FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10587192

The Registrar of Companies for England and Wales, hereby certifies that

HSBC UK HOLDINGS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 27th January 2017

N0 TR0 GO

*N10587192K*

R OF r,
i 04,‘o
Py

4,
% O’L‘JND A“O

Companies House aran oF CoMPANES

LS

F

’_930 REO‘(&‘
)

Leg satt

Yy




In accordance with
Section 9 of the
Ceompanies Act 2006
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Application to register a company

——

Afee

1s payable with this form
\see How to pay’ on the last page
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thls form i1s for
ay use this form to register a
e or public company

¥ What this form 1s NOT for
You cannot use this form to register
a limited hability partnership To do
this, please use form LL INO1 Do no
use this form If any indvidual persen
with significant controf 1s applying
or has applied for protection from
having their details disclosed on the
public reqister Contact enquines@
companieshouse gov uk to get a
separate form
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COMPANIES HOUSE

Part 1

Company details

|

Company name

Check if a company name 15 available by using our name availability search

www.companieshouse.gov.uk/info

, Please show the proposed company name below

Proposed company
name in full @

IHSBC UK Holdings Limited

For offiaal use

|
Wy Tslgl=1Tala

2 Filling 1n this form

Please complete in typescript or in
hold black capitals

All fields are mandatory unless
specified or indicated by *

O Duplicate names

Duplicate names are not permitted
A list of registered names can

be found on our website There
are various rules that may affect
your choice of name More
information on this Is available in
our guidance at

www gov uk/companieshouse

2

Company name restrictions

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

waords or expressions and that approval, where appropriate, has been

copy of their response

[ | confirm that the propased company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

© Company name restrictions

A hist of sensitive or restricted
words or expresstons that require
consent can be found n our
guidance at

www gov uk/companieshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’®

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

[0 | confirm that the above proposed company meets the conditions for

‘Cyfyngedig’ or permitted alternative

Please tick the box if you wish to apply for exemption from the requirement to

exemption from the requirement to have a name ending with ‘Limited’,

©Name ending exemption

Only private compantes that are
limited by guarantee and meet other
specific requirements or private
companies that are chanities are
eligible to apply for this For more
detatls, please go to our website
www gov uk/compameshouse
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Application to register a company

Company type®

liability (only one box must be ticked)

Pubhic mited by shares

Private limited by shares

Private limited by guarantee

Private unhimited with share capital
Private unhimited without share capital

uoooad

Please tick the box that describes the proposed company type and members’

@ Company type
if you are unsure of your company’s
type, please go to our website
www gov uk/companieshouse

5

Principal business activity

Please show the trade classification code number(s}) for the principal
activity or activities @

Classification code 1

s[42[05

Classification code 2

[

Classification code 3

Classification code 4

If you cannot determine a code, please give a brief description of the
company’s business activity below

Principal actwity
description

|

|

@ Principal business activity
You must provide a trade
classification code (SIC code 2007)
or a description of your company's
main business in this section

A full hst of the trade classification
codes 15 available on our website
www gov uk/companieshouse

Situation of registered office ®

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern freland

ooom

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotfand or Narthern
Ireland respectively
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Application to register a company

Registered office address o
Please give the registered office address of your company ORegistered office address
You must ensure that the address
Building name/number |8 shown in this section is consistent
with the situation indicated in
Street CANADA SQUARE section AS
You must provide an address in
England or Wales for companies to
Post town LONDON be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northern Ireland
| | | | I for companies to be registered in
Postcode | El11]4 5|H|Q Wales, Scotland or Northem Ireland
respectively
Articles of association @
| Please choose one option only and tick ene box only © For details of which company type
can adopt which model articles,
Option | wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www gov uk/companieshouse
O  Prvate imited by shares A Community Interest Company
O  Prvate bited by guarantee (CIC) cannot adapt model articles
O Public company If you are Incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles
Option 2 I wish to adopt the following model articles with additional andfer amended
provistons | attach a copy of the additional and/or amended prowision(s} Please
tick only one box
[0 Private imited by shares
O Pravate imited by guarantee
O Public company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the hespoke
articles to this application
Restricted company articles®
Please tick the box below If the company's articles are restnicted © Restricted company articles
0 Restnicted company articles are

those containing prowision for
entrenchment For more details,
please go to our website

www gov ukicompanieshouse

B&/16Version 70




INOT

Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appeint at least
two directors, one of which must be an indwidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appointments, please complete
Title* section C1-C4 instead of

section B

Full forename(s) Additional appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments
cantinuation page

Surname

Former name(s) &

—

@ Farmer name(s)
Please provide any previous names
(including maiden or marned names}
which have been used for business
purposes in the last 20 years

E Secretary’s service address ©

Building name/number © Service address

This 1s the address that will appear

Street ’ on the public record This does not

have to be your usual residential
’7 address

Post town \ Please state “The Company’s
Registered Office’ if your service

County/Region \ address will be recorded in the
proposed company’s register

Postcode [i r l_ ’_ ,7 Ii ’7'7 of secretaries as the company's
registered office

Country i

If you provide your residental
address here it will appear on the
public record
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Application to register a company

