HAMMERSON HSF SHELF CO LIMITED (THE "COMPANY™)
COMPANY NUMBER: 9075463

WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006

The directors of the Company propose that the following written resolution be passed by the
Company as special resolution

THAT the articles contained in the printed document annexed to these resolutions and
inthiatted for the purpose of identification (the "New Articles") be and the same are hereby
approved and adopted as the Articles of Association of the Company in substitution for and
to the exclusion of the existing Articles of Association of the Company,

THAT the Directors are hereby authonsed to 1ssue the following classes of shares
{a) Full Voting Ordinary Shares, and
(b} Director Non-voting Ordinary Shares

in accordance with the nghts, powers, preferences, hmitations and other designations as
are attached to these classes of share in New Articles, and

THAT the current ordinary share capital of the Company, compnsing one share, 1s hereby
re-designated as a Full Voling Ordinary Share and shall have all of the nghts, powers,

preferences, imitations and other designations as are attached to this class of shares In
the New Articles

Members of the Company who are ehgible members because they are entitied to vote on the
resoluhons on the circulation date (that 1s the date on which copies of the resolutions are first sent

to members, being 2\ bt bpy” 2016) should sign and date below to signify their agreement to
the resolubions

This resolution must be passed by the requisite majonty by the end of the period of 28 days
beginning with the circulation date otherwise it will fapse

Agreed

Signed N (F DK“W

for and on behalf of Hammerson UK Properties plc

Name of registered holder HBM'!LC"SM MK?’DFQKH 0 {Jl ¢
pate 2|, OCtobey 20/6
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COMPANIES HOUSE
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF OTHER REGULATIONS AND DEFINED TERMS

No regulations or model articles contained in any statute or subordinate legislatton including,
without prejudice to such generality, the regulations contained in the Compames (Model
Articles) Regulations 2008 shall apply as the articles of assocation of the company

In the Articles, unless the context requires otherwise
"30% Threshold" has the meaning given in Article 8 11 1,

“Affiliate" means, in relation to a specified person, any other person directly or indirectly
Controlled by or Controlling, or under direct or indirect common Control with, such specified
person, provided that the Company shall not be regarded as being the Affilate of any
Shareholder,

"Articles" means the company's articles of association,

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

"Board” means the board of directors of the Company, as from time to time constituted,

"Business Day" means any calendar day (other than a Saturday or a Sunday) upon which
banks in the London and Toronto, Ontario, Canada are open for the transaction of normal
non-automated banking business,

"call” has the meaning given 1n Article 12 1,

"call payment date" has the meaning given to it in Article 15 2 1,
"call notice” has the meaning given In Article 12 1,

"capitalised sum" " has the meaning given in Article 24 1 1(B),
"chairman” has the meaning given in Article 5 8 1,

"chairman of the meeting” has the meaning given in Article 25 9 3,

"clear days” in relation to the period of a notice means that period excluding the day when
the notice 1s given or deemed to be given and the day for which it 1s given or on which it 1s to
take effect,

“"Companies Acts" means the Companies Acts {as defined in section 2 of the Companies
Act 2006), in so far as they apply to the company,

"Company's Lien" has the meaning given in Article 10 1,
"Conversion Notice” has the meaning given in Article 8 9 2,

"Conversion Rate"” means one (1) Full Voting Ordinary Share for every one (1) Director Non-
voting Ordinary Share held,

"Conversion Time" has the meaning given in Article 8 11 2,

"CPPIB" means CPP Investment Board Real Estate Holdings Inc , a company incorporated in
Canada (registered number 6033661) and whose reqistered office 1s, at the date of adoption
of these Articles, at One Queen Street East, Suite 2600, Toronto, Ontarg, M5C 2WS5,

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

"Director Non-voting Ordinary Shares™ means the separate class of convertible ordinary
shares of £1 nominal value each n the capital of the Company, with the nights, powers,
preferences, imitations and other designations set forth in these Articles,

“"distribution recipient" has the meaning given in Article 23 2 2,
"document” includes, unless otherwise specified, any document sent or supplied in

electronic form,
E : 3




“electronic form" has the meaning given in section 1168 of the Companies Act 2008,

“fully paid” in relation to a share, means that the nominal value and any premium to be paid
to the company in respect of that share have been paid to the company,

"Full Voting Ordinary Shares" means ordinary shares of £1 norminal value each in the
capital of the Company, with the nghts, powers, preferences, imitations and other
designations set farth in these Articles,

"Group” means the Company and its Subsidiaries from time to time,
"group undertaking" has the meaning given in section 1161 (5) of the Companies Act 2006,

"Hammerson" means Hammerson (Silverburn) Limited, a company incorporated in the Isle
of Man (registered number 4585V) and whose registered office 1s, at the date of adoption of
these Articles, at 15-19 Athol Street, Douglas, Isle of Man, IM1 ILB,

"hard copy form™ has the meaning given in section 1168 of the Companies Act 2008,

"Holder" in relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

"instrument"” means a document in hard copy form,
"hen enforcement notice” has the meaning given in Article 11,

"Memorandum” means the Memorandum of Association of the Company as amended from
time to time,

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,

"Ordinary Shares" means the Full Voting Ordinary Shares and the Director Non-vohing
Ordminary Shares,

"paid” means paid or credited as paid,
"participate” in relation to a directors' meeting, has the meaning given in Article 5 6 *,

“partly paid”" in relation to a share means that part of that share's nominal value or any
premium at which it was 1ssued that has not been paid to the company,

"persons entitled” has the meaning given in Article 24 1 1(B),
"proxy notice” has the meaning given in Article 26 3 1,

"Relevant Agreement” means any agreement to which the Shareholders (in their capacity as
shareholders in the Company) and the Company are party relating to the business of the
Company,

"relevant rate” has the meaning given to 1t in Article 15 2 2,
"shareholder” means a person who I1s the Holder of a share,
"shares" means shares in the company,

"Solvency Statement” means a statement made by each of the directors in the form
prescribed by section 643 of the Companies Act 2006,

"special resolution” has the meaning given in section 283 of the Companies Act 2006,
"subsidiary™ has the meaning given in section 1159 of the Companies Act 2006,

"Transfer" means, in relation to a Share, (1) any sale, assignment or transfer, () the creation
or permitting to subsist of any Encumbrance, (in) the creation of any trust or the cenferring of
any option, nght or interest, (iv) the entry into of any agreement, arrangement or
understanding in respect of votes or the right to receive dividends or other payments, (v) the
renunciation or assignment of any night to subscribe for or receive a Share or any legal or
beneficial interest in a Share, (vi) any agreement to do any of the foregoing, except an
agreement which 1s conditional on compliance with the terms of these Articles, or (vi) the
transmission by operation of law,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law,
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"Unanimous Resolution™ means a resolution approved by all of the Shareholders that are
entitled to vote thereon, and

"writing" means the representation or reproduction of words, symbols or other information in
a visible form by any method or combtnation of methods, whether sent or supplied in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
Articles become binding on the company

LIABILITY OF MEMBERS

The liability of the members i1s imited to the amount, If any, unpaid on the shares held by
them

RELEVANT AGREEMENT

The nghts and obligations under these Articles shall be subject to the terms of any Relevant
Agreement If there 1s any conflict or inconsistency between the provisions of these Articles
and the provisions of any Relevant Agreement, the provisions of that Relevant Agreement
shall prevail and any nghts under these Articles may not be exercised If such exercise were to
be in breach of the provisions of any Relevant Agreement (and any purported exercise of
rights in breach of any provision of any Relevant Agreement shall be null and void and of no
effect) Notwithstanding the foregoing or any provision of any Relevant Agreement to the
contrary, in the event of any conflict between the provisions of any Relevant Agreement and
the provisions of Articles 882, 89, 810, 811, 812 and/or 8 13 of these Articles, the
provisions of such Articles shall prevail

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

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

412 Save as provided in a Relevant Agreement and subject to the provisions of the
Companies Acts, these Articles and to any directions given by a Unanimous
Resalution of all the Shareholders, the business and affairs of the Company shall be
centrally managed and controlled by, or under the direction or supervision of, the
directors

413 No alteration of these Articles or any Relevant Agreement and no such direction
shall nvahdate 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 Board may
exercise all the powers of the Company and has all the powers necessary for
managing, and for directing and supervising, the business and affairs of the
Company The Board may exercise all such powers of the Company other than
those required by the Companies Acts or by the Memorandum or the Articles to be
exercised by the Shareholders

414 Each director shall exercise that person’s powers as director for a proper purpose
and shall not act or agree to the Company acting in a manner that contravenes the
Companies Acts, the Memorandum or the Artictes Each director, in exercising
powers or performing duttes as director, shall act honestly and in good faith in what
the director believes to be the best interests of the Company

Shareholders' reserve power P\/{
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421 The shareholders may, by Unanimous Resolution, direct the directors to take, or
refrain from taking, specified action

422 No alteration of the Articles and no such Unanimous Resolution invalidates anything
which the directors have done before the alteration was made or passing of the
resolution

43 Number of directors
Unless otherwise determined by a Unanimous Resolution of all the Shareholders, the number
of directors shall be not less than two (2)

44 Records of directors
The Company shall keep a register of directors containing

441 the names and business or residential address of the persons who are directors
provided that if the register does not contain the residential address of a director, the
registered agent of the Company shall maintain a separate record of such address,

