 presently payable, and any residue shall
(apon surrender to the company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payeble as existed upon the shares before
the sale) be paid 1o the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

17. Subject to the terms of allotment, the directors may make calls upon the
shareholders in respect of any moneys unpaid on their shares (whether in respect of nominal
velue or premium) and each shareholder shall (subject to recerving at least thurty clear days’
notice specifying when and where payment is to be made) pay to the company as required
by the notice the amount called on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the company of any sum due thereunder, be
revoked 1m whole or part and payment of a call may be postpoped in whole or part. A
person upon whom a call is made shall remain lbable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was made,

18. A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed

19 The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof

20. If a call remams unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount vnpatd from the day it became due
and payable until it 1s paid at the rate of 10 percent per annum (or such other rate as may be
determined by the directors) but the directors may waive payment of the interest wholly or
m part.
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21. An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premuium or as an instalment of a call, shall be deemed tobe a
call and 1f it is not paid the provisions of these articles shall apply as if that amount had
become due and payable by virtue of a call.

22, Subject to the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment of calls
on their shares.

23, The directors may, if they think fit, receive from any shareholder willing to advance
the same all or any part of the moneys due upon his shares beyond the sums actually called
up thereon as a payment in advance of calls, and upon all or any of the moneys so advanced
the directors may (until the same would, but for such advance, become presently payable)
pay or allow such interest {not exceeding, without the consent of a general meeting, 6 per
cent per annum) as may be agreed upon between them and such shareholder, in addition to
the dividend payable upon such part of the share in respect of which such advance has been
made as s actually called and paid up. No sum paid up in advance of calls shall entitle the
holder of a share in respect thereof to any portion of a dividend subsequently declared in
respect of any pencd prior to the date upon which such sum would, but for such payment,
become presently payable

24, If a call remains unpaid after it has become due and payable the directors may give
to the person from whom it is due not less than 14 clear days’ notice requiring payment of
the amount unpaid together with any imterest which may have accrued. The notice shalt
name the place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be liable to be forfeited.

25. If the notice is not complied with any share in respect of which it wes given may,
befere the payment required by the notice has been made, be forfeited by a resolution of the
directors and the forferture shall include all dividends or other meneys payable in respect of
the forfeited shares and not paid before the forfeiture.

26. When any share has been forfeited in accordance with these articles, notice of the
forfeiture shall forthwith be given to the holder of the share or the person entitled 1o the
share by transmission, as the case may be, and an entry of such notice having been given,
and of the forfeiture, with the date thereof, shall forthwith be made m the register of
shareholders opposite to the entry of the share; but no forfeiture shall be in any manner
invaltdated by emy omission or neglect to give such notice or to make such enfry as
aforesaid.

27 The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest in and all claims and demands against the company in respect of the share and all
other rights and liabilities mcidental to the share as between the shareholder whose shate is
forfeited and the company, except only such of those rights and liabilities as are by these
articles expressly saved, or as arc by the Act given or imposed in the case of past
shareholders.

28. Subject to the provisions of the Act, a forferted share may be sold, re-altotted or
otherwise disposed of on such terms and in such manner as the directors detemmine either to
the person who was before the forferture the holder or to any other person and at any time
before sale, re-allotment or other disposition, the forfeiture may he cancelled on such terms
as the directors think fit Where for the purposes of its disposal a forferted share is to be
transferred to any person the directors may authorise some person to execute an instrument
of transfer of the share to that person.
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29.  Notwithstanding any such forferture as aforesaid, the directors yoay at any time
before the forfeited share has been otherwise disposed of permit the share so forfeited to be
redeemed upon the terms of payment of all calls and interest due upon and expenses
incurred tn respect of the share, and upon any further or other terms they may think it.

30 A person any of whose shares have been forfeited shall cease to be a sharcholder in
respect of them and shall surender to the company for cancellation the certificate for the
shares forfeited but shall remain liable to the company for all moneys which at the date of
forfeiture were presently payable by him to the company in respect of those shares with
interest at the rate at which interest was payable on those moneys before the forfeiture or, if*
no interest was so payable, at the appropriate rate (as defined in the Act) from the date of
forfeiture uatil payment but the directors may waive payment wholly or in pert or enforce
payment without any allowance for the value of the shares at the time of forfeiture or for
any consideration received on their digposal.

31. A statutory declaration by a director or the secretary that a share has been forficited
on a specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
mstrument of transfer if necessary) constitute a good title to the share and the person to
whom the share 1s disposed of shall not be bound to see to the application of the
consideratton, 1f any, nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the forferture or disposal of the share.

TRANSFER OF SHARES

32.  Subject to the restnictions of these articles, any shareholder may transfer all or amy
of his shares, but different classes of shares may not be included in the same instument of
transfer and provided that any one instrument of transfer is not 1n favour of more than four
wansferees. Every transfer must be in writing, and m the usual common form or im such
other form as the directors may approve, and must be left at the office of the company,
accompanied by the certificate of the shares to be transferred, and such other evidence (if
any) as the dieclors may require to prove the title of the intending transferor. Except as
hereinafter provided instruments of transfer will be retained by the company.

33. No sharcholder shall, without the prior written consent of all of the other
shareholders:

{a) sell, transfer or dispose of or otherwise deal with any nght or interest in any shares
(including the grant of any option over or in respect of any shares); or

(b) create or permit to exist any pledge, lien, mortgage, fixed or floating charge or other
encumbrance in respect of any shares or any interest in any shares; or

(c) enter into any agreement with any person who is not a shareholder in respect of the
votes attached to any shares,

34 The directors may, n their absolute discretion and without assigning auy reason
therefor refuse to register the transfer of any share (whether or not being a fully paid-up
share} to any person whom they shall not approve The directors may also refuse lo register
any transfer of a share on which the company has a lien. If the directors refuse to register a
transfer of a share, they shall within two months after the date on which the transfer was
lodged with the company send to the transferee notice of the refusal.