Corporate secretary

Corporate secretary appointments

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/number

|
|
|
|
|
I
(

Street

Post tawn

County/Region

Postcode rTFTTFFT
Country

@ Additional appomtments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
contthuation page

Reqistered or pnnaipal address
This I1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post 1n Scottand) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

%+ Yes Complete Section €3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©

|
|

Registration number

|

©EEA
A full ist of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

©This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/1151/EEC)

)

Non-EEA companies

Please give details of the legal form of the corporate body ot firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered {including the state) and its registration number 1 that register

Lega! form of the
corporate body
or firm

Governing law

If apphicable, where
the company/firm 1s
registered ®

Registration number

ONon-EEA
Where you have provided details of
the register (Including state} where
the company or firm 1s registered,
you must also previde 1ts number in
that register

06516 Version 7 0




INO1

Application to register a company

Director
m Director appointments @
Please use this section to bst all the director appointments taken on formation | @Appaintments
For a corperate director, complete Sections E1-E4 Private companies must appoint
at least one director who 15 an
Title* l MR individual Public companies must
appoint at least two directors, one of
Full forenames) | STEPHEN JAMES which must be an indidual
@ Former name(s)
Surname I WOTTON Please provide any previous names
F (s)® {including maiden or married names)
ormer namets which have been used for business
purposes in the last 20 years
; O Country/State of residence
Country/State o UNITED KINGDOM This 1s m respect of your usual
residence @ residential address as stated in
Nationahty BRITISH section D4

Month/year of birth @ WW I’_‘I—PQ— I?_ITS—

Business accupation |ACCOUNTANT

(if any)© |

O Month and year of birth
Please provide month and year only

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additianal appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Bullding namefnumber I 8

Street | CANADA SQUARE
|
Post town | LONDON
County/Region |
Postcode EW‘TF’?W’EF
Country |UNITED KINGDOM

O Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
propesed company’s register of
directors as the company’s
registered office

If you provide your residental
address here 1t will appear on the
public record
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Application to register a company

Director
m Director appointments @
Please use this section to hst all the director appointments taken on formation  |@Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who 15 an
Title* [ MR individual Public companies must
appolnt at least two directors, one of

Full forename(s) I RICHARD JOHN which must be an indwidual
@ Former name(s)

Surname I HENNITY Please provide any previous names
F (5)© {including matden or married names)
Ormer namess which have been used for business

purposes In the last 20 years
” O Country/State of residence
Country/State o UNITED KINGDOM This 15 1n respect of your usual
residence © residential address as stated in
Nationality BRITISH section D4
o m [ |y Iv ¥ Y OMonth and year of birth
Monthiyear of birth 0 "6 119 (7|0 Please provide month and year only
Business occupation  |LAWYER O Business occupation
{if any) 5] If you have a business occupation,
please enter here If you do not,
please leave blank
Additional appointments
If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuaticn page
Director's service address ®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number |8

Street |CANADA SQUARE
|
Post town |
County/Region [LONDON
Postcode [ef1a] Tsnlal
Country |UNITED KINGDOM

OService address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office” if your service
address will be recorded 1n the
proposed company’s register of
directors as the company's
registered office

If you provide your residential
address here it will appear on the
public record
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Application to register a company

Corporate director

Corporate director appointments ¢

i Please use this section to list all the corporate directors taken on farmatton

Name of corporate
body or firm

Building name/number |

Street |
|
Post town ’
County/Region [
Postcode Crrrrrri
Country li

@ Additional appointments
If you wish to appaint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents it cannct be
a PO box number (unless contained
waithin a full address), OX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept {including the
relevant state} and the registration number in that register

Where the company/
firm 1s registered ®

Registration number

OFEA
A full hist of countries of the EEA can
be found n our guidance
www gov uk/companieshouse

©This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give detarls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register 1n which
it 1s entered (including the state) and 1ts registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered @

If applicable, the
registration number

|
|
|
|
|
|

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide 1ts number in
that register
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
% Yes Complete the sectrons below

+ No Go to Part 4 (Statement of guarantee)

Statement of capital

Complete the table{s) below to show the share capital

Continuation pages
Piease use a continuation page

table for each currency

Complete a separate table for each currency (if appropnate} For if necessary
example, add pound sterling in 'Currency table A" and Euros in ‘Currency table
B!
Currency Class of shares Number of shares Aggregate nominal value|tgta) aggregate amount
(£. €5, et to be unpaid, if any
Complete a separate E g Ordinary/Preference etc

Number of shares ssued | (€. € 8, eto)

multiphied by nominal value neluding both the nominal
value and any share premium

STERLING ORDINARY

100,000 | £100000 -
STERLING  [PREFERRED ORDINARY 1 | £100
Totals| 100,001 £100,001 | QO

I—

Totals

I

Totals

Totals (including continuation
pages)

Total number
of shares

Total aggregate Total aggregate
nominal value @ amount unpaid @

100,001

£100,001 0O

@ Please list total aggregate values in different currencies separately
For example £100 + €100 + $10 etc
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Application to register a company