4472 the date on which each person whose name I1s entered in the register was appomnted
as a director, and

443 the date on which each person named as a director ceased to be a director of the
Company

The register of directors may be kept in any such form as the directors may approve, but if it1s
In magnetic, electronic, other data storage form or ifiegible form, the Company must be able to
produce legible evidence of Its contents

45 Directors may delegate

451 Subject to the Articles, the Board may by resolution of the directors delegate any of
the powers which are conferred on them under the Articles

(A) to such person or committee,

(B) by such means (Including by power of attorney),
(C) to such an extent,

(D) In relation to such matters or terntories, and

(E) on such terms and cenditions,

as they think fit

452 The Board may not delegate the nght to exercise any power or authonty relating to
their ability to

(A) designate committees of directors,

(B) delegate powers to a committee of directors,

(C) appoint or remove directors,

(D) appoint or remove an agent to act on behalf of the Company,
(E) fix emoluments of directors,

(F) approve a scheme of merger, consolidation or arrangement,or

(G) provide a Solvency Statement in connection with the reduction of the
Company's share capital in accordance with sections 641 to 644 of the
Companies Act 2006

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

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

conditions
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53

54

55

461 Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by directors

462 The directors may make rules of procedure for all or any committees, which prevail
over rules dernved from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

Save as may be provided in any Relevant Agreement, any matter arising at any meeting of
the directors shall be decided by a simple majonty vote Where there 1s equality of votes with
regard to any matter, no casting vote 1s to be allowed

Unanimous decisions

521 A decision of the directors 1s taken in accordance with this Article when all eligible
directors indicate to each other by any means that they share a common view on a
matter For this purpose, it 1s not necessary for the appointor of an alternate director
to indicate that he shares a common view with the other directors if the alternate
director, which he has appointed, indicates that he shares a common view with the
other directors

522 Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing  For this purpose, it 1s not necessary for the
appointor of an afternate director to sign the wnitten resolution or otherwise indicate
his agreement in writing If the alternate director, which he has appointed, signs the
written resolution or otherwise indicates his agreement in wnting

523 References In this Article to eligible directors are to directors who would have been
entitled to vote on the matter and whose vote would have been counted had it been
proposed as a resolution at a directors' meeting

524 A decision may not be taken in accordance with this Article if the eligible directors
would not have formed a quorum at such a meeting
Execution on behalf of the Company

Any written contract, deed, instrument, power of attorney or other document may be made or
executed on behalf of the Company by any person (including any director) acting with the
authonty of the directors

Convening of directors' meeting

Meetings of the Board shall be held at such times as may be determined by the Board and not
less than twice per twelve month period at the Company's registered office or such other
place as the Board may from time to tme determine, acting reasonably

Calling a directors’ meeting

551 Any director may, and any director at the request of a Shareholder shall, call a
directors’ meeting by giving notice of the meeting to the directors or by authorising
the company secretary (if any) to give such notice

552

553 Notice of any directors' meeting must indicate
(A) its proposed date and time,
(B) where it Is to take place, and

(C) if it 1s anticipated that directors parhicipating in the meeting wilt not be in the
same place, how It 1s proposed that they should communicate with each
other during the meeting

(is<
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565

556

5567

Notice of a directors’ meeting must be given to each director who 1s entitled to
receive notice, but need not be in wnting

At least five (5) Business Days' notice of each meeting of the Board shall be given to
each director entitled to attend and the notice shall be accompanied by an agenda
and a board paper setting out, in such reasonable detail as may be practicable in
the circumstances, the subject matter of the meeting

Board meetings may be convened by giving such notice not less than forty-eight
{48) hours 1n advance If the interests of the Company would, in the opinicn of a
Shareholder or a director, be likely to be adversely affected to a matenal extent If
the business to be transacted at such Board meeting were not dealt with as a matter
of urgency Any director may waive notice of any meeting and any such waiver may
be retroactive Breach of this Article 5 5 5 shall not affect the valdity of any Board
meeting which has otherwise been validly convened

Notice of a directers’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
Where such notice i1s given after the meeting has been held, that does not affect the
validity of the meeting, or of any business conducted at it

56 Participation in directors’ meetings

561

562

563

Subject to the Articles, directors participate in a directors' meeting, or part of a
directors' meeting, when

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

(B} they can each communicate to the others any information or opinions they
have on any particular tem of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it 1s
irrelevant where any director 1s or how they communicate with each other

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

57 Quorum for directors' meetings

571

572

573

574

Save as may be provided in a Relevant Agreement, no business shall be transacted
at any meeting of the directors unless a querum 1s present and, save as provided in
this Article 5 7, a quorum shall exist at any meeting of the directors if all the directors
are present or represented by an alternate director

A director shall not be counted in the quorum present 1n relation to a matter or
resolution on which that director 1s not entitied to vote but shall be counted in the
guorum present in relation to all other matters or resolutions considered or voted on
at the meeting An alternate director wha i1s not himself a director shall, if the
director for whom he represents as an alternate director i1s not present, be counted
in the quorum

If a quorum 15 not present at a Board meeting at the ime when any business 1s
considered, any director may require that the meeting be reconvened At least five
(5) Business Days' notice of the reconvened meeting shall be given unless all the
directors otherwise agree

If a quorum 15 not present at a Board meeting that has already been valdly
reconvened twice before due to a lack of a quorum, those directors present at that
reconvened meeting (being the third attempt to hotd such Board meeting) shall
constitute a quorum

58 Chairman

581
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For so long as Hammersen (together with its Affiliates) holds at least 25% of the

total number of issued Ordinary Shares, Hammerson (or its Affillates as applicable)
shall be entitled, by notice in writing to the Company and the other Shareholders, to
nominate a director to act as the Chairman (the "Chairman")

8
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59

510

51

512

513

582

583

584

Should Hammerson (together with its Affilates) not hold at least 25% of the total
number of 1Issued Ordinary Shares, each Shareholder shall be entitled, on a rotating
basis, by notice in writing to the Company and each other Shareholder, to nominate
a director to act as the Chairman for a penod of one (1) year (the Shareholder that
has held its Ordinary Shares for the longest time shall be entitled to make the first
such nomination)

If any Chairman ceases to hold office dunng his or her term as Chairman, the
Shareholder who nominated such individual shall be entitled to nominate another
director to fill that office for the remainder of the unexpired Charrman term

The Charrman shall not have a second or casting vote The Chairman shail preside
at any meeting of the Board and general meeting of the Company at which he or
she is present If the Chairman 1s not present at any meeting of the Board, the
directors present may appoint any one of theirr number to act as Chairman for the
purposes of the meeting, provided that, where the absent Charrman is a director
appointed for which Hammerson {or its Affilate, as applicable) is the designated
appointing Shareholder and there is another director present at the meeting
(including an alternate director of any such director) for which Hammerson is the
designated appointing Shareholder, the directors shall appoint that other director as
the Chairrman for the purposes of the meeting

Relaxation of restrictions

The Company may by Unanimous Resolution of all the Shareholders suspend or relax to any
extent, either generally or in respect of any particular matter, any provision of these Articles
prohibiting a director from voting at a meeting of directors

Appointment of directors to officers/lemployments

Where proposals are under consideration concerning the appointment of twe or more
directors to offices or employments with the Company or any body corporate in which the
Company Is interested the proposals may be divided and considered n relation to each
director separately and (provided he 1s not for another reason precluded from voting) each of
the directors concerned shall be entitied to vote and be counted in the quorum in respect of
each resolution except that concerning his own appointment

Additional Staff

5111

5112

To the extent deemed necessary by the Board for the proper management and
operation of the Company, the Board shall be responsible for recruiting all
necessary managers and staff for the Company

Board shall from time to time confer on the managers of the Company appointed
pursuant to Article 5 11 1 (if any) such authonty in relation to the operations of the
Company as the Board determines

Matters requiring Shareholder consent

To the extent that a matter 1s required to be determined by the Shareholders in accordance
with the Companies Acts or other applicable laws, is 1n respect of one of the activities
specified tn Article 8 1, or 1s required to be determined by the Shareholders in accordance
with any Relevant Agreement, the Board shall refer such matter for determination by the
Shareholders in accordance with the Articles

Conflicts of interest

5131
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Provided that he has disclosed to the directors the nature and extent of any matenal
interest of his, a director notwithstanding his office

(A} may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company i1s otherwise
Interested,

NC
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{B) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate in which the company 1s interested, and

{C) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or ctherwise interested in, any group
undertaking in relation to the company, or any body corporate tn which any
such group undertaking 1s interested,

and (1) he shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or empleyment or from any such
transaction or arrangement or from any interest in any such undertaking or body
corporate, (i) he shall not infinge his duty to avoid a situation in which he has, or
can have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the company as a result of any such office or employment or any such
transaction or arrangement or any interest in any such undertaking or body
corporate, (1) he shall not be required to disclose to the company, or use in
performing his duties as a director of the company, any confidential information
relating to such office or employment if to make such a disclosure or use would
result in a breach of a duty or obligation of confidence owed by him in relation to or
In connection with such office or employment, (Iv) he may absent himself from
discussions, whether in meetings of the directors or otherwise, and exclude himself
from information, which will or may relate to such office, employment, transaction,
arrangement or interest, and (v) no such transaction or arrangement shall be hable
to be avoided on the ground of any such interest or benefit

For the purposes of this Article

(A) a director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer or employee of any
greup undertaking in relation to the company