Suspension of
registration

No fee payable
on registration

Retention of
transfers

Transmasion

pernutted

Rights of
persons entided
by transmisson

Power t0 reduce
capital

Fower to
purchase own
shares

Alteration of
share capita)

35.  The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as the
directors may determine.

36 No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

37. The company shall be entitled to retain any instrument of transfer which s
registered, but any instrument of transfer which the directors refuse to register shall be
returned to the person lodgmg it when notice of the refusal is given

TRANSMISSION OF SHARES

38. If a sharcholder divs the survivor or survivors where ke was 2 joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the company as having any title to his interest; but
nothing herein contaned shall release the estate of a deceased shareholder from any liability
in respect of any share which had been jointly beld by him.

39 A person becoming entitled to a share in consequence of the death or bankruptcy of
a sharehiolder mey, upon such evidence bemng produced as the directors may properly
require, elect either to become the holder of the share or to have some person nommated by
him registered as the transferee. If he elects to become the holder he shall give notice to the
company to that effect. If he clects to have another person registered he shall execute an
instrument of transfer of the share to that person All the artcles relating to the transfer of
shares shall apply to the notice or strument of transfer as if it were an mstrument of
transfer executed by the shareholder and the death or bankruptcy of the shareholder had not
occurred.

40 A person becoming entitled to a share in consequence of the death or bankruptcy of
a member shali have the nghts to which he would be entitled if he were the hoider of the
share, except that he shall not, before being registered as the hoider of the share, be entitled
in respect of it to attend or vote at any meeting of the company or at any separate meeting of
the holders of any class of shares in the company.

POWER TO REDUCE CAPITAL

41, Subject to the provisions of the Act and to article 115, the company may by special
resolution reduce its issued or unissued share capital, any capital redemnption reserve and
any share premijum account In any way.

PURCHASE OF OWN SHARES

42 Subject to the provisions of the Act and to article 115, the company may purchass
its own shares (including any redeemable shares) and, if it is a pnivate company, make a
payment in respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh 1ssue of shares

ALTERATION OF SHARE CAPITAL

43. Subject to the provisions of the Act and to these articles, the company may make
changes to the authonsed or issued share capital of the company includimg the issue,
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allotment, redemption or purchase of shares or granting of options over any of the shares of
the company, the reorgamsation of the share capital of the company in any way or the
company increasing or reducing its shareholding in any other company; provided that, to
the extent of any conflict between the provisions of article 8 and the provisions of this
article 43, the provisions of article 8 shall prevail.

GENERAL MEETINGS

44, The directors may call general meetings and, on the requisition of shareholders
pursuant to the provisions of the Act, shall forthwith proceed to convene a general meeting
m accordance with the provisions of the Act. If there are not within the United Kingdom
sufficient directors to call a general meetmg, any director or any shareholder of the
company may call a gencral meeting,

45. All general meetings may be held by attendance of 2 quorum at such general
meetings or altematively by means of telephone conference call or video conference,
participation at the telephone or video conference being equivalent to attendance and such
attendees shall be treated as «f personally present.

NOTICE OF GENERAL MEETINGS

46 General meetings shall be called by at least 14 clear days’ notice but a general
meeting may be called pursuant to article 44 by shorter notice if it is so agreed by
shareholders holding 95 percent or more of the shares of the company. The notice shall
specify the time and place of the meeting and the general nature of the business to be
transacted Subject to the provisions of these articles and to any restrictions imposed on any
shares, the notice shall be given to all the shareholders, to all persons entitled to a share in

consequence of the death or bankruptcy of a shareholder, to the directors and to the
auditors.

47, The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invahdate the proceedings at
that meeting

PROCEEDINGS AT GENERAL MEETINGS

48. No business shall be transacted at any general meeting unless a quorum 1s present at
the time when the meeting proceeds to business. The quorum at & general meeting shall
consist of 1 A Shereholder(s) and 1 Common Shareholdex(s) each of whom is present
person or by proxy or, in the caze of a corporation, by a duly authonsed representative.

49, If and for so long as the compeany has only one shareholder, that shareholder present
m person or by proxy, or, if that shareholder is a corporation, by a duly authorised
representative, shall be a quorum.

50, The chairman, 1f any, of the board or in his absence some other director nominated
by the directors shall preside as chairman of the meeting, but if neither the chairman nor
such other director (1f any) is present withm 15 minutes after the time appointed for holding
the meetmg and willing to act, the directors present shall ¢lect one of thewr number to be
chairman and, if there 15 only one director present and willing to act, he shall be chairman.
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5l. If no director is willing to act as chaimman, or if no director is present within 15
minutes after the time appointed for holding the meeting, the shareholders present and
entitled to vote shajl choose one of their number to be chairman

52. A director shall, notwithstanding that he is not a shareholder, be entiiled to attend
and speak at any general meeting and at any separate meeting of the holders of any class of
shares sn the company.

53,  The chairman may, with the consent of a meeting at which a quoram is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not faken place.
When a meeting is adjourned for 14 days or more, at least 7 clear days® notice {or such
shorter period of notice as may be agreed by sharcholders holding 95 percent or more of the
shares of the company) shall be given specifying the tine and place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.

54, A resolution put to the vote of a meeting shall be decided on a show of hands or, in
the case of a general meeting conducted via telephone conference call, a verbai indication of
such vote vnless before, or on the declaration of the result of, the show of bands a poll 1s
duly demanded. Subject to the provisiens of the Act, a poll may be demanded:

{a) by the chairman; or

(b) by a shareholder or sharebolders holding fully paid up shares conferring a right to
vote at the meeting;

and a demand by a person as proxy for a shareholder or, if a shareholder is a corporation, a
demand by a duly authorised representative of that shareholder shall be the same as a
demand by the sharcholder

55 Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particelar majority and an entry to that effect in the mmnutes of the mescting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1 favour of or against the resolution

586, The demand for a poli may, before the poll is taken, be withdrawn but only with the
consent of the chaimman and a demand so withdrawn shall not be taken to have invahdated
the resuli of a show of hands declared before the demand was made

57. A poll shall be taken as the chairman directs and he may appoint scrutineers {who
need not be sharcholders) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

38 A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty days
after the poll is demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll was
demanded If a poll 1s demanded before the declaration of the result of a show of hands and
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the demand is duly withdrawn, the meeting shall continee as if the demand had not been
made.