Statement of capital (Prescnibed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

ORDINARY

Prescribed particulars
L1]

The ordinary shares confer the night to receive notice and
attend, speak and vote at all general meetings of the
company and to participate in full in any distnibutions or
any offers and to the return of capital on liquidation

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting rights,
including nghts that anse only in
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
1n a distribution,

¢ particulars of any rights, as
respects capital, to participate n a
distribution {induding on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each dass of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page 1f
necessary

06/16Version 7 0
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Application to register a company

Class of share

| PREFERRED ORDINARY

Prescnibed particulars
1]

The preferred ordinary share ranks pari passu in all
respects with the ordinary shares and confers the night to
receive notice, attend, speak and vote at general
meetings and to participate in full in any distnbutions or
return of capital on hquidation In addition, the share
confers (1) the nght to receive the first GBP100 of any
distribution, 1n priority to any share other than ordinary
shares, and (n) on a winding-up the right to receive a sum
equal to the nominal amount/share premium

© Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise only in
certain circumstances,

b paruculars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any rights, as
respects capital, to participaten a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnibed particulars of rights
attached to shares)” continuation
page If necessary
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Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial shareholdings
Please hst the company's subscnbers
in alphabetical order

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscriber’s details Class of share Number of shares | Currency Nomunal value of |Amount (if any) |Amount to
each share to be unpaid be paid an
on each share | each share
(including the | {including the
nominal value | nominal value
and any share | and any share
premium} premiumy
Veme HSBC HOLDINGS PLC
ORDINARY | 100,000 [STERLING £100 £100,000
Address
8 CANADA SQUARE PREFERRED ORDINARY 1 STERLING £1 00 £100
LONDON
E14 5HQ
UNITED KINGDOM
Name
Address.
Address
Name
Address
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Apphcation to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
3 Yes Complete the sections below
+ No Go to Part 5 People with significant control {PSC}

Subscribers

Please complete this section if you are a subscriber of a company limsted by
guarantee The following statement is being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and habilities of the company contracted before |
cease to be a metnber,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the speafied amount below

Subscniber’s details

Forename(s) @

Surname ©

Address ®

Postcode

[ rTrrrrri

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

rrrrrrr

Amount guaranteed ©

Class of member
(f applicable) @

@ Name
Please use capital letters

@ Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency is permitted

O Class of members
Only complete this If there will be
more than one class of members
and if the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Please use a “Subscribers’
continuation page If necessary
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Application to register a company

Subscriber’s details

Forename(s} ©

Surname @

Address @

Fostcode HEREEEEE

Amount guaranteed © i

Class of member '
(if apphcable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode L

Amount guaranteed © |

Class of member |
{if applicable} o

Subscnber’'s details

Forename(s) ©

Surname @

Address @

Postode T

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber's detatls

Forename(s) @

Surname @

Address @

o [T

Amount guaranteed ©

Class of member
{if applicable) @

O Name
Please use capital letters

O Address
The addresses In this section wll
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

© Class of members
Only complete this if there will be
more than one class of members
and If the subscribers are electing to
keep members” information on the
public register

Continuation pages
Please use a 'Subscribers’
continuation page if necessary

06/16 Version 7 0
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People with significant control (PSC)

Use this Part to tell us about people with significant control or regrstrable
relevant legal entrties in respect of the company Do not use this Part to tell us
about any individual people with significant control whose particulars must not
be disclosed on the public record  You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on incorporation there will be someone who will count as a person with
significant control {erther a registrable person or registrable relevant legal entity
(RLE}) in relation to the company, tick the box in H1 and complete any relevant
sections [f there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register

Statement of initial significant control o

On incorporation, there will be someone who will count as a person
with significant control (either a reqistrable person or registrable RLE) in
relation to the company

O Statement of itial
significant control
If there wall be a registrable person
{which includes ‘other registrable
persons'} or RLE, please complete
the appropnate details in sections
H &l

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below If appropriate )

O The company knows or has reason te believe that there will be no person
with significant control (either a registrable person or RLE) in relation to
the company

0616 Varsion 70
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Application to register a company

Individual’s details

Use sections H3-H9 as appropnate to tell us about individuals with sigmificant
control who are registrable persons and the nature of their cantrol in refation to
the company

Title*

Full forename(s)

Surname

Country/State of
residence @

Nationality

Month/year of birth @ ITlm_ rrr IT—

© Country/State of residence
This 15 1n respect of the usual
residential address as stated in
section H6

®Month and year of birth
Please pravide month and year only

Individual's service address @

Please complete the individual’s service address below You must also complete
the indwidual’s usual residential address in Section H6

Building name/number

Street

Post town

County/Region

Postcode

HEEEEERE

Country

@ Service address
This 1 the address that will appear
on the public record This does not
have to be the indvidual’s usual
residentizl address

If you provide the individual’s
residential address here it will
appear on the public record
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Application to register a company

Nature of control for an individual®

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the campany (tick only one)

[J more than 25% but not more than 50%
O more than 50% but less than 75%
[ 75% or more