(1) a general notice given to the directors that a director 1s to be
regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified
person or class of persons 1s 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,

{2) 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
as an interest of his,

(3} a director need not disclose an interest If it cannot reasonably be
regarded as likely to give nse to a conflict of interest, and

(4) a director need not disclose an interest If, or to the extent that, the
other directors are already aware of it (and for this purpose the other
directors are treated as aware of anything of which they ought
reasonably to be aware)

The directors may (subject to such terms and conditions, If any, as they may think fit
to iImpose from time to time, and subject always to their nght to vary or terminate
such authonsation} authense, to the fullest extent permitted by law

(A) any matter which would otherwise result in a director infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the company and
which may reasonably be regarded as likely to give rise to a conflict of
interest (including a conflict of interest and duty or conflict of duties), and

(B) a director to accept or continue In any office, employment or position in
addition to his office as a director of the company and, without prejudice to
the generalty of sub- paragraph (a), may authonise the manner in which a
conflict of interest ansing out of such office, employment or position may be
dealt with, either before or at the time that such a conflict of interest arisgs,

10
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5137

provided that the authonsation i1s effective only if (1) any requirement as to the
quorum at the meeting at which the matter 1s considered 1s met without counting the
director in question or any other interested director, and (i) the matter was agreed to
without thetr voting or would have been agreed to if their votes had not been
counted

In relation to any such matter, office, employment or position that has been so
authorised (subject to such terms and conditions, If any, as the directors may think
fit to impose from time to time, and subject always to therr right to vary or terminate
such authonsation or the permissions set out below)

(A) the director shal! not be required to disclose to the company, or use In
performing his duties as a director of the company, any confidential
information relating to such matter, or such office, employment or position I
to make such a disciosure or use would result in a breach of a duty or
obligation of confidence owed by him in relation to or in connection with
such matter, or that office, employment or position,

(B) the director may absent himself from discussions, whether in meetings of
the directors or otherwise, and exclude himself from information, which will
or may relate to that matter, or that office, employment or posttion, and

(C) a director shall not, by reason of his office as a director of the company, be
accountable to the company for any benefit which he dernives from any such
matter, or from any such office, employment or positicn

A director who has duly declared his interest (so far as he 15 required to do so) may
vote at a meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he i1s interested, directly or indirectly If he
does, hus vote shall be counted, and whether or not he does, his presence at the
meeting shall be taken into account in calculating the quorum

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

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

514 Records of decisions to be kept

The directors must ensure that the company keeps a record, in wniting, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the

directors

515 Directors’ discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

6 APPOINTMENT OF DIRECTORS

61 Methods of appointing directors

611
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Any person who 1s willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director by a Unanimous Resolution of all the Holders of the
Issued Full Voting Ordinary Shares

Upon the appointment of each director in accordance with Article 6 1 1 the
Company shall, by the sanction of a Unanimous Resolution of all the Holders of the
Issued Full Voting Ordinary Shares, designate a Shareholder as being

appointing Shareholder in respect of that director
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62

63

6 4

65

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

614 For the purposes of paragraph (2), where 2 or more shareholders die in
circumstances renderning it uncertain who was the last to die, a younger shareholder
1s deemed to have survived an older shareholder

615 A shareholder or shareholders holding a majonty in nominal value of the 1ssued
shares in the company may appeint any person who 1s willing to act, and I1s
permitted by law to do so, to be a director, either to fill a vacancy or as an additional
director Any such appomtment shall be effected by a notice in writing signed by, or
on behalf of, the shareholder or shareholders concerned and delivered to the
registered office of the company or delivered at a meeting of the directors or a
general meeting of the company

Termination of director's appointment
A person ceases to be a director as socn as

621 that person ceases to be a director by virtue of any provision of the Companies Act
2006 or1s prohibited from being a director by law,

622 a bankruptcy order 1s made against that person,

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

624 a registered medical practiioner who 1s treating that person gives a written opinion
to the company stating that that person has become physically or mentally
incapable of acting as a director and may remain so for more than three months,

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

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

627 he shall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held dunng that perniod and the directors
resolve that his office be vacated, uniess the directors shall have appointed an
alternate director who has not been similarly absent during such period,

628 if the Shareholder designated as the appointing Shareholder pursuant to Article
6 1 2 ceases to be a Shareholder (or If such Shareholder otherwise ceases to hold
at least 25% of the total number of 1ssued Shares), and

629 a shareholder or shareholders holding a majonty in nominal value of the 1ssued
shares in the company gives notice to remove that person from his position as a
director, such notice to be in wniting,

signed by, or on behalf of, the shareholder or shareholders concerned and delivered to the
registered office of the company or delivered at a meeting of the directors or a general
meeting of the company

Term of office

A director holding office shall continue to hold such office until that director 1s either removed
or vacates office pursuant to Article 6 2

No rotation

The directors shall not be liable to retire by rotation

Directors’ remuneration
6561 Drrectors may undertake any services for the company that the directors decide
652 Directors are entitled to such remuneration as the directors determine
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(A) for their services to the company as directors, and
(B) far any other service which they undertake for the company
653 Subject to the Articles, a director's remuneration may take any form

654 Unless the directors decide otherwise, directors' remuneration accrues from day to
day

655 Unless the directors decide otherwise, directors are not accountable to the company
for any remuneration which they receive as directors or ather officers or employees
of the company's subsidiaries or of any other bady corporate in which the company
IS interested

656 The directors may provide benefits, whether by the payment of a pension, allowance
or gratuities, or any death, sickness or disability benefits or by insurance or
otherwise, for any director or former director who holds or has held any office or
employment with the company, predecessor in business of the company or with any
undertaking which i1s or has been a group undertaking in relation to the company
and for any member of his family (inctuding a spouse and a former spouse) or any
person who I1s or was dependent on him, and may (before as well as after he ceases
to hold such office or employment} contribute to any fund and pay premiums for the
purchase or provision of any such benefit

66 Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with therr attendance at

661 meetings of directors or committees of directors,
662 general meetings, or

663 separate meetings of the Holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company
7 ALTERNATE DIRECTORS

71 Appointment and removal of alternate directors

711 Any director may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to

(A) exercise that director's powers, and
(B) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate's
appointor

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

713 The notice must
(A) identify the proposed alternate, and

(B) In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1 willing to act as the
alternate of the director giving the notice

714 Any notice appointing or removing an alternate director shall take effect upon
service on the Company at its registered office or In any other manner approved by
the directors

72 Rights and responsibilities of alternate directors

INCT
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721

722

723

724

725

726

An alternate director has the same nghts, n relation to any directors’ meeting and all
meetings of committees of directors of which his appointor 1s a member or directors’
wrnitten resolution, as the alternate's appontor

Except as the Articles specify otherwise, alternate directors

{A) are deemed for all purposes to be directors,

(B) are hable for theirr own acts and omissions,

(C) are subject to the same restnctions as their appointors, and
(D) are not deemed to be agents of or for their appointors

A person who 1s an alternate director but not a director

(A) may be counted as participating for the purposes of determining whether a
quorum 1s participating {but only if that person's appointor 1s not
participating}, and

(B) may sign or otherwise indicate his agreement in writing to a written
resolution {(but only if it 1 not signed or to be signed or otherwise agreed to
in writing by that person's appointor)

A director who I1s also an alternate director has an additional vote on behalf of each
appointor who 1s

{A) not participating in a directors' meeting, and
(B) would have been entitled to vote if they were participating in it

An alternate director 1s not entitled to receive any remuneration from the company
for serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice 1n wnting made to the company

Save as otherwise provided in these Articles, an alternate director shall not have
power to act as a director nor shall he be deemed to be a director for the purposes
of these Articles

73 Termination of alternate directorship

An alternate director's appointment as an aliernate terminates

731 if the director for whom he acts as alternate ceases for any reason to be a director,

732 when the his appointer revokes the appointment by notice to the company in writing
specifying when it 1s to terminate,

733 on the occurrence in relation to the alternate of any event which, if it occurred in
relation to the director for whom he acts as alternate, would result in the termination
of that director's appointment as a director,

734 on the death of the alternate's appointor,

735 when the alternate's appointor's appointment as a director terminates, or

736 when a shareholder or shareholders holding a majority in nominal value of the
Issued shares in the company gives notice to remove that person from his position
as an atternate director, such notice to be in writing signed by, or on behalf of, the
shareholder or shareholders concerned and delivered to the registered office of the
company or delivered at a meeting of the directors or a genera!l meeting of the
company

PART 3
SHARES AND DISTRIBUTIONS
8 SHARES
81 Powers to issue different classes of share
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82

83

84

85

86

811 Save as provided In any Relevant Agreement and without prejudice to any nghts
attached to any existing Shares, any Share may be 1ssued

{A) with such rights or restrictions,
(B) for such consideration,

{C) in such currency,

(D) with or without a par value,

and otherwise on such terms as the Company may by the sanction of a Unarimous
Resolution of all the Shareholders determine

812 A Share 1s deemed to be 1ssued when the name of the Holder 1s entered in the
Register of Members

813 The company may i1ssue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the Holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

814 In the event that nghts and restrictions attaching to shares are determined by
ordinary resolution or by the directors pursuant to this Article, those nghts and
restrictions shall apply, in particular in place of any nghts or restrichions that would
otherwise apply by virtue of the Companies Act 2006 in the absence of any
provisions in the Articles of a company, as i those nghts and restrictions were set
out In the articles