59. No notice need be given of a poll not taken forthwith if the time and place at which
1t 18 to be taken are announced at the meeting at which it 13 demanded. In any cther case at
least 7 clear days® notice shall be given specifying the time and place at which the poll is to
be taken.

VOTES OF SHAREHOLDERS

60.  Subject to any nights or restrichions attached to any shares, on a show of hands, or in
the case of a general meeting conducted via telephone conference call on a verbal indication
of such vote, every sharcholder who (being ar mdividual) is present in person or by proxy
or (bewng a corporation) is present by a duly authorised representative or by proxy, unless
the proxy (in erther case) or the representative is himself a shareholder entitled to vote, shall
have one vote and on a poll every shareholder shall have one vote for each of the A Shares
of which ke 15 a holder and one vote for each of the Common Shares of which he 15 a
holder.

Gl. In the case of joint holders the vote of the senjor who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the othes joint holders,
and seniority shall be determined by the order in which the names of the holders stand in the
register of shareholders

62. A shareholder in respect of whom an order has been made by any court having
Jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy Evidence to the sansfaction of the
directars of the authority of the person claming to exercise the right to vote shall be
deposited at the office, or at such other place as s specified in accordance with the articles
for the deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote is to be exercised and in
default the right to vote shall not be exercisable,

63.  No shareholder shall vote st any general meeting or at any separate meeting of the
holders of any class of shares in the company, ctther in person or by proxy, in respect of any
share held by him unless all moneys presently payable by hun n regpect of that share bave
been paid.

64 No objection shall be raised to the quahfication of any voter except af the meeting
or adjourned meeting at which the vote objected to 15 tendered, and every voie not
disallowed at the meeting shall be valid. Any objection made in due time shall be referred to
the chairman whose decision shall be final and conclusive.

65 On a poll votes may be given either personally or by proxy A shareholder may
appomt more than one proxy to attend on the same occasion

66 The appointment of a proxy, whether made m hard copy form or n electronic form,
shall be executed in such manner as the directors may approve. Subject thereto, the
apposntment of a proxy shall be executed by the appointor or his sttomey or, 1f the
appointor is a corporation, executed by a duly authorised officer, attomey or other
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67.  The appointment of a proxy shall be made in wniting and shall be in any vsual form
or in any other form which the directors may approve. Subject thereto, the appointment of a
proxy may be

() in hard copy form, or
(b) in electronic form, if the company agrees

The directors may, if they think fit, but subyect to the provisions of the Compames Acts, at
the company’s expense send hard copy forms of proxy for use at the meeting and issue
invitations 1 electromc form to appoint a proxy in relation to the meeting in such form as
may be approved by the directors The appointment of a proxy shall not preclude a
shateholder from attending and votmg in person at the mecting or poll concerned A
shareholder may appoint more than one proxy to attend on the same occasion, provided that
each such proxy 1s appomted to exercise the rights attached to a different share or shares
held by that shareholder.

68, The appointment of a proxy shall,

(a) if in hard copy form, be delivered by hand or by post 1o the office or such other
place within the United Kingdom as may be specified by or on behalf of the
company for that purpose:

(0}  in the notice convening the moeting, or

(i) in any form of proxy sent by or on behalf of the company in relation to the
mecting

before the time appeimted for holding the meeting or adjourned meeting at which the
person named in the appointment proposes to vote; or

(b) if in electronic form, be received at any address to which the appointiment of a proxy
may be sent by electronic means pursuant (o a provision of the Companies Acts or to
any other address specified by or on behalf of the company for the purpose of
recerving the appointment of a proxy 1n electronic form 1n.

(1) the notice convening the meeting, or

(if) any form of proxy sent by or on behslf of the company 1 mlation ta the
neeting, or

(i)  any invitation to appoint & proxy issued by the company in relation to the
meeting,

before the time appomted for holding the meeting or adjoumed mecting at which the
person named in the appointment proposes to vote; or

(c) in either case, where a poll is taken more than 48 hours after it is demanded, be
delivered or received as aforesaid after the poll has been demanded and before the
time apponted for the taking of the poll; or
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{d) 1f in hard copy form, where the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and any proxy appointment which 13 not delivered or received in a manner so permitied
shall be invalid.

69 Where the appointment of a proxy is expressed to have been or purports to have
been made, sent or supplied by 2 person on behalf of a holder of a share:

(a) the company may treat the appointment as sufficient evidence of the authonty of
that person to make, send or supply the appointment on behalf of the holder;

(b) that holder shall, if requested by or on behalf of the company at any time, send or
procure the sending of any written authority under which the appointment has been
made, sent or supplied or a copy of such authorty certified notarially or in some
other way approved by the board, to such address and by such tme as may be
specified 1n the request and, if the request 15 not complied with in any respect, the
appointment may be treated as invalid; and

@© whether or not a request under article 69(b) has been made or complied with, the
company may determine that 1t has insufficient evidence of the authority of that
person to make, send or supply the appointment on behalf of the holder and may
treat the appointment as invalid.

70. A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding the poll unless notice of the determination was delivered or
received as mentioned in the folowing sentence before the start of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on {he same day as the meeting or adjourned meeting) the time appainted for
taking the poll. Such notice of determination shall be either by means of & document n
hard copy form delivered to the office or such other place within the Umted Kingdom as
may be specified by or on behalf of the company in accordance with article 68(a) or in
electronic farm received at the address (if any) specified by the company i accordance
with article 68(b) (or such address as the company may be deemed by the Companies Acts
to have agreed), regardless of whether any relevant proxy appointment was ¢ffected in hard
copy form or in electronic form.