Ownership of voting nghts

The individual holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one)

] more than 25% but not more than 50%
3 more than 50% but less than 75%
O 75% or more

Ownership of right to appoint/remove directors

[ Theindwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ Theindmdual has the nght to exercise, or actually exercises, significant
influence or control over the company

©Tick each that apply

m Nature of control by a firm over which the individual has
significant control @

The indwidual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legat person under
its governing law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick anly one}

1 more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directty or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 000

the members of that firm (in ther capacity as such) hold the night, directly
or tndirectly, to appoint or remove a majonty of the board of directors of
the company

] the members of that firm (in their capacity as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company

@ Tick each that apply
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Application to register a company

Nature of control by a trust over which the individual has
significant control @

The individual has the night to exercise or actually exeraises significant
influence or control over the activities of a trust and

the trustees of that trust (in therr capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O O0D0

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O the trustees of that trust (in their capaaty as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

©OTick each that apply

06/16 Version 7 0
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Application to register a company

Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

|
|
|

Country/State of
residence @

Nationahty

Month/year of birth @

> DI

© Country/State of residence
This 1s in respect of the usual
residential address as stated in
section H6

@ Month and year of birth
Please provide month and year only

Individual’s service address ©

Please complete the individual’s service address below You must also complete
the individual’s usual residential address in Section HE

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
I
rrfffrfﬁ

O Service address
This 15 the address that will appear
on the public record This does not
have to be the indiwidual’s usual
residential address

If you prowide the individual's
ressdential address here it will
appear on the public recard
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Application to register a company

Nature of control for an individual®

Please ndicate how the individual 1s a person with significant control over the | ©@Tick each that apply
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company {tick only ane)

[0 more than 25% but not more than 50%

[ more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[ more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% or more

Ownership of nght to appoint/remove directors

[ The indwvidual holds, directly or indirectly, the nght to appoint or remove

a majonty of the board of directors of the company
Significant influence or contral (Only tick if none of the above apply)
[ The ndvidual has the nght to exercise, or actually exeraises, significant
influence or control over the company

Nature of control by a firm over which the individual has
significant control ©

The individual has the nght to exercise or actually exercises significant @Tick each that apply

influence or control over the activities of a firm that is not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more

the members of that firm {(in their capaaity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O O0o

the members of that firm {in thewr capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm fin their capacity as such) have the nght to
exércise, or actually exeraise, significant influence or control over the
company
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The indimvdual has the nght to exeraise or actually exercises sigraficant
influence or control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[J more than 25% but not more than 50%
[0 morethan 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

o o0aagq

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

(]

the trustees of that trust (in their capaaity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply
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Application to register a company

Relevant legal entity (RLE)

11| RLE details®
Corporate or firm | HSBC HOLDINGS PLC ﬂn:i-gistered or prinapal office
aadress
name | This 15 the address that will appear
on the public record
Building name/number I 8
Street I CANADA SQUARE
Post town ’
County/Region , LONDON
Postcode I E IT’T’_I?F’?,_
Country | UNITED KINGDOM
Legal form and governing law
Please give details of the legal form of the RLE and the law by which 1t I1s governed © Registration number
If applicable, please also give details of the register of companies in which it 1s Where you have provided details
entered {including the country/state) and its registration number in that register of the register (including country/
state} where the RLE is registered,
Legal form PUBLIC LIMITED COMPANY you must also provide its number tn
that register
Governing law UNITED KINGDOM
If applicable, register | UK COMPANIES HOUSE
in which RLE 1s
entered © I

Country/State @ ‘UNITED KINGDOM

Registration number @ |0061 7987
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Application to register a company

Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company ©Tick each that apply
Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one)
[0 more than 25% but not more than 50%
0 more than 50% but less than 75%
75% or more
Ownership of voting nghts
The RLE holds, directly or indirectly, the following percentage of voting nights
in the company (tick only one)
[0 more than 25% but not mare than 50%
O more than 50% but less than 75%
75% or more
Ownership of nght to appoint/remove directors
The RLE holds the nght, directly or indirectly, to appoint or remove a
majonty of the board of directors cf the company
Significant influence or control {only tick If none of the above apply)
[J The RLE has the nght to exercise, or actually exercises, sigmificant
influence or control over the company
Nature of control by a firm over which the RLE has
significant control @
The RLE has the right to exercise or actually exercises significant influence OTick each that apply

or control over the activities of a firm that 1s not a legal person under 1ts
governing law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but nat mare than 50%
] more than 50% but less than 75%
O 75% or more

the members of that firm {in their capacity as such) hold, directly or sndirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 0Ooo

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

(]

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

06/16Version 7 0
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Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exeraises significant influence or
control over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
0 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of veting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O OO0

[ the trustees of that trust (in their capaaity as such) have the nght to
exeraise, or actually exercise, significant influence or control over the
company

©OTick each that apply
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Application to register a company