Exclusion of pre-emption rights

Sections 561 and 562 of the Companies Act 2006, in relation to all allotments by the company

of equity securities, are hereby excluded

Payment of commissions on subscription for shares

831 The company may pay any person a commission in consideration for that person
(A) subscribing, or agreeing to subscribe, for shares, or
(B) procuring, or agreeng to procure, subscrnptions for shares

832 Any such commission may be paid

(A) in cash, or in fully paid or partly paid shares or other securnties, ar partly in
one way and partly in the other, and
(B) in respect of a conditional or an absolute subscrniption

Classes of Shares

The Shares of each class of Shares shall entitle the Holders thereof to the respective nghts
and privileges and subject them to the respective restrictions and provisions appearnng in
these Articles The Full Voling Ordinary Shares and the Director Non-voting Ordinary Shares
shall, except where otherwise provided herein, confer upon the Holders thereof the same
rights

Rights Attaching to Ordinary Shares

Subject to any special nghts which may be attached to any class of Shares 1ssued after the
date of adoption of these Articles the rights attaching to the Ordinary Shares are as at out In
articles 8 6 through to and including 8 15

Capital

Save as provided (in any Relevant Agreement, on a return of assets on iquidation or
otherwise, the assets of the Company avatlable for distribution among the Shareholders shall
be applied first in paying to the Shareholders a sum equal to the nominal amount of each
Ordinary Share held by them and secondly the balance of such assets {if any) shall be
distributed amongst the Shareholders, pro rata {as nearly as may be) accerding to the
nominal amounts paid up or credited as paid up on the Ordinary Shares or held by them

respectively 0
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87

88

B9

810

Income

Save as provided in any Relevant Agreement and subject to the provisions of these Articles,
the profits of the Company available for distribution and resclved to be distributed in respect
of any financial year shall be distnbuted among the Shareholders Every dividend shali be
distributed to the Shareholders pro rata (as nearly as may be) according to the number of
Ordinary Shares, as applicable, held by them respectively

Voting
881

882

Save as provided In a Relevant Agreement and subject to any special rights,
privileges or restnctions attached to any Ordinary Shares (and in particular subject
to the special restrictions attached to the Director Non-voting Ordinary Shares set
out in Article 8 8 2), at a genera!l meeting of the Company on a show of hands every
Shareholder who {being an individual) 1s present in person or by proxy (not being
himself a Shareholder) or (being a corporation) 1s present by a duly authorised
representative (not being himself a Shareholder entitled to vote) shali have one
vote, and on a poll every Shareholder present in person, by representative or by
proxy shall have one vote for every Ordinary Share of which he 1s the Holder

Notwithstanding Article 8 8 1, or any other provisions of these Articles to the
contrary, the Director Non-voting Ordinary Shares shall have no voting rights in
respect of the appointment of directors

Voluntary conversion and re-designation

891

892

893
894

Subject as heremnafter provided, each Holder of Director Non-voting Ordinary
Shares shall be entitled at any time to convert and re-designate any Director Non-
voting Ordinary Share held by that Holder into a fully paid Full Voting Ordinary
Share at the Conversion Rate

The nght to convert and re-designate Director Non-voting Ordinary Shares shall be
exercisable by delivering a wnitten notice duly signed by or on behalf of the Holder of
the Director Non-voting Ordinary Shares notifying the Company of the Holder's
decision to convert and re-designate the relevant number of Director Non-voting
Ordinary Shares held by that Holder (a "Conversion Notice"), together with the
relevant share cerhificate(s) to the registered office of the Company for the attention
of the Board

A Conversion Notice once given shall be irrevocable and may not be withdrawn

The conversion and re-designation of the relevant number of Director Non-voting
Ordinary Shares shall be deemed to take effect on the Business Day after the
receipt or deemed receipt (In accordance with Article 28) of the relevant Conversion
Notice and relevant share certificate(s)

Automatic conversion on transfer

8101

8102

The Director Non-voting Ordinary Shares shall automatically convert and be re-
designated into fully paid Full Voting Ordinary Shares with effect from the
registration of a Transfer of the Director Non-voting Ordinary Shares (otherwise than
a Transfer to or from a Holder of Director Non-voting Ordinary Shares to an Affilate
of such Holder) at the Conversion Rate

The automatic conversion and re-designation contemplated by Article 9 1 5 shall
occur automatically such that the Register of Members shall be deemed to be
amended as at the Conversion Time without any further action required Without
prejudice to the foregoing, upon receipt by the Company of a notice from a Holder of
Director Non-voling Ordinary Shares notifying the Company of an event requinng
conversion and re-designation under this Article 9 1 5, the Registrar shall update the
Register of Members and the Company shall update the other corporate records
maintained by the Company to reflect the conversion and re-designation

Automatic conversion on 30% threshold :
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812

813

8 14

815

8111 Company must promptly notify the Holders of any Director Non-voting Ordinary
Share in the event that the Company reasonably expects that any actions will likely
result in that Holder, together with its Affihates, holding more than 30% of the Full
Voting Ordinary Shares then in issue (the "30% Threshald") Each of the Company
and the Shareholders agree that following the notification specified in the prior
sentence, at the request of a Holder of Director Non-voting Ordinary Shares, the
Company and the other Shareholders shall reasonably cooperate with that Holder of
Director Non-voting Qrdinary Shares to restructure its (and its Affilates’, as
applicable) holdings of Shares to avoid a breach of the 30% Threshold, provided
that such restructuring will not have an adverse effect on the Company or the other
Shareholders

8112 Where an event would occur and as a result of which the number of Full Voting
Ordinary Shares held by a Holder of Director Non-voting Ordinary Shares (together
with its Affihates) would exceed the 30% Threshold, the excess Full Voting Ordinary
Shares above the 30% Threshold held by that Holder shall automatically convert
into and be re-designated as, immediately prior to the occurrence of such event (the
"Converston Time"), at the Conversion Rate, Director Non-Voting Ordinary Shares
so that the 30% Threshold shall be maintained

8113 The automatic conversion and re-designation contemplated by Article 8 11 2 shall
occur automatically such that the Register of Members shall be deemed to be
amended as at the Conversion Time without any further action required Without
prejudice to the foregoing, upon receipt by the Company of a notice from a Holder of
Director Non-voting Ordinary Shares notifying the Company of an event requinng
conversion and re-designation under this Article 8 11, the Registrar shall update the
Register of Members and the Company shall update the other corporate records
maintained by the Company to reflect the conversion and re-designation

Conversion and re-designation, whether pursuant to Article 8 9, Article 8 10 or Article 8 11,
shall be without prejudice to any existing rights the Holder of the Director Non-voting Ordinary
Shares may have to iIncome accrued in respect of the Director Non-voting Ordinary Shares
before the conversion and re-designation to the extent that this remains unsatisfied

The Full Voting Ordinary Shares arising on conversion and re-designation, whether pursuant
to Article 8 9, Article 8 10 or Article 8 11, shall rank pan passu In all respects with the Ful
Voting Ordinary Shares then in issue and fully paid

Within 28 days after the date of conversion and re-designation, whether pursuant to Article

8 9, Article 8 10 or Article 8 11, the Company shall forward to each Holder of the resulting Full
Voting Ordinary Shares, at his own risk, free of charge, a definitive certificate for the
appropriate number of fully paid Full Voting Ordinary Shares {and Director Non-Voting
Ordinary Shares, as applicable) anising on conversion and re-designation and a new
cerbficate for any unconverted Director Non-voting Ordinary Shares (and Full Voting Crdinary
Shares, as applicable) compnsed In any certificate(s) surrendered

The Holder of the Shares that are to be converted and re-designated, whether pursuant to
Article 8 9, Article 8 10 or Article 8 11, shall be responsible for the costs of the Company in
relation to any such conversion and re-designation and shall reimburse the Company for such
costs promptly on request by the Company

CLASS RIGHTS

Reserved matters

Save as may be provided in a Relevant Agreement, without prejudice to any other provision of
these Articles none of the following shall occur unless approved by the sanction of a
Unanimous Resolution of all the Sharehclders

911 any alteration to the Memorandum or the Articles or any act, matter or omission 1n
breach of, or contrary to, the provisions of the Memorandum or the Articles,

912 any consolidation or re-denomination of any Shares of the Company into larger
nominal amounts or any sub-division of the share capital of the Company into
smaller nominal amounts,
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913

914

915

916

9110

9111

the issue of any Shares (including by way of bonus, rights or otherwise) and/or the
grant of any option or nght to acquire or call for the issue of the same whether by
conversion, subscription or otherwise,

the redemption or purchase by the Company of any Share or the reduction of the
share capital, or any uncalled or unpaid liability in respect thereof, capital
redemption reserve or share premium account of the Company,

the grant of any right to acquire or call for the 1ssue of any Shares in any member of
the Group (other than the Company) by conversicon, subscription or otherwise or any
Issue of Shares in any member of the Group {other than the Company) otherwise
than pro rata to the existing shareholders thereof,

the arrangement whereby the directors of the Company shall cease to determine the
general policy of each member of the Group and the scope of the activity and
operaticn of each member of the Group or cease to determine all matters involving
major or unusual decisions material to the business of the Group as a whole or
otherwise whereby the control of the management of any member of the Group shall
pass from the directors thereof to any third party or body,

the paying up of any share capital or debenture or debenture stock of any member
of the Group by way of capitalsation or application of any profits or reserves
(including share premium account and capital redemption reserve),

the change to the location of the registered office of the Company or a change to its
registered agent,

an application by the Company to the Registrar under Part 7 of the Companies Act
2006 to re-register as a company of another type specified in section 89 of the 2006
Act,

the passing of any resolution to hquidate, dissolve or wind up or to otherwise
recrganise or restructure the Company, and

passing of any resclution to appoint a recewver or administrator over the Company's
assets