71, A proxy appointment shall be deemed to entitle the proxy to exercise all or any of
the appointing sharcholder’s rights to attend and to speak and vote at a meethng of the
company The proxy appoititment shall, unless it provides to the contrary, be valid for any
adjournment of the meeting as well as for the meeting to which it relates

72.  Subject to the provisions of the Act, a resolution in writing signed by or on behalf
of all the shareholders who are entitled to receive notice of and to attend and vote at general
meetings {or being corporations by their duly authorised representatives) shell be as valid
and effective as if the same had been passed at a general meeting of the company duly
convened and held and may consist of several instruments in the hke form, each executed
by or on behalf of one or more shareholders. A shareholder may retum his written
affirmation of the resoluhon by first class post, by hand or by facsimile transmission. Any
decision taken pursuant to this article shall be recorded in writing and delivered by or on
behalf of the sharebolders to the company for entry in the company’s minute book.
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73.  1f and for so Jong as the company has only one shareholder and that sharcholder
takes any decision which 1s required to be taken 1n general meeting or by means of a written
resolution, that decision shall be vahd and effectual as 1f agreed by the company in general
meeting.

NUMBER OF DIRECTORS

74. The directors shall be not more than 5 in number of whom not more than 2 shall be
A Directors and not more than 3 shall be Common Directors. A director shall not be
required to hold any shares of the company by way of qualification.

ALTERNATE DIRECTORS

75. A director (other than an alternate director) may appoint any person willing to act,
whether or not he is a director of the company, to be an altemate director and may remove
from office an alternate director so appointed by him,

76.  An alternate director shall be entitled to receive notice of all mestings of directors
and of all meetings of committees of directors of which his appointor is a member, to attend
and vote at any such meeting at which the director appointing him is not personally present,
and generally to perform all the functions of his appointor as a director in his absence but
shall not be entitled to receive any remuneration from the company for his services as an
alternate director. An alternate director who is absent from the United Kingdom shall be
entitled to reccive notice of all meetings of the directors and of all meetings of committees
of directors of which lus appointor is a member,

7. A director or any other person may act as an alternate director to represent more
than one director, and an aiternate drector shall be entitled at meetings of the directors or
any committee of the directors to one vote for every director whom he represents (and who
1s not present) in additon to his own vote (if any) as a director, but he shall count as only
one for the purpase of determmning whether a quorum is present

78, An alternate director may be repaid by the company such expenses as might
properly have been repaid to him if he had been a director but shall not be entitled 1o
recetve any remuneration from the company in respect of his services as an alternate
director except such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the company from time to time direct.

79. An alternate director shall cease to be an glternate director
{a) if hus appointor ceases to be a director; or
(b) if his appointor revokes his appointment pursuant to article 80; or

(c) on the happening of any event which, if he were a director, would cause him to
vacate his office as director, or

{d) if he resigns s office by notice to the company
80 Any appomtment or removal of an alternate directer shall be by notice to the
company by the director making or revoling the appointment and shall take effect in

accordance with the terms of the notice on receipt of such notice by the company. The
notice shall:

«16-




Alternate not an
ngent of
appointor

Business to be
managed by the
board

Appointroent of
agenls

Borrowing
powers of
Directors

(a) if in hard copy form, be delivered personally to the secretary or a director other than
the director making or revoking the appomtment; or

(b) if 10 hard copy form, be sent to the office or to another address specified by the
directors for that purpose; or

(c) if in electronic form, be sent to such eddress (if any) as may for the time being be
spectfied by the directors for that purpose.

81.  Save as otherwise provided in these articles, an alternate director shall be deemed
for all purposes to be a director and shall alone be responsible for lis own ects and defaults
and he shall not be deemed to be the agent of the director appointing hum.

POWYRS OF DIRECTORS

82 Subject to the provisions of the Act and the memorandum and these articles and to
any dwections given by special resolution (other than in relation to any of the matters
referred to 1n any of paragraphs () to (s} (inclusive) of article 115), the business of the
company shall be managed by the directors who may exercise all the powers of the
company. No alteration of the memorandum or these articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that alteration had
not been made or that direction had not been given. The powers given by this article shall
not be hmited by any special power given to the directors by these articles and a meeting of
directors at which a quorum is present may exercise all powers exercisable by the directors.

83. The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers

84 Subject to article 115, the directors may, achng by resolution passed 2t a meeting of
the directors duly convened and held pursuant to these articles or signed pursuant to these
articles, exercise all the powers of the company to raise or borrow from time to tinwe for the
purposes of the company or secure the payment of such sum or sums of money as they
think fit. Subject to article 115, the directors may secure the repayment of or raise any sach
sum or sums as aforesaid by mortgage or charge upon the whole or any part of the property
or assets of the company, present and future, including its uncalled capital, or by the issue,
at such price as they may think fit, of debentures, either charged vpon the whole or any part
of the property or assets of the company or not so charged, of in such other way as the
directors may think expedient.

85 Notwithstanding anythang to the contrary in these articles, the procedures to be
followed in respect of the following matters shall be determined by the directors acting by
resolution passed at a meeting of the directors duly convened and held pursnant to these
articles or signed pursuant to these articles:

(a) the opening and closing of all bank accounts in the name of the company; and
b the manner in which all cheques, promissory notes, drafis, bills of exchange and
other negotiable or transferable mstruments shall be signed, drawm, accepted,

endorsed or otherwise executed as the case may be

86 Save where prohibited by the Act a director may contract with and be interested in
any contract or proposed contract with the company either as vendor, purchaser or
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otierwise, and shall not be liable to account for any profit made by him by reason of any
such contract or proposed contract, provided that the nature of the interest of the director in
such contract or proposed contract be declared at a meeting of the directors as required by
and subject to the provisions of the Act.