Other registrable person (ORP)

o

ORP details

An 'other registrable person’ Is

a corporatien sole

a government or government department of a country or terntory or a part
of a country or terntory

an international organisatton whose members incfude two or more countnes
or territones (or their governments)

a local authority or local government body in the UK or elsewhere

Name of ORP

|

Principal office address @

Building name/number |

Street

Post town

County/Region

Postcode

|
HEEEEEEE

Country

© Pnnapal office address
This 1s the address that will appear
on the public record

Legal form and governing law

Legal form

|

Governing law
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Application to register a company

Nature of control @

Please show how the ORP has significant control over the company O Teck each that apply

Ownership of shares
The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one)

[0 more than 25% but not more than 50%

0 more than 50% but less than 75%

OJ 75% or more

Ownership of voting nights
The ORP holds, directly or indirectly, the following percentage of voting
nights in the company (tick only one)

O more than 25% but not more than 50%

0  more than 50% but less than 75%

O 75% or more

Ownership of nght to appoint/remove directors

[0 The ORP holds, directly or indirectly, the nght to appoint or remave a
majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The ORP has the right to exercise, or actually exercises, significant influence
or control over the company

Nature of control by a firm over which the ORP has
significant control @
The ORP has the night to exerase or actually exercises significant influence @ Tick each that apply

or control over the activities of a firm that i1s not a legal person under its
governing law, and

the members of that firm (in their capacity as such) ho!d, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
0 75% ormore

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O the members of that firm (in their capacity as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company
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Application to register a company

Nature of control by a trust over which the ORP has
significant control @

The ORP has the night to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust {in thetr capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick anly one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Oaa

the trustees of that trust (in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

[ the trustees of that trust (in their capacity as such) have the nght to
exerase, or actually exercise, significant influence or control over the
company

OTick each that apply
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a pivate company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
thetr own registers Tick the appropnate box to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this infarmation on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register

[C} All subscribers elect to keep secretaries’ register information on the
publc register

@only apphes if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who i1s an individual director while the election 1s in force will
have therr full date of birth available on the public record®

[J All subscribers elect to keep directors’ register information on the
public register

O |f the subscnbers don't make this
election, only the month and year of
birth will be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

[ Alf subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who 1s a member white the election i1s in place will have their
name and address available on the public record
[ Al subscribers elect to keep members’ register information on the

public register
[J The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

If the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election 1s in force will

have their fuli date of birth available on the public record®

[0 Al subseribers elect to keep PSC register information on the public
register

] No objection was recerved by the subscribers from any eligible person ©
within the notice period before making the election

O f the subscnbers don't make this
election, only the month and year of
birth wall be available on the public
record

OEligible person
An eligible person 1s a person whose
details would have to be entered in
the company's PSC register
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Application to register a company

Part 7 Consent to act

n

1 Consent statement

Please tick the box to confirm consent

The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 8 Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box to confirm ©Only tick this if you have completed
[0 The subscribers canfirm that each person named in this application details of one or more indmdual
as an individual PSC knows that their partrculars are being supplied as PSCs n sections H3-HI
part of this application

Part 9 Statement of compliance

This section must be completed by all compantes

Is the application by an agent on behalf of all the subscribers?

% No GotoSection N1 (Statement of compliance delivered by the
subscribers)
+ Yes Gote Section N2 (Statement of compliance delivered by an agent)

H
——

Statement of compliance delivered by the subscribers ®

Please complete this section if the application is not delivered by an agent ©Statement of compliance
for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the statement of compliance
Subscriber’s signature | Signause Continuation pages

X X Please use a ‘Statement of
6,\‘{\’\ '\ compliance delivered by the
- subscnbers’ continuation page if
mare subscribers need to sign

Subscriber’s signature | St

X X

Subscnber's signature | Sanature

Subscnber's signature | Sansur
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Statement of compliance delivered by an agent

Please complete this section if this apphcation is delivered by an agent for
the subscribers to the memorandum of association

Agent’s name

Building name/number

Post town

|
|
Street |
|
|
County/Region |

Postode rrrrrrd

Country I

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature

Signature

X

X
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[“=""  DEVINA MISTRY
l Company name HSBC HOldlngS P'C

Address

|

| 8 Canada Square

|

|

| Post town

umigen | ONDON

== [e[1[al [s[n[a[_
o LONDON

Px

[T 07747 262 305

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

{J At the registered office address (Given in Section A7)
O At the agents address {Gtven In Section N2)

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

O You have checked that the propased company name 15
available as well as the various rules that may affect
your chaice of name More information can be found
in gurdance on our website

If the name of the company s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical tocation
They cannot be a PO Box number (unless part of a
full service address), DX or LP {(Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the carrect fee

oo

a
d
O
-

Please note that all information on this form
will appear on the pubhc record, apart from
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscnibers have elected
to keep PSC and/or directors’ information on
the public reqister

How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House” For information on fees, go
to www gov uk/companieshouse

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

tf you are applying for, or have been granted a section
243 or 790ZF exemption, please pest this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Carchff, CF14 3WE

ﬂ Further information

For further informatton, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HSBC UK Holdings Lirnmited

3

Each subscrber to this Memorandum of Association wishes to form a company
under the Companies Act 2006 and agrees to become a member of the
company and to take at least one share.