92 Class meetings

Except as otherwise provided by these Articles, and except where there 1s only one Holder of
Shares of a class, the provisions of these Articles relating to general meetings shall apply,
with necessary modrfications, to any meeting of the Holders of Shares of a class held
otherwise than in connection with the vaniation or abrogation of the nghts attached to Shares
of that class

93 Variation of rights

931

932

All or any of the special nghts or privileges for the time being attached to any Share
or class of Shares in the capital of the Company (notwithstanding that the Company
may be or be about to be in iquidation) may only be varied or abrogated with the
sanction of a Unanimous Resolution of the Holders of Shares of that class

To every such separate meeting of the Holders of Shares of that class, the
provistons of these Articles with respect to notice of and proceedings at generatl
meetings shall apply with the necessary alterations, but so that the requisite quorum
shall be two persons, present in person, by proxy or by corporate representative,
holding or representing more than 50% of the 1ssued Shares of the class and that
any Holder of Shares of the appropnate class, present in person, by proxy or by
corporate representative and entitled to vote, may demand a poll

94 Alteration of share capital

Subject to these Articles, the Cempany may by the sanction of a Unanimous Resolution of all
the Shareholders

341
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conschdate and divide all or any of its share capital into Shares of larger amount
than its existing Shares,
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942 reduce its share capital in any way provided that the Directors 1ssue a Solvency
Statement and In accordance with sections 641 to 644 of the Companies Act 2006 ,
and

943 sub-divide its Shares, or any of them, into Shares of smaller amount and the
resolution may determine that, as between the Shares resulting from the sub
division, any of them may have any preference or advantage as compared with the
others

95 Fractional entitlements

Whenever as a result of a consolidation or sub-division of Shares any Shareholders would
become entitled to fractions of a share, the directors may, on behalf of those Shareholders,
sell the Shares representing the fractions for the best price reasonably obtainable to any
person {inctuding the Company) and distnbute the net proceeds of sale in due proportion
among those Shareholders, and the directors may authorise some person to execute an
instrument of transfer of the Shares to, or in accordance with the directions of, the purchaser
The transferee shall not be bound to see to the application of the purchase money nor shall
his title to the Shares be affected by any irregulanty in or invalidity of the proceedings in
reference to the sale

96 Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law ar the Articles, the company is
not In any way to be bound by or recognise any interest in a share cther than the Holder's
absolute ownership of it and all the rights attaching to it

97 Share certificates

871 The company must iIssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

972 Every certificate must specify
{(A) in respect of how many shares, of what class, 1t 1s 1ssued,
(B) the nominal value of those shares,
{C) any distinguishing numbers assigned to them , and
{D) any legend required by any Relevant Agreement
973 No certificate may be I1ssued In respect of shares of more than one class

974 If more than one person holds a share, only one certificate may be 1ssued in respect
of it

975 Certificates must
{A) have affixed to them the company's common seal, or
{B) be otherwise executed in accordance with the Companies Acts

98 Replacement share certificates
981 If a certificate 1ssued In respect of a shareholder's shares 1s
{A) damaged or defaced, or
{B) said to be lost, stolen or destroyed,

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

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

{A) may at the same time exercise the nght to be 1ssued with a single certficate
or separate certificates,

{B) must return the certificate which is to be replaced to the company if it i1s

damaged or defaced, and Q
19
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(C) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

10 COMPANY’S LIEN OVER PARTLY PAID SHARES

101 The company has a lien ("the Company's Lien”} over every share which i1s partly paid for any
part of

1011 that share's nominal value, and

1012 any premium at which it was issued, which has not been paid to the company, and
which 1s payable mmedately or at some ttme n the future, whether or not a call
notice has been sent in respect of it

162 The Company's Lien over a share
1021 takes prionty over any third party's interest in that share, and

1022 extends to any dividend or other money payable by the company in respect of that
share and (if the lien 1s enforced and the share 1s sold by the company) the
proceeds of sale of that share

103  The directors may at any time decide that a share which i1s or would otherwise be subject to
the Company’s Lien shall not be subject to it, either wholly or in part

11 ENFORCEMENT OF THE COMPANY'’S LIEN
111 Subject to the provisions of this Article, If
1111 alien enforcement notice has been given n respect of a share, and

1112 the person to whom the notice was given has failed to comply with i,
the company may sell that share in such manner as the Directors decide

112 A lien enforcement notice

1121  may only be given in respect of a share which i1s subject to the Company's Lien, n
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

1122 must specify the share concerned,
1123 must require payment of the sum payable within 14 days of the notice,
1124 must be addressed to the Holder of the share, and

1125 must state the company's intention to sell the share If the notice 1s not complied
with

113 Where shares are sold under this Article

1131  the directors may authonse any person {o execute an instrument of transfer of the
shares to the purchaser or a person hominated by the purchaser and take such
other steps (Including the giving of directions to or on behalf of the Holder, who shall
be bound by them} as they think fit to effect such transfer, and

1132 the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any wrregulanty i cr invalidity of the process
leading to the sale

114  The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hen) must be applied
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121

122

123

124

13
131

132

14
14 1

1141 first, in payment of so much of the sum for which the lien exists as was payable at
the date of the lien enforcement notice, and

1142 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation
or a suritable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the Company's Lien over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a director that the declarant I1s a director and that a share has been
sold to satisfy the Company’s Lien on a specified date

1151 s conclusive evidence of the facts stated in it as agaunst all persons claiming to be
entitled to the share, and

1152 subject to complhance with any other formalities of transfer required by the Articles
or by law, constitutes a good title to the share

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may send a

notice (a “call notice”) to a Holder requiring the Holder to pay the company a specified sum of

money {a “call"} which i1s payable in respect of shares which that Holder holds at the date

when the directors decide to send the call notice

A call notice

1221 may not require a Holder to pay a call which exceeds the total sum unpaid on that
Holder's shares (whether as to the share's nominal value or any amount payable to
the company by way of premiumy),

1222 must state when and how any call to which it relates it 1s to be paid, and

1223  may permit or require the call to be paid by instalments

A Holder must comply with the requirements of a call notice, but no Holder 1s obliged tc pay
any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may,
1241  revoke it wholly or in part, or

1242 specify a later time for payment than i1s specified in the notice, by a further notice in
writing to the Holder in respect of whose shares the call 1s made

LIABILITY TO PAY CALLS

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

Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that call notices sent to the Holders of those shares may require them

1321 to pay calls which are not the same, or
1322 to pay calls at different times
WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued In respect of sums which are specified, in the terms on which
a share I1s 1ssued, as being payable to the company in respect of that share (whether in

respect of nominal value or premium}
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15
151

152

153

15 4
16
16 1

17
171

1411  on allotment,
1412 on the occurrence of a particular event, or
1413 on a date fixed by or in accordance with the terms of iIssue

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

FAILURE TO COMPLY WITH CALL NOTICE' AUTOMATIC CONSEQUENCES
If a person s liable to pay a call and fails to do so by the call payment date
1511 the directors may issue a nohice of intended forfeiture to that person, and

1512 until the calls paid, that person must pay the company interest on the call from the
call payment date at the retevant rate

For the purposes of this Article

1521 the “call payment date” 1s the time when the call notice states that a call i1s payable,
uniess the directors give a notice specifying a later date, in which case the “call
payment date” 1s that later date,

1522 the “relevant rate’ is

{(A) the rate fixed by the terms on which the share in respect of which the calt 1s
due was allotted,

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

(C) if no rate Is fixed in either of these ways, 5 per cent per annum

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

The directors may waive any obligation to pay interest on a call wholly or in part.
NOTICE OF INTENDED FORFEITURE
A notice of intended forferture

1611 may be sent n respect of any share in respect of which a call has not been paid as
required by a call notice,

1612 must be sent to the Holder of that share,

1613 must require payment of the call and any accrued interest by a date which s not
less than 14 days after the date of the notice,

1614  must state how the payment is to be made, and

1615  must state that if the notice 1s not complied with, the shares in respect of which the
call 1s payable will be hiable to be forfeited

DIRECTORS’ POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required n the notice of intended forfeiture, the directors may decide that any share in
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18
181

182

183

184

19
191

192

respect of which it was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

EFFECT OF FORFEITURE
Subject to the Articles, the forferture of a share extinguishes

1811  all interests in that share, and all claims and demands against the company in
respect of it, and

1812 all other nghts and lrabilities incidental to the share as between the person whose
share it

was prior to the forfeiture and the company

Any share which 1s forferted in accordance with the Articles

1821 15 deemed to have been forfeited when the directors decide that it 1s forfeited,
1822 s deemed to be the property of the company, and

1823 may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

1831 the company must send that person notice that forfeiture has occurred and record it
in the register of members,

18 32 that person ceases to be a Holder in respect of those shares,

1833 that person must surrender the certificate for the shares forfeited to the company for
cancellation,

1834 that person remains hable to the company for all sums payable by that person under
the Articles at the date of forfeiture in respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