87. A peneral notice given to the directars by any director to the effect that he is a
member of any specified company or firm and is to be regarded as interested in any contract
which may thereafter be made with that company or firm shall be deemed 2 sufficient
declaration of interest tn relation to any contract so made An interest of which a director
has no knowledge and of which it is unreasonable to expect him to have knowledge shall
not be treated s an interest of his. A director may hold office as a director in or manager of
any other company in which the company is a shareholder or is otherwise interested, but if
so required shall be hable to account to the company for any remuneration or other benefits
received by him from such other company

88. A director may hold any other office or place of profit under the company (except
that of auditors) in conjunction with his office of director and on such terms as to
remuneration and otherwise as the directors shall approve.

DELEGATION OF DIRECTORS® POWERS

89. The directors may only delegate any of their powers pursuant to article 90 where
the directors have so agreed at a validly constituted meeting of the board,

%0 The directors may only delegate any of thetr powers to any commities consisting of
one or more directors They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
exercised by him Any such delegation may be made subject to any conditions the directors
may impose, and either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be govermed by the articles regulating the proceedings of
directors so far as they are capable of applying.

9l The board may make such arrangements as may be thought fit for the management
of the company’s business mn the United Kingdom or elsewhere including the establishing
of a committee for that purpose or appointment of any manager or agent and may fix ther
remuneration znd may delegate to such committee, manager or agent any of the powers,
anthorities and discretions vested in the board as they think fit Any such committee,
manager or agent shall in the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed upon it or them by the board The board
may Temove any person appointed to a committee and may annul or vary any such
delegation, but no person dealing in good feith and without notice of any such annulment or
vanation shall be affected by it.

92 The directors may, at any time, and from time to time, by power of attorney under
the seal, appoiat any company, firm, person or persons to be the attomey or attorneys of the
company for such purposes and with such powers, authorities, and discretions (not
exceeding those vested in or exercisable by the directors under these articles), and for such
pertod, and subject to such conditions as the directors may from time to time think fit, and
any such appeintment may (if the directors think fif) be made 1n favour of the shareholders
or any of the shareholders or in favour of the company, or of the members, directors,
nominees, or managers, of any company or firm, or otherwis¢ in favour of any fluctuatng
body of persons, whetber nominated directly or ndirectly by the dircctors, and any such
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power of attorney may contain such powers and provisions for the protection or
convenience of persons dealing with any such attorneys as the directors may think fit

93. The directors may appoint any person to any office or employment having a
designation or title including the word “director” or aftach such a designation or title to any
exsting office or employment with the company and may terminate any such appointment
or the use of any such designation or title The nclusion of the word “director” in the
designation or title of any such office or employment shall not imply that the holder 15 a
director of the company, and the holder shall not thereby be empowered in any respect to
act as, or be deemed to be, a director of the company for any of the puposes of these
articles.

APPOINTMENT, DESIGNATION AND REMOVAL OF DIRECTORS

94, The A Shareholder(s) shail be entitled at any time and from Gme to ume to appoint
a total of 2 directors and may (either upon such appointment or subsequently) designate
esther or both of such directors so appointed as A Directos(s) and shail be entitlect to remove
or replace any director so appomted

95.  The Common Sharcholder(s) shall be entitled at any time and from tme to tine to
appoint a total of 3 directors and may (either wpon such appointment or subsequently)
designate any or all of such directors so appointed as Common Dyirector(s} and shall be
entitled to remove or replace any director so appointed.

96. Any appowtment, designation or removal of a director upder article 94 or article 95
shall be by notice to the company executed by or on behalf of the appointor and shall take
effect on receipt of such notice by the company (or on such later date (if any) specified in
the notice) The notice shall:

(a) 1f in hard copy form, be delivered personally to the secretary or to a director other
than the director being appointed or removed; or

) if in hard copy form, be sent to the office or to another address specified by the
drrectors for that purpose; or

(c) if in electronic form, be sent to such address (if any) as may for the time being be
specified by or on behalf of the company for that purpose

DISQUALIF]CATION AND REMOVAL OF DIRECTORS
97. The office of a director shall be vacated if:

(@)  he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

b he becomes banknipt or makes any arrangement or composition with his creditors
generally, or

{c) he is, or may be, suffenng from mental disorder and cither
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() he is admitted to hospital in pursuance of an appheation for admission for
treatment under the Meatal Health Act 1983 or, in Scotland, an application
for admuission under the Mental Health (Scotland) Act 1960, or

(ii) anm order is made by a court having jurischction (whether m the United
Kingdom or elsewhere) in matters conceming memtal disorder for lus
detention or for the appomtment of a recerver, curator bonis or other person
ta exercisc powers with respect to his property or affairs; or

(d) he resigns his office by notice to the company; or
(e) he is removed in accordance with article 94 or article 95; or

H he shall for more than 6 consecutive months have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated.

REMUNERATION OF DIRECTORS

98, The directors shall be entitled to snch remuneration as the company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

99. The directors may be paid 2ll travelling, hotel, and other expenses property incurred
by them in connection with their attendance at meetings of directors or committees of
directors or gencral meetings or separate meetings of the holders of any ¢lass of shares or of
debentures of the company or otherwise in connection with the discharge of their duties.

DIRECTORS” APPOINTMENTS AND INTERESTS

100.  Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
company and may cnter into an agreement or arrangement with any direcior for his
employment by the company or for the provision by him of any services outside the scope
of the ordinary duties of a director. Any such appoinbment, agreement or amangement may
be made wpon such terms as the directors determine and they may remunerate any such
director for his services as they think fit.

101.  Provided that he has disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested in, any transaction or arangement with
the company or 1n which the company 1s otherwise interested;

()] may be a director or other officer of, or employed by, or a party to any transaction
or arangement with, or otherwise interested in, any body corporate promoted by
the company or in which the company 15 otherwise interested; and

(c) shall not, by reason of his office, be accountable to the company for any benefit

which he derives from any such office or employment or from any such transaction
or asrangement or from any interest in any such body corporate and no such
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transaction or arrangement shall be Liable to be avoided on the ground of any such
interest or benefit,

102,  For the purposes of article 10]

(a) a general notice given to the drectors that a director is to be regarded as having an
interest of the nature and extent specified in the notice 1n any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

b an interest of which a director has no knowledge and of which it is unreasonable to
expect lim to have knowledge shall not be treated as an interest of his

103.  Wirthout prejudice to his obhigations of disclosure under the Act and these articles, a
director may vote at any meeting of the directors or a committee of the directors on any
resolution conceming a transaction or arrangement with the company or in which the
company 1s interested, or conceming any other matter in which the company 15 imerested,
notwithstanding that he is interested in that transaction, arangement or matter or has in
relation to it 8 duty which conflicts or may conflict with the interests of the company.