NAME AND ADDRESS OF SUBSCRIBER

HSBC Holdings plc

For and on behalf of HSBC Holdings plc

S

Benedict John Spurv;ay Mathews
Secretary

Dated: 26 JﬂMM@ 201F




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

HSBC UK Holdings Limited
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PRELIMINARY

Other regulations not to apply

No regulations for management of a company set out in any schedule to any
statute (including The Companies Act (Model Articles) Regulations 2008)
concerning companies or contained in any regulations or instrument made
pursuant to a statute shall apply to the Company, but the following shall be

the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requires, the following

expresstons have the following meanings

Expression
“Act’

“alternate"” or
“alternate Director”

“appointor”
“Articles”

“Auditors”

“bankruptcy”

“Board”

“call”
“call notice”

“capitalised sums’
“certificate”

“Chairman”

“clear days”

Meaning

subject to Article 2 3, the Companies Act 2006 and,
where the context requires, every other statute for the
time being in force concerning companies and affecting
the Company

has the meaning given in Article 40

has the meaning given in Article 40

these Aricles of Association as altered or varied from
time to time (and "Article" means one of these Articles)

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

includes individual Insolvency proceedings in a
junsdiction other than England and Wales or Northern
freland which have an effect similar to that of bankruptcy

the board of Directors for the time being of the Company
or the Directors present at a duly convened meeting of
Directors at which a quorum i1s present

has the meaning given in Article 76
has the meaning given in Article 76
has the meaning given in Article 101 1(b)

means a paper certificate evidencing a person’s title to
specified shares or other secunties

the charman (if any) of the Board or where the context
requires, the chairman of a general meeting of the
Company

(in relation to the penod of a notice) 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




Expression

“Chairman of the
meeting”

“Company”
“‘Company’s lien”
“‘Director”

“distribution
recipient”

“document”

“electronic form”
“‘execution”

“fully paid”

“hard copy”

“holder”

“Instrument”

“lien enforcement
notice”

“member”

“Office”

"ordinary
resolution”

‘paid”
‘paid up”

*participate”

“partly paid”

“persons entitled”

“proxy notice”

Meaning
has the meaning given in Article 47 3

the above-named company
has the meaning given In Article 74

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

has the meaning given Iin Article 95

Includes, unless otherwise specified, any document sent
or suppled in electronic form

has the meaning given in section 1168 of the Act

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

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

hard copy form has the meaning given in section 1168
of the Act

In relation to shares means the person whose name I1s
entered in the register of members as the holder of the
shares, or, In the case of a share in respect of which a
share warrant has been 1ssued (and not cancelled), the
person in possession of that warrant

means a document in hard copy form
has the meaning given in Article 75

a member of the Company (as defined in section 112 of
the Act)

the registered office for the time being of the Company
has the meaning given in section 282 of the Act

means paid or credited as paid
paid up or credited as paid up

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

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

has the meaning given in Article 101 1(b)

has the meaning given in Article 55

2




Expression

“proxy notification
address”

“quahfying person”

“Seal”

“Secretary”

“senior holder”
“share”

“special resolution”
“subsidiary”
“transmittee”

“United Kingdom”

“writing”

Meaning
has the meaning given in Article 56 1

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

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

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

has the meaning given in Article 95 2(b)

a share of the Company

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

means a person entitled to a share by reason of the
death or bankruptcy of a member or otherwise by
operation of law

Great Britain and Northern Ireland

means the representation or reproduction of words,
symbols or other information in a wvisible form by any
method or combination of methods, whether sent or
supplied n electronic form or otherwise
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Unless the context otherwise requires
(a) words In the singular include the plural, and vice versa,

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

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

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

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

Where for any purpose an ordinary resolution of the Company 1s required, a
special resolution shall also be effective

The headings are inserted for convenience only and shall not affect the
construction of these Articles

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

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

A member 1s “present” at a meeting If the member (being an individual}
attends (otherwise than by his duly appointed proxy) or if the member (being
a corporation) attends by its duly authorised representative or iIf the member
attends by his duly appointed proxy

Limited liability

The hability of the members 1s Iimited to the amount, If any, unpaid on the
shares held by them

Registered office

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

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

Decisions of the Directors must be taken-
(a) at a Board meeting, or
(b) In the form of a Directors’ written resolution in accordance with Article 21

Members’ reserve power

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

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

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

Powers of Directors being less than minimum number

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

If there are no Director or Directors able or willing to act, the members may,
subject to the Articles, summon a general meeting for the purpose of appointing
Directors Subject to the prowvisions of these Articles, any additional Director so
appointed shall hold office only untl the dissolution of the annual general
meeting of the Company next following such appointment unless he s
re-elected durnng such meeting

Powers of executive Directors

The Board may from time to time

(a) delegate or entrust to and confer on any Director holding executive office
(including the Chairman or a Deputy Chairman or a Chief Executive or a
Managing Director) such of its powers, authorties and discretions (with
power to sub-delegate), including, without prejudice to the generality of the
foregoing, all powers, authorities and discretions the exercise of which
involves or may involve the payment of remuneration to or conferring any
other benefit on all or any of the Directors, for such time, on such terms
and subject to such conditions as it thinks fit, and