1835 the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal

At any ime before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share 1s to be disposed of by being transferred, the company may recetve the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer and take such other steps (including the giving of directions to or on
behalf of the Holder, who shall be bound by them} as they think fit to effect such transfer

A statutory declaration by a director that the declarant 1s a director and that a share has been
forfeited on a specified date

1921 s conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share, and

1822 subject to comphance with any other formalities of transfer required by the Articles
or by law, constitutes a good title to the share

st
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193 A person to whom a forfeited share 1s transferred i1s not bound to see to the application of the
consideration (if any} nor is that person’s title to the share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the share

194  If the company sells a forfeited share, the person who held it prior to its farfeiture 1s entitled to
receive from the company the proceeds of such sale, net of any commission, and excluding
any amount which

1941 was, or would have become, payable, and

194 2 had not, when that share was forfeited, been paid by that person in respect of that
share, but no interest I1s payable to such a person n respect of such proceeds and
the company 1s not required to account for any money earned on them

20 SURRENDER OF SHARES

201 A Holder may surrender any share
2011 nrespect of which the directors may issue a notice of intended forfeiture,
2012 which the directors may forfeit, or
2013  which has been forfeited

202  The directors may accept the surrender of any such share

203  The effect of surrender on a share 1s the same as the effect of forfeiture on that share

204 A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

21 TRANSFERS OF PARTLY PAID UP SHARES

211 Except as otherwise provided by this Article, transfers of partly paid shares shall made in
acceordance with Article 22

212  Forthe purpose of executing the transfer instrument of any partly paid shares, shall be read
as

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behaif of the transferor and
by or on behalf of the transferee

22 SHARE TRANSFERS

221 General restriction on transfer

2211 Save as may be provided in a Relevant Agreement, the night to Transfer any Share
shall be subject to the nghts and restrictions set out In these Articles and no
Transfer of any Share may occur otherwise than in accordance with such
provisions

2212  Other than the Transfer of Shares by the Holders of the Shares as at the time of the
adoption of these Articles to Hammerson and CPPIB, no Shareholder may Transfer
any of the Shares held by it except in accordance with the provisions of a Relevant
Agreement

22 2 Transfer of shares

2221  Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which 1s executed by or on behalf of the
transferor and, unless the share 1s fully paid, by or on behalf of the transferee and
shall contain the full name and address of the {ransferee

223 Registration
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22 31

2232

2233

2234

2235

2236

2237
2238

2239

The Transfer of a Share s effective when the name of the transferee 1s entered on
the Register of Members

The directors shall refuse to register a Transfer of any Shares not made pursuant to
and complying with these Articles

The directors may refuse to register the Transfer of a Share which 1s not fully paid to
a person of whom they do not approve and they may refuse to register the Transfer
of a Share on which the Company has a lien

They may also refuse to register a Transfer unless

(A) it 15 todged at the registered office of the Company or at such other place as
the directors may appoint and 1s accompanted by the certificate for the
Shares to which It relates and such other evidence as the directors may
reasonably require to show the rnight of the transferor to make the Transfer,

(B) IS In respect of only one class of Shares, and
(C) it 15 tn favour of not more than four transferees

If the directors refuse to register a Transfer of a Share, they shall as soon as
practicable, and in any event within two months after the date on which the Transfer
was lodged with the Company send to the transferee notice of the refusal The
directors shall send to the transferee such further infermation about the reasons for
the refusal as the transferee may reasonably request

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

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

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

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

224  Provision of Information

2241

2242

For the purpose of ensunng that a Transfer of Shares i1s in accordance with these
Articles and duly authonised hereunder, the directors may require any Shareholder,
the recewver, administrator, administrative receiver or the igquidator of any corporate
Shareholder or any person named as transferee in any Transfer lodged for
registration to furnish to the Company such information and evidence as the
directors shall think fit regarding any matter which they may deem relevant to such
purpose

Failing such information or evidence being furmshed to the reasonable satisfaction
of the directors within a reasonable time after request the directors shall refuse to
register the Transfer in question

225  Transmission of shares

2251

2252

2253
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If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors
may properly require

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

(B) subject to the Articles, and pending any transfer of the shares to another
person, has the same rights as the Molder had

But transmittees do not have the nght to attend or vote at a general meeting, or
agree to a proposed wnitten resolution, 1n respect of shares to which they are
entitled, by reason of the Holder's death or bankruptcy or otherwise, unless they

become the Holders of those shares Q LS?
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226  Exercise of transmittees' nghts

2261 Transmittees who wish to become the Holders of shares to which they have become
entitled must notify the company in wnting of that wish

2262 If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

2263 Any transfer made or executed under this Article i1s to be treated as if it were made
or executed by the person from whom the transmittee has derived nghts in respect
of the share, and as If the event which gave rise to the transmission had not
occurred

227 Transmittees bound by prior notices

If a natice is given to a shareholder in respect of shares and a transmittee i1s entitled to those
shares, the transmittee 1s bound by the notice If it was given to the shareholder before the
transmittee's name has been entered in the register of members

23 DIVIDENDS AND OTHER DISTRIBUTIONS

231 Procedure for declaring dividends

2311 Save as provided In a Relevant Agreement and subject as set out In these Articles,
the Board may declare dividends (whether final or intenm) in accordance with the
respective nghts of the Shareholders, but no dividend shall exceed the amount
recommended by the directors

2312 Except as otherwise provided by the nights 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 shall be apportioned and paid proportionately to the
amounts paid up on the Shares during any portion or portions of the pernod in
respect of which the dividend 1s paid, but, if any Share 1s 1Issued on terms providing
that it shall rank for dividend as from a particular date, that Share shall rank for
dividend accordingly

2313 The Company may by Unarimous Resolution of all the Shareholders direct that a
dividend shall be satisfied wholly or partly by the distnibution of assets

232 Payment of dividends and other distributions

2321 Where a dividend or other sum which 15 a distribution 15 payable in respect of a
share, it must be paid by one or more of the following means

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

(B) sending a cheque made payable to the distnbution recipient by post to the
distnbution recipient at the distnibution recipient's registered address (if the
distnbution recipient 1s a Holder of the share), or (in any other case} to an
address specified by the distnbution recipient erither in wnting or as the
directors may otherwise decide,

(C) sending a cheque made payable to such person by post to such person at
such address as the distnibution recipient has specified either in wnting or as
the directors may otherwise decide, or

(D) any other means of payment as the directors agree with the distnbution
recipient either in writing or by such other means as the directors decide

2322 Inthe Articles, "the distnbution recipient” means, in respect of a share in respect of
which a dividend cr other sum 1s payable

{A) the Holder of the share, or

(B) iIf the share has two or more joint Holders, whichever of them 1s named first
in the register of members, or

N
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234

235

236

{C) if the Holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee
No interest on distributions

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

2331 the terms on which the share was 1ssued, or

2332 the provisions of another agreement between the Holder of that share and the
company

Unclaimed distributions

2341 dwvidends or other sums which are

{A) payable in respect of shares, and

{B) unclaimed after having been declared or become payable, may be invested
or otherwise made use of by the directors for the benefit of the company
until claimed

2342 The payment of any such dividend or other sum into a separate account does not
make the company a trustee in respect of it

2343 If

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

{B) the distribution recipient has not claimed i,
the distribution recipient 15 no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the company

Non-cash distributions

2351 Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distnbution payable in respect of a share by transferring non-cash
assets of equivalent value (Including, without mitation, shares or other securnties in
any company)

2352 Forthe purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty arises regarding
the distnbution

(A) fixing the value of any assets,

(B} paying cash to any distribution recipient on the basis of that value in order to
adjust the rnights of recipients, and

(C) vesting any assets In trustees

Waiver of distributions

Distnibution recipients may waive their entittement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but If

2361 the share has more than one Holder, or

2362 more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint Holders, or otherwise, the notice 1s not effective
unless 1t 1s expressed to be given, and signed, by all the Holders or persons
otherwise entitled to the share

e
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251

252

CAPITALISATION OF PROFITS
Authority to capitalise and appropration of capitalised sums

2411 Subject to the articles, the directors may, if they are so authorised by an ordinary
resolution

(A) decide to capitalise any profits of the company {whether or not they are
available for distnbution) which are not required for paying a preferential
dividend, or any sum standing to the credit of any of the company's
reserves, or funds ncluding but not imited to the share premium account,
capital redemption reserve, merger reserve or revaluation reserve, and

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

2412 Capitalised sums must be applied
(A) on behalf of the persons entitled, and
(B) in the same proportions as a dividend would have been distributed to them

2413 Any capitahsed sum may be applied in paying up new shares of a nominal amount
equal to the capitaised sum which are then allotted credited as fully paid te the
persons entitled or as they may direct

2414 A capitalised sum which was appropriated from profits available for distnbution may
be appled in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct

2415 Subject to the articles the directors may

{A) apply capitalised sums In accordance with paragraphs {3) and (4) partly in
one way and partly in another,

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

(<) authorise any person to enter into an agreement with the company on
behalf of all the persons entitled which 1s binding on them in respect of the
allotment of shares and debentures to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Calling general meetings

The directors may call general meetings If there are not sufficient directors to form a
quorum m order to call a general meeting, any director may call a general meeting Iif
there is no director, any Shareholder of the Company may call a general meeting