BENEFITS AND PENSIONS

104,  The directors may provide benefits, whether by the payment of gratuities or
pensions or otherwise, for any director who has held but no longer holds any executive
office or employment with the company or with any body corporate which is or has been a
subsidiary of the company or a predecessor in business of the company or of any such
subsidiary, and for any member of his family (including a spouse and & former spouse) or
any person who is or was dependent on him, and may (as well before as afier he ceases to
hold such office or employment) contribute to any fond for the purchase or provision of any
such benefit

105  Without prejudice to the generality of article 101, no dwector or fomer director
shall be accountable to the company or the shareholders for any benefit provided pursvant
to article 104 and the receipt of any such benefit shall not disqualify any person from being
or becoming a director of the company

106  Pursuant to section 719 of the Companies Act 1985, the directors are hereby
authorised to make such provision as may seem appropriate for the benefit of any persons
employed or formerly employed by the company or any of its subsidiary undertakings in
connection with the cessation or the transfer of the whole or part of the undertaking of the
company or any subsidiary undertaking. Any such provision shail be made by a resolution
of the directors in accordance with section 719

PROCEEDINGS OF DIRECTORS

107. Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit.

108. A director may, and on the request of a diwector the seeretary shall, at any time
summon a meetmg of the directors by notice served upon the other directors. No business

-21-



Quorum

Number below
guornm

Chairman of
T owrd

Vahdity of acts
of the board

Resoluhonsin
veriting

except that m respect of whith notice has been given shall be transacted at that meeting
unless all the directors otherwise agree Notice of a meeting of the directors shall be
deemed to be properly sent to a director if it is hand delivered to him personally, or sent to
an address specified by him (being either an address to which such notice may be sent m
electronic form or an address in the United Kingdom to which the notice may be sent in
hard copy form} or, where no such address is specified by him, sent to hum in hard copy
form at his last known address in the United Kingdom All meetings of the directors shall
be convened to be held and shall be held in the United Kingdom.

109.  Subject to article 110, the quorum for the transaction of the business of the directors
shall be 3 directors including at least 2 Common Directors which quorum must be present
throughout the meeting,

110.  If and so long as the number of directors is reduced below the quorum prescribed
by article 109, the continuing directors may act for the purpose of convening a general
meeting of the company but for no other purpose.

111,  The directors may appoint one of their number to be the chairman of the board and
may at any time remove him from that office. The director so appointed shall preside at
every meeting of directors at which he is present but in the absence of such e director, or 1f
such director is unwilling to preside or is mot present within 5 minutes after the time
appownted for the meeting, the directors present may appoint one of ther number to be
chamman of the meeting. The chairman shall not have a second or casting vote.

112.  Questions arising at any meeting shall be decided by a simple majority of votes,
All acts done by 2 meeting of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was a defect in the appointment
of any director or that any of them were disqualified from holding office, or had vacated
office, or were not entitled to vote, be as vald as if every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to
vote.

113.  Any resolution of the board proposed to be passed as a writien resclution shall be
circulated to all the directors in the same manner as if such resolution were a notice of a
meeting of the directors under articlel08 A resclution in writing agreed to by at least 3
directors or whom at least 2 are Common Directors shall be as valid and effectual as if it
had been passed at a meeting of the directors or {as the case may be) at a committee of the
directors duly convened and held. For this purpose

(a) a dmector signifies his agreement to a proposed wiitten resolution when the
company receives from him a document indicating his agreement to the resolution
authenticated in the manner permitted by the Companies Acts for a document in the
relevant form,

(b) the director may send the document in hard copy form or in electronic form to such
address (if any) for the time being specified by the company for that purpose, or in
default of such specification to the office;

() if an alternate director signifies his agreement to the proposed written resolution his
appointor need not also signify his agreement,

{d) if a director signifies his agreement to the proposed writien resolution an alterpate
director appointed by him need not also signify his agreetnent in that capacity




Meetings by
tetephone, ete

Convening
reetings

114 A person entitled to be present at a meeting of the directors or of a committee of the
directors shall be deemed to be present for al) purposes including counting in the quorum if
he is able (dwectly or by telephonic communication) to hear, speak 1 and be heard by ail
those present or deemed to be present simultaneously A director so deemed to be present
shall be entitled to vote and be counted in a quorum accordingly. Such a mesting shall be
dcemed to take place where 1t 1s convened to be held or where the chawman of the meeting
15. The word meeting mn these articles shall be construed accordingly.

RESERVED BOARD MATTERS

115.  Subject to the proviso to this article 115, in addition to any statutory approval
requirements or any approval requirements under any other provisions of thesc articles, no
decision shall be taken n relation to any of the following matters unless (1) such matter is
approved by a resolution of the shareholders; and (1i) such shareholder approval shall have
been recommended by resolution of the board In the event that any matter falls, or
potentially falls, within more than one of paragraphs (a) to (¢) {inclusive) of this article 115,
each such paragraph shall be construed separately and nothing, express or implied, in ore
such paragraph shall affect the interpretation of another such paragraph:

(a)  altering the memorandum and articles, altering the memorandum and/or articles or

other constitutional documents of the company;

) gliering share capital making changes to the authorised or issued share capital of
the company including the issue, allotment, redemption or purchase of shares or
granting of options over any of the shares of the company, the reorganisation of the
share capital of the company in any way or the company increasing or reducing its
shareholding in any other company; provided that, to the extent of any conflict
between the provisions of article 8 and the provisions of this article 115(b), the
provisions of article 8 shall prevail;