(b) revoke, withdraw, alter or vary all or any of such powers

Directors may delegate
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Subject to the Articles, the Directors may delegate any of the powers which
are conferred on them under the Articles-

(a) to such person or committee,

(b) by such means (including by power of attorney),
(c) to such an extent,

{d) n relation to such matters or terntories, and

{e) on such terms and conditions,

as they think fit

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

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

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

Associate Directors

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

Exercise of voting power

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

Borrowing powers
The Board may exercise all the powers of the Company to borrow money and

to mortgage or charge all or any part of the undertaking, property and assets
(present or future) and uncalled capital of the Company and, subject to the
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provisions of the Act!, to i1ssue debentures and other secunties, whether
outright or as collateral secunty for any debt, hability or obligation of the
Company or of any third party

DECISION-MAKING BY DIRECTORS
Board meetings

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

Calling a Board meeting

Any Director may call a Board meeting

The Secretary must call a Board meeting if a Director so requests

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

Notice of any Board meeting must indicate-

(a) Its proposed date and time,
(b) where it s to take place, and
(c) If it 1s anticipated that Directors participating in the meeting will not be In

the same place, how it 1s proposed that they should communicate with
each other during the meeting

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

Notice of a Board meeting need not be given to Directors who waive therr
entittement to notice of that meeting, by giving notice to that effect to the
Company at any time prior to or not more than 7 days after the date on which
the meeting 1s held 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

Participation in Board meetings

Subject to the Articles, Directors participate in a Board meeting, or part of a
Board meeting, when-

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

(b) they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting

in determining whether Directors are participating in a Board meeting, 1t 1s
irrelevant where any Director i1s or how they communicate with each other

1 Sections 738-754 of the Act
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If all the Directors 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 is

Quorum for Board meetings

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

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

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

The Directors may appoint other Directors as deputy or assistant chairmen to
chair Board meetings in the Chairman’s absence

The Drrectors may terminate the appointment of the Chawrman, deputy or
assistant chairman at any time

If neither the Chairman nor the deputy or assistant chairman nor any Director
appointed generally to chair Board meetings in the Chairman’s absence I1s
participating In a Board meeting within ten minutes of the time at which it was
to start, the participating Directors must appoint one of themselves to chair it

Voting at Board meetings: general rules

Subject to the Articles, a decision i1s taken at a Board meeting by a majonty of
the votes of the participating Directors

Subject to the Articles, each Director participating in a Board meeting has one
vote

Chairman’s casting vote at Board meetings

If the numbers of votes at a meeting of the Board for and against a proposal
are equal, the Chairman or other Director (including the deputy or assistant
chairman) chairing the meeting has a casting vote

Article 19 1 does not apply if, In accordance with the Articles, the Chairman or
other Director (including the deputy or assistant chairman) 1s not to be
counted as participating in the decision-making process for quorum or voting
purposes

Alternates voting at Board meetings

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

8
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(a) not participating In a Board meeting, and
(b) would have been entitled to vote If he was participating in 1t

Resolution in writing

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

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

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

(c) I1f signed by an alternate Director need not also be signed by his appointor

Proceedings of committees

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

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

Minutes of proceedings

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

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

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

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

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by
any person acting as a Director, alternate Director or member of a committee
shall, notwithstanding that it 1s afterwards discovered that there was some
defect in the appointment of any person or persons acting as aforesaid, or that
they or any of them were or was disqualified from holding office or not entitled

9
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to vote, or had In any way vacated their or his office, be as valid as if every such
person had been duly appointed, was duly qualified and had continued to be a
Director, alternate Director or member of a committee, and was entitled to vote

DIRECTORS' INTERESTS

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

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

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

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

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

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

Confidential information and attendance at Board meetings

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

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

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

To the extent that the relationship between a Director and a person to whom
he owes a duty of confidentiality gives rise to a conflict of interest or possible

10
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conflict of interest, Article 26 1 applies only If the existence of that relationship
has been authorised by the Board pursuant to Article 25 or authornised by the
members (subject, in any such case, to any terms upon which such
authorisation was given)

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

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

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

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

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

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

(b) attending meetings or discussions or recewving documents and
information as referred to in Article 26 3, In circumstances where such
attendance or receiving such documents and information would
otherwise be required under these Articles

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

A Director who 1s In any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and
extent of hus interest to the other Directors before the Company enters into
the transaction or arrangement

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

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

1"
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Directors or by notice in writing in accordance with section 184 of the Act or
by general notice in accordance with section 185 of the Act

If a declaration of interest, or deemed declaration of interest, made under
Article 271 or 27 2 above proves to be, or becomes, Inaccurate or
incomplete, a further declaration must be made under Article 27 1 or 27 2, as
approprate

A Director need not declare an interest under this Article 27

(a) 1f it cannot reasonably be regarded as likely to give rnise to a conflict of
interest,