Time and location of general meeting

The directors may (or where convened by a Shareholder in accordance with Articie 25 1,
the Shareholder may) convene a general meeting for such times and in such manner and
place as the directors (or where convened by a Shareholder in accordance with Article
25 1 the Shareholder) consider appropriate

AN
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254

2565

256

257

258

Notice period

All general meetings of the Company shall be called by at least such mimimum period of
notice as 1s prescribed under the Companies Acts General meetings may be called by
shorter notice If it 1S so agreed by a majonty in number of the Shareholders having a right
to attend and vote being a majonity together holding not less than 90 per cent 1n nominal
value of the Shares giving that nght

Contents of notice

The notice shall specify the time, date and place of the meeting and the general nature of
the business to be transacted Where the Company has given an electronic address in
any notice of meeting, any document or information relating to proceedings at the
meeting may be sent by electronic means to that address, subject to any conditions or
hmitations specified in the relevant notice of meeting

Recipients of notice

Subject to the provisions of these Articles and to any restrictions imposed an 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 and to the directors and
auditors

Accidental omission to give notice

The accidental omission to give notice of, or any other document relating to, a meeting or
other proceeding to any person entitled to receive notice, or the non-receipt of notice of,
or any other document relating to a meeting or other proceeding by any person entitled to
receive notice, shall not invalidate that meeting or other proceeding, provided that such
meeting has ctherwise been duly called and convened

Attendance and speaking at general meetings

2571 A person s able to exercise the nght to speak at a general meeting when that
person 1s In a position to communicate to all those attending the meeting, during the
meeting, any information or opinions whch that person has on the business of the
meeting

2572  Aperson s able to exercise the nght to vote at a general meeting when

{A) that person is able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

(B) that person's vote can be taken into account in determining whether or not
such resclutions are passed at the same time as the votes of all the other
persons attending the meeting

2573 The directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise their nghts to speak or vote at
it

2574 Indetermining attendance at a general meeting, it 1s immaternial whether any two or
more members attending it are in the same place as each other

2575 Two or more persons who are not in the same place as each other attend a genera!
meeting if their circumstances are such that if they have (or were to have) nghts to
speak and vote at that meeting, they are {or would be) able to exercise them

Quorum for general meetings

Save as provided in a Relevant Agreement

2581 No business shall be transacted at any general meeting unless a quorum of
Shareholders 1s present at the ime when the meeting proceeds to business and
remamns present dunng the transaction of business, and

2582 Two persons entitled to vote upon the business to be transacted, each being a
Shareholder or a proxy for a Shareholder or a duly authonised representative of a

hd
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corporation, shall be a quorum provided that collectively they hold at least a simple
majority of the voting rnights exercisable at that general meeting

259 Chairing general meetings

2591

2592

2593

If the directors have appointed a chairman, the chairman shall charr general
meetings If present and willing to do so

If the directors have not appointed a chairman, or If the chairman 1s unwilling to chair
the meeting or i1s not present within fifteen minutes of the time at which a meeting
was due to start

(A) the directors present, or
(B) (if no directors are present), the meeting,

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

The persen chairing a meeting in accordance with this Article 1s referred to as "the
chairman of the meeting"

2510 Attendance and speaking by directors and non-shareholders

25101

25102

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permit other persons who are not
{(A) shareholders of the company, or

(B) otherwise entitled to exercise the nghts of shareholders in relation to
general meetings, to attend and speak at a general meeting

2511 Adjournment

25111

25112

25113

25114

251156
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If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a
quorum ceases o be present, the meeting shall stand adjourned to the same day In
the next week at the same time and place or to such time and place as the directors
may determine If at any adjourned meeting which has been so adjourned pursuant
to this Article a quorum 1s not present within half an hour of the time appointed for
the adjourned meeting the meeting will be dissolved If a quorum I1s not present at a
meeting that has already been validly reconvened twice before due to a lack of a
quorum, those Holders present at that reconvened meeting (being the third attempt
to hold such meeting) shall constitute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum is
present If

(A) the meeting consents to an adjournment, or

(B) it appears to the chairman of the meeting that an adjournment i1s necessary
to protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting

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

{(A) either specify the tme and place to which it 1s adjourned or state that it 1s to
continue at a tme and place to be fixed by the directors, and

(B) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take ptace more than 14 days after
it was adjourned, the company must give at least 7 clear days' notice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice is

given)
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(A) to the same persons tc whom notice of the company's general meetings I1s
required to be given, and

(B) containing the same information which such notice is required to contain

25116 No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting If the adjournment had not taken
place

26 VOTING AT GENERAL MEETINGS

261 Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with the Articles

2611

2612

2613

2614

Save as may be provided In a Relevant Agreement and subject to any special
rights, privileges or restrictions attached to any Shares forming part of the capital of
the Company, at any general meeting of the Company on a show of hands every
Shareholder who (being an individual) 1s present in person or by proxy (not being
himself a Sharehelder) or (being a corporation) is present by proxy or by a duly
authorised representative shall have one vote, and on a poll every Shareholder
present In person, by representative or by proxy shall have one vote for every Share
of which he 1s the Holder

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll
1s demanded shali not be entitled to a casting vote in addition to any other vote he
may have

In the case of joint Holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
Holders, and senicnity shall be determined by the order in which the names of the
Holders stand in the Register of Members

No Shareholder shall vote at any general meeting or at any separate meeting of the
Hotders of any class of Shares, either in person or by proxy, in respect of any Share
held by him unless all moneys presently payable by him in respect of that Share
have been paid

26 2 Errors and disputes

2621

2622

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

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

26 3 Content of proxy notices

2631

2632

2633
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Proxies may only validly be appointed by a notice in writing (a "proxy notice") which
(A) states the name and address of the shareholder appointing the proxy,

(B) identifies the person appointed to be that shareholder's proxy and the
general meeting in relation to which that person 1s appointed,

(C) Is signed by or on behalf of the sharehclder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

(D) Is delivered to the company in accordance with the Articles and any
instruchons contamned in the notice of the general meeting to which they
relate

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

Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from voting} on one or more resolutions Q
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265

266

267

26 34 Unless a proxy notice indicates otherwise, it must be treated as

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

(B) appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself

Delivery of proxy

The appointment of a proxy and any authority under which it 1s executed or a copy of such
authonty certified notanally or in some other way approved by the directors may

26 41 n the case of an appomntment of proxy in hard copy form, be received at the
registered office of the Company or such other place as s specified in the notice
convening the meeting, or in any appointment of proxy or any mvitation to appoint a
proxy sent out or made avallable by the Company in relation to the meeting, not less
than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named In the appointment of proxy proposes to vote,

2642 n the case of an appointment of proxy in electronic form, be received at the
electronic address specified in the notice convening the meeting, or in any
appointment of proxy or any invitation to appoint a proxy sent out or made available
by the Company In reiation to the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the
appointment of proxy proposes to vote, or

2643 nthe case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid not less than 24 hours {or such shorter time as
the directors may decide) before the time appointed for the taking of the poll

An appointment of proxy which 1s not, or in respect of which the authority or copy thereof i1s
not, received or delivered in a manner so permitted shall be invalid The directors may
specify in the notice convening the meeting that in determining the time for delivery of proxies
pursuant to this article, no account shall be taken of any part of a day that I1s not a Business
Day

In this Article 26 4 and Article 26 5, "address", in relation to electronic communications,
Includes any number or address used for the purposes of such communications

Validity of proxy vote

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 authonty of the
person voting or demanding a pol! unless notice of the determination was received by the
Company at its registered office or at such other place at which the appointment of proxy may
be duly receved, or the address where an appointment in electronic form may be duly
receved before the commencement of the meeting or adjourned meeting at which the vote 1s
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poil.

Poll

A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or immediately after the declaration of the result of, the show of hands a poll 1s duly
demanded A poll may be demanded at any general meeting by

2661 the chairman, or

2662 any Shareholder present in person, by proxy or by corporate representative and
entitled to vote

Evidence of votes

AN
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269

2610

26 11

2612

26 13

Unless a poll is duly demanded and the demand i1s not subsequently withdrawn, a declaration
by the chairman that a resolution has been carried or carried unammously, or by a particular
majonty, or lost, or not carned by a particular majonty, and an entry In respect of such
declaration in the minutes of the meeting, shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against the resolution

Withdrawal of a demand for a poll

The demand for a poll may, before the poll I1s taken, be withdrawn but only with the consent of
the charrman and a demand so withdrawn shall not be taken to have invalidated the result of
a show of hands declared before the demand was made

Procedure on a poll

A poll shall, subject to Articles 26 10 and 26 11 below, be taken as and when the chairman
directs and he may appoint scrutineers (who need not be Shareholders) and fix a time and
place for declanng the result of the poll The result of the poll shall be deemed to be the
decision of the meeting in respect of the resolution on which the poll was demanded !