(©) amending the rights attached to the shares: amending or varying the rights of the

shareholders;

(d) reducing_a capial redemption reserve or share premium accouni- reducing any
capital redemption reserve or share premium account;

(e) windmg-up the company: voluntary winding up the company; or other proceeding

seeking in respect of the company liquidation, administration (whether out of court
or otherwise), reorganisation, readjustment or other relief under any bankruptcy,
insolvency or sinnlar law; or the giving of consent by the company to a decree or
order for rehef or any filing of a petition, apphcation or document under such law
or to the appointment of a trustee, receiver, admnistrator (whether out of court or
otherwise) or liquidator;

H guditors. appointing or removing the company’s auditors;
(z) changinyg the noture of the busmess. changing materially the nature or scope of the

business of the company;

(h) making acquisitions and dispesals. acquiting or disposing of (whether in a single

transaction or series of transactions) any business {or any material part of any
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business) or any shares in any company where the value of that business or those
shares exceeds £250,000;

entering infg partierships or joint ventures: entering into {or terminating) any
matenial partnership, yownt venture, profit-sharing agreement, technokogy licence or
collaboration;

creating a charge creating any mortgage, charge, encumbrance or other security
mterest of any nature in respect of all or any material part of the company’s

undertaking, property or assats,

declarng or paving oy dindend, declaring or paying any dividend or distribution;

borrowings: the company borrowing or raising money (including entering into any
finance lease, but excluding normal trade credit) which would cesult in the
company’s aggregate borrowing exceeding £250,000;

lending: the company making any loan or advance or the giving of any credit (but
excluding normal trade credit) exceeding (on an individual rather than on an
aggregate basis) £250,000;

capital expendituye: the company incurring any capital expenditure 1n respect of
any item or project mn excess of £250,000,

mater:al contracty; the company entering into any contract, Iiability or commitment
which is capable of continuing for mere than 2 years or could involve a hability for
expenditure in excess of £250,000 or is ouiside the ordinary course of business of
the company;

trangactions_with shareholders or their groups: the company eniering nto,

renewing or amending any iransaction with any shareholder or a member of its
group which is exther (i) ouiside the ordinary course of business or (j1) within the
ordinary course of business but has a value of more than £1,000,000 or is not on
commereial arm's length terms;

intellectual property rights, the company making any material acquisition or
disposal (including any grant of any material licence) of or relatng to any

intelfectual property rights;

material liigation- decisions relating to the conduct (including the seitlement) of
any legal proceedings to which the company is a party where there 1s a potential
hability or claym of more than £250,000; and

accoynts and accounting policigs. approving the company’s statutory accounts
and/or any change in the accounting principles of the company and/cr any change

m the end of the financial year of the company;

provided that (subject to the prowisions of the Compames Acts and to any contrary
provision n these articles other than this article 115) the foregoing provisions of this article
115, to the extent that they relate to matters within paragraph (m), paragraph (o) or
patagraph (p) above, shall not have effect to the extent that (i) & decision not to comply
therewith is approved by a resolution of the shareholders, and (ii) such decision shall have
been recommended by resolution of the board
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SECRETARY

116.  Subject to the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions s they may think
fit, and any secretary so appointed may be removed by them.

MINUTES
117.  The directors shall cause minutes to be rnade in books kept for the purpose:

(a) of all appomtments of officers made by the directors; and

(b) of all proceedings at meetings of the company, of the holders of any class of shares
in the company, and of the directors, and of committees of directors, including the
names of the directors present at each such meeting.

THE SEAYL, DEEDS AND CERTIFICATION

118.  The seal shall only be used by the authority of a resolution of the directors. The
directors may determine who shall sign any document executed under the seal. I they do
not, 1t shall be signed by at least one director and by the secretary or by at least two
directors, Any document may be executed under the seal by impressing the seal by
mechanical means or by printing the seal or a facsinule of it on the document or by applymng
the seal or a facsimile of it by any other means to the document. A document executed,
with the authority of a resolution of the directors, by & director and the secretary or by two
directors and expressed (in whatever form of words) 1o be executed by the company has the
same effect as if executed under the seal For the purpose of the preceding sentence only,
“secretary” shall have the same meaning as in the Act and not the meanmg given to it by
article 4

119.  The compauy mnay exercise the powers conferred by section 39 of the Companies
Act 1985 with regard to having an official seal for use abroad

120.  Any director or the secretary, or any person appomted by the directors for the
purpose, shall have power to authenticate and gertify as true copies of and extracts from:

(a) any document comprising or affecting the constitution of the company, whether in
hard copy form or in electronic form,

(t any resclution passed by the company, the holders of any class of shares in the
capital of the company, the directors or any committce of the directors whether in
hard copy form or 1n electronic form; and

(c) any book, record and document relating to the business of the company whether in
hard copy form or in electropic form (including the accounts).

121.  ¥f certified in this way, a document purporting to be a copy of a resolution, or the
minutes of or an extract from the minutes of a meeting of the company, the holders of any
class of shares in the capital of the company, the directors or a commitiee of the directors,
whether in hatd copy form or m electronic form, shall be conclusive evidence in favour of
all persons dealing with the company in reliance on it or them that the resolution was duly
passed or that the minutes are, or the extract from the minutes 15, a true and accurate record
of proceedings at a duly constituted meeting
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DIVIDENDS

122.  Subject to the provisions of the Act and these articles, the company may by
ordinary resolution declare dividends or distributions in accordance with the respective
rights of the shareholders, provided such dividend shall have been recommended by
resojuon of the board under article 115(k) and no dividend shall be declared otherwise
than under this article 122,

123.  Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 15
paid. All dividends shail be apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period in respect of which the dividend is
paid; but, if any share is issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

124.