Timing of poll
A poll demanded on

26 10 1 the election of a chairman, or
26 102 on a guestion of adjournment,

shall be taken forthwith A poll demanded on any other questton shall be taken either
forthwith or at such time and place as the chairman directs not being more than 30 days after
the poll 1s demanded The demand for a poli 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 1Is demanded before the dectaration of the result of a show of hands and the demand
1s duly withdrawn, the meeting shall continue as If the demand had not been made

Notice of a poll

No notice need be given of a poll not taken forthwith if the time and place at which itis to be
taken are announced at the meeting at which it 1s demanded In any other case at least
seven clear days' notice shall be given specifying the ime and place at which the poll 1s to be
taken

Voting on a poll i

On a poll votes may be given erther personally or by proxy A Shareholder may appoint mere
than one proxy to attend on the same occasion and If he does he shall specify the number of
Shares in respect of which each proxy 1s entitled to exercise the related votes and shall
ensure that no proxy 1s appointed to exercise the votes which any other proxy has been
appointed by that Shareholder tc exercise [f the Shareholder fails ta specify the number of
Shares in respect of which each proxy 1s entitled to exercise the related votes, ar iIf the
number of Shares so specified exceeds in aggregate the total number of Shares held by that
Shareholder, the Company shall allocate the votes equally, as nearly as practicable, between
the proxies

References in these Articles to an appomntment of proxy include references to an appointment
of multipte proxies unless the context otherwise requires

Amendments to resolutions

26 131  An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if

{(A) notice of the proposed amendment 1s given to the company 1n writing by a
person entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting 1s o take place (or such later ime
as the chairman of the meeting may determine), and w
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(B) the proposed amendment does not, In the reascnable opinion of the
chairman of the meeting, matenally alter the scope of the resolution

26 132 A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if

(A) the chairrman of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

(B) the amendment does not go beyond what i1s necessary to carrect a
grammatical or other non-substantive error in the resolutton

26 13 3 If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resofution

PART 5

ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supplied by or to the company under the Articles may
be sent or supplied in any way in which the Companies Act 2006 provides for documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the company

Subject to the Articles, any notice or document to be sent or supphed to a director In
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being

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

WHEN NOTICE OR OTHER COMMUNICATION DEEMED TO HAVE BEEN RECEIVED

Any notice, document or information sent or supphed by the company to the shareholders or
any of them

by post, shall be deemed to have been received 24 hours after the time at which the envelope
containing die notice, document or information was posted unless it was sent by second class
post, or there 1s only one class of post, or it was sent by air mail to an address cutside the
United Kingdom, in which case 1t shall be deemed to have been received 48 hours after it was
posted, and proof that die envelope was property addressed, prepaid and posted shall be
conclusive evidence that the notice, document or information was sent,

by being left at a shareholder's registered address, or such other postal address as notified by
the shareholder to die company for die purpose of receiving company communications, shall
be deemed to have been received con the day it was left,

by electronic means, shall be deemed to have been received on the day on which it was sent,
and proof that a notice, dacument or information in electronic form was addressed to the
electronic address provided by die shareholder for the purpose of receiving communications
from the company shall be conclusive evidence that the notice, document or information was
sent, and

by making 1t availlable on a website, shall be deemed to have been received on die date on
which notification of avallability on the website 1s deemed to have been received In
accordance with this Article or, if later, the date on which 1t 1s first made available on die
website

MINUTES

The directors shall cause minutes to be made in bocks kept for the purpose
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2911

of all appointments of officers made by the directors, and

2912 of all proceedings at meetings of the Company, of the Holders of any class of
Shares, and of the directors, and of committees of directors, including the names of
the directors present at each such meeting

COMPANY SEALS

Any common seal may only be used by the authonity of the directors

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

Unless otherwise decided by the directors, if the company has a commeon seal and it 1s affixed
to a document, the document must also be signed by

3031
3032
3033

two directors of the company,
one director and the company secretary, or

at least one authorised person in the presence of a withess who attests the
signature

For the purposes of this Article, an authorised person is

3041
3042
3043

any director of the company,
the company secretary (if any), or

any person authonised by the directors for the purpose of signing documents to
which the common seal 1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

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

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidianes (other than a director or former director or
shadow director) Iin connection with the cessation or transfer to any person of the whole or
part of the undertaking of the company or that subsidiary

RECORDS

The Company shall keep the following documents at the office of its registered agent

3311
3312
3313
3314

3315
3316

copies of the Memorandum and the Articles,
the Register of Members, or a copy of the register of members,
the regtster of directors, or a copy of the register of directors,

coples of all notices and other documents filed by the Company with the Registrar in
the previous 6 years,

any acceunting records that it 1s required to keep under the Act, and

if ether the Reqister of Members or register of directors does not show a person’s
residential address, a separate record of such person’s residenttal address

Unless the Board determines otherwise, the Company shall keep the onginal Register of
Members and onginal register of directors at the office of its registered agent

if the Company maintains only a copy of the Register of Members or a copy of the register of
directors at the office of its registered agent, it shall
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3331 provide the registered agent with a written record of the physical address of the
place or places at which the cnginal Register of Members or the onginal register of
directors 1s kept, and

3332 within 14 days of any change to either register, notify the registered agent in writing
of the change

The Company shall keep the following records at the office of its registered agent or at such
other place or places as the directors may determ:ne

3341 minutes of Shareholders’ meetings and resolutions of the Shareholders or of any
class of Shareholders, and

3342 minutes of Board meetings and resolutions of the directors and committees of
directors

If the records referred to in Article 33 4 are not kept at the office of the Company’s registered
agent, the Company shall

3351 provide the registered agent with a written record of the physical address of the
place of places at which such recerds are kept, and

3352 f the place at which any such records are kept 1s changed, provide the registered
agent with the physical address of the new location of the records within 14 days of
the change of location

The records kept by the Company under this Article shall be in wnitten form or either wholly or
partly as electronic records complying with the requirements of the Electronic Transactions
Act 2000

ACCOUNTS AND AUDIT

The Company shall keep reliable accounting records which correctly explain the Company's
transactions, enable the financial position of the Company to be determined with reasonable
accuracy at any ttme and allow financial statements to be prepared

The Beard shall cause annual financial statements to be prepared and audited Such
financial statements shall comprise a statement recording the assets and habihties of the
Company and a statement recording the receipts, payments and other financial transactions
undertaken by the Company together with such notes as may be necessary for a reasonable
understanding of such statements

The auditor shall examine the financial statements and shall state in a wnitten report whether
or not

3431 inthe opinion of the auditor, the financial statements give a true and fair view
respectively of the receipts, payments and other transactions undertaken by the
Company for the pernod covered by the financial statements, and of the assets and
liabilitres of the Company at the end of that period, and

3432  all the information and explanations required by the auditor have been obtained

Every auditor shall have a rnight of access at all times to the accounting records and vouchers
of the Company and shall be entitled to require from the directors and officers of the Company
such information and explanations as such auditor thinks necessary for the perfarmance of
the auditor's duties

REGISTER OF CHARGES

The Campany shall maintain at the office of its registered agent a register of charges in which
there shali be entered the following particulars regarding each mortgage, charge and other,
encumbrance created by the Company over any property of the Company
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the date of creation of the charge or, If the charge 1s a charge existing on property
acquired by the Company, the date on which the property was acguired,

a short description of the liability secured by the charge,

a short description of the property charged,

the name and address of the chargee,

if there 15 a trustee for the secunty, the name and address of such trustee,

detauls of any prohibition or restriction contained in the nstrument creating the
charge on the power of the Company to create any future charge ranking in prionty
to or equally with the charge,

any vanation in the terms of the charge, and

if any charge ceases to affect the property of the Company

36 DIRECTORS' INDEMNITY AND INSURANCE

361  Indemnity

3611

3612

3613

Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company's assets against

{A) any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
assoclated company,

(B) any liability incurred by that director in connection with the activities of the
company or an assocciated company In its capacity as a trustee of an
occupational pension scheme (as defined in section 235(8) of the
Companies Act 2008),

(C) any other liability incurred by that director as an officer of the company or an
associated company, including by funding any expenditure incurred or to be
incurred by him in connection with any hability referred to in this paragraph

(1)
This Article does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law
In this Article

(A) an associated company means any body corporate which 1s or was a
subsidiary of the company, or in which the company or any subsidiary of the
company 15 or was interested, and

(B) a "relevant director" means any director or former director of the company or
an assoclated company

362 Insurance

3621

3622
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Save as provided In a Relevant Agreement, the directors may decide to purchase
and maintain insurance, at the expense of the company, for the benefit of any
relevant director in respect of any relevant loss

In this Article

{A) a "relevant director” means any director or former director of the company or
an assocliated company,

{B) a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant director in connection with that director's duties or
powers In relation to the company, any associated company or any pension
fund or employees’ share scheme of the company or associated company,
and
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(C) an associated company means any body corporate which 1s or was a

subsidiary of the company, or in which the company or any subswdiary of the

company Is of was interested

37 MISCELLANEOUS

371 Change of name

The company's name may be changed by

3711
3712

a decision of the directors, or

a shareholder or sharehotders holding a majority in nominat value of the 1ssued
shares In a company giving notice to change the name, such notice to be given In
writing signed by, or on behalf of, the shareholder or shareholders concerned and
defivered to the registered office of the company or delivered at a meeting of the
directors or a general meeting of the company

372 Winding up

If the company 1s wound up, the hguidator may, with the sanction of a Unanimous Resolution
of all the Shareholders and any other sanction reguired by law, divide among the

shareholders in specie the whole or any part of the assets of the company and may, for that

purpose, value any assets and determine how the division shall be carried out as between the

shareholders or different classes of shareholders The iquidator 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 like sanction determines, but no shareholder shall be compelled
to accept any assets upon which there 1s a liabihty

373 Amendment of the Memorandum or Articles

The Company may, by Unanimous Resclution of the Shareholders, amend the Memorandum
or the Articles
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