(a) Any dividend or other moneys payabis in respect of a share may be poid by cheque
sent by post to the registered address of the person entitled or, if tiwo or more
persons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered address of that one of those persons
who is first named in the register of shereholders or to such person and to such
address as the person or persons entitled may in wiing direct. Every cheque shall
be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the company. Any joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share,

{(b) A dividend or any other amount payable in respect of a share may also be paid by
any other usual or common banking method (including direct credit, bank transfer
and electronic funds transfer) to the person entitled o the payment, or, in the caso
of joint holders, 10 the joint holder who is first named in the register, or to a person
a3 the person entitled to the payment may in writing direct.

125  No dividend or other moneys payable in respect of a share shall bear unerest
against the company vnless otherwise provided by the nghts attached to the share.

126  Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the company.

RECORD DATES

127.  Notwithstanding any other provision of these articles, the company or the directors
may fix any date as the record date for any dividend, distribution, allotment or issue, which
may be on or at any time before or after any date on which the dividend, distribution,
allotment or 1ssue is declared, paid or made

ACCOUNTS
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128.  No shareholder shall (as such) have any right of inspecting any accounting records
or other book or document of the company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company

COMMUNICATIONS

129.  Any notice to be sent to or by any person pursuant to these aticles shall be in
writing

130.  Subjeet to article 129 and unless otherwise provided by these articles, the company
shall send or supply a document or information that is required or authonsed to be sent or
supplied to a shareholder or any other person by the company by a provision of the
Companies Acts or pursnant to the articles or to any other rules or regulations to which the
company may be subject in such form and by such means as the board may ine its absolute
discretion determine provided that the provisions of the Companies Act 2006 which apply
to sending or supplying a document or information required or authonsed to be sent or
supplted by the Companies Acts shall, the necessary changes having been made, also apply
to sending or supplying any document or information required or authorited to be sent by
these articles or any other rules or regulations to which the company may be subject.

131,  Subject to article 129 and unless otherwise provided by these articles, a shareholder
or person entitled to a share in consequence of the death or bankruptcy of a sharchotder
shall send a document or iformation pursuant 1o these articles to the company in such form
and by such means as the board may ip its absolute discretion determine provided that:

(a) the determined form and means are permitted by the Companes Acts, for the
purpose of sendmng or supplying a document or information of that type to a
company pursuant to a proviston of the Companies Acts; and

{b) unless the board otherwise permits, any applicable condition or limitation specified
in the Companies Acts, including as to the address to which the document or
mfonnation may be sent, is satisfied

Unless otherwise provided by these articles or required by the directors, suich document or
information shall be authenticated m the manner specified by the Companies Acts for
authentication of a document or information sent in the relevant form.

132. A sharcholder present, erther 1n person or by proxy, at any meetmg of the company
or of the holders of any class of shares 1n the company shall be deemed to have been sent
notice of the meeting and, where requisite, of the purposes for which it was called,

133 The directors may from time to time issue, endorse or adopt terms and conditions
relating to the use of electromc means for the sending of notices, other documents and
proxy appointments by the company to shareholders or persons entitled by tansmission and
by shareholders or persons entitled by transmission to the company.

134.  In the case of joint holders of a share, any document or information shall be sent to
the jomnt holder whose name stands first in the register in respect of the jomt holding. Any
document or information so sent shall be deemed for all purposes sent to all the joint
holders
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135, Proof that a2 document or information sent or supplied by electronic means was
properly addressed shall be conclusive evidence that the document or information was sent
or supphed. Proof that a document or information was propetly addressed, prepaid and
posted shall be conclusive evidence that the document or information was sent. A
document or information sent by the company to a shareholder by post shell be deemed to
have been received:

(a) if sent by first class post or special delivery post from an address i the United
Kimgdom to another address in the United Kingdom, or by a postal sexvice similar
to first class post or special delivery post from an address 3n another country to
another address in that other counlry, on the day following that om which the
document or information was posted,

()] 1f sent by airmail from an address in the United Kingdom to an address outside the
United Kingdom, or from an address in another country to an address outside that
country (including an address in the United Kingdom), on the thid day following
that on which the document or information was posted;

{c) in any other case, on the second day following that on which the document or
information was posted

136. A document or information sent or supplied by the company to a shareholder in
electronic form shall be deemed to have been received by the shareholder on the day
following that on which the document or information was sent to the sharcholder. Such a
document or information shall be deemed received by the member on that day
notwithstanding, that the company becomes aware that the sharebolder has failed to receive
the relevant document or information for any reason and notwithstanding that ¢he company
subsequently sends a hard copy of such document or mformation by post to the shareholder.

137, A document or information sent or supplied by the company to a shareholder by
means of a website shall be deemed to have been received by the shareholder:

(a) when the document or information was first made available on the website; or

(b) if later, when the sharcholder 15 deemed by article 135 or 136 to have received
notice of the fact that the document or information was availeble on the website,
Such a document or information shall be deemed! received by the shareholder on
that day notwithstanding that the company becomes aware that the shareholder has
failed t0 recerve the relevant document or information for any reason and
notwithstanding that the company subsequently sends a bad copy of such
document or information by post o the shareholder.

138  Every person who becomes entitled to a share shall be bound by any nobice in
respect of that share which, before his name is entered in the register of shareholders, has
been duly given to a person from whom he derives hus title.

139 A document or information may be sent or supplied by the company to the person
or persons entitled by transmission to a share by sending it, m any manner the company
may choose authorised by these articles for the sending of a docurnent or mformation to a
shareholder, addressed to them by name, or by the title of representative of the deceased, or
trustee of the bankrupt or by any sinmlar description at the address (if any) within the United
Kingdom as may be supplied for that purpose by or on behalf of the personn or persons
claiming to be so entitled. Until such an address has been supplied, a document or
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information may be sent in any manner in which it might have been sent if the death or
bankruptcy or other event giving rise to the transmission had not occurred.

WINDING UP

140.  Ifthe company is wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide among the
shareholders in specie the whole or any part of the assets of the company in accordance with
these articles. The liquidator may, with the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of the shareholders as he with the hke
sanction determines, but no shareholder shall be compelled to accept any assets upon which
thers 15 a liabality.
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