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

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

(d) if the Director 1s not aware of his interest or 1s not aware of the
transaction or arrangement in question (and for this purpose a Director 1s
treated as being aware of matters of which he ought reasonably to be
aware)

Ability to enter into transactions and arrangements with the Company
notwithstanding interest and remuneration and benefits

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

(a) may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested, either in regard to his tenure of any office or place
of profit or as vendor, purchaser or otherwise,

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

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

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

2 Sections 175-177 and 182-187 of the Act
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(a) the acceptance, entry into or existence of which has been authorised by
the Directors pursuant to Article 25 or authonsed by the members
(subject, in any such case, to any terms upon which such authorisation
was given), or

(b) which he i1s permitted to hold or enter into pursuant to Article 28 1 or
otherwise pursuant to the Articles,

nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act No transaction or
arrangement authonsed or permitted pursuant to Article 25 or 281 or
otherwise pursuant to the Articles shall be liable to be avoided on the ground
of any such interest or benefit

General voting and quorum requirements

Without prejudice to the obligation of a Director to disclose his interest In
accordance with Article 27, a Director may vote at any meeting of the Board
or of a committee of the Board on any resolution concerning a matter in
relation to which he has, directly or indirectly, an interest or duty, subject
always to Article 25 and the terms on which such authorisation 1s given
Subject to the foregoing, the relevant Director shall be counted in the quorum
present at a meeting when any such resolution 1s under consideration and If
he votes his vote shall be counted

Subject to Article 29 3, if a question arises at a meeting of the Board or of a
committee of the Board as to the nght of any 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 n relation to any Director other than the Chairman i1s to be final
and conclusive

If any question as to the right to participate in the meeting (or part of the
meeting) should anse In respect of the Charman, the question I1s 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 part of the
meeting) for voting or quorum purposes

Miscellaneous

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

For the purposes of Articles 25 to 29 In relation to an alternate Director, the
interest of his appointor is treated as the interest of the alternate Director in
addition to any interest which the alternate Director otherwise has Articles 25
to 29 apply to an alternate Director as if he were a Director otherwise
appointed

Definitions

13
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For the purposes of Articles 25 to 30

(a) a confiict of interest includes a conflict of interest and duty and a confirct
of duties, and

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

Directors' discretion to make further rules

Subject to the 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

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

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

Methods of appointing Directors

Any person who I1s willing to act as a Director, and i1s permitted by law to do
s0, may be appointed to be a Director-

(a) by ordinary resolution, or
(b) by a decision of the Directors, or
(c) by a notice of appointment given in accordance with Article 34 2

The holder or holders of more than 50 per cent of the shares for the time
being In Issue may appoint a person to be a Director and/or remove a Director
from office, but only if the appointment does not cause the number of
Directors to exceed a number fixed by or in accordance with the Articles as
the maximum number of Directors The appointment or removal I1s effected
by notice in writing to the Company signed by or on behalf of the holder or
holders The notice may consist of several documents In simiar form each
signed by or on behalf of one or more holders The appointment or removal
takes effect iImmediately on deposit of the notice in accordance with the
Articles or on such later date (if any) specified in the notice

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

For the purposes of Article 34 3, where 2 or more members die In
circumstances renderng it uncertain who was the last to die, a younger
member 15 deemed to have survived an older member

3 Sections 252-256 of the Act
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35 Appointment of executive Directors

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

36 Directors’ remuneration

36 1 Directors may undertake any services for the Company that the Directors
decide

36 2 Directors are entitled to such remuneration as the Directors determine-

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

36 3 Subject to the Articles, a Director’'s remuneration may-

(a) take any form, and

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

36 4 Unless the Directors decide otherwise, Directors’ remuneration accrues from
day to day

37 Directors’ expenses

371 The Company may pay any reasonable expenses which the Directors
(including alternate Directors and the Secretary) properly incur in connection
with their attendance at-

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

(c) separate meetings of the holders of any class of shares or of debentures
of the Company, or otherwise In connection with the exercise of therr
powers and the discharge of ther responsibiites in relation to the
Company

38 Termination of Director’s appointment

38 1 A person ceases to be a Director as soon as-

(a) that person ceases to be a Director by virtue of any provision of the Act
or I1s prohibited from being a Director by law,

(b) a bankruptcy order 1s made against that person,

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

4 Sections 188 and 227-230
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(d) a registered medical practitioner gives a wntten 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,

{e) by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have,

(f) notification 1s received by the Company from the Director that the
Director 1s resigning from office as Director, and such resignation has
taken effect in accordance with its terms,

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

(h) that person 1s removed from office by notice given under Article 34 2

Removal by ordinary resolution

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

ALTERNATE DIRECTORS
Appointment and removal of alternates

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

(a) exercise that Director's powers, and

(b) carry out that Director's responsibilities,

in relation to the taking of decisions by the Directors in the absence of the
alternate’s appointor (such person to be known as an alternate Director)

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

The notice must-

(a) dentify the proposed alternate, and

(b) n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the Director giving the notice

5 Sections 168-169 of the Act
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Any person appointed as an alternate Director under this Article 40 may act
as an alternate Director for more than one Director

Rights and responsibilities of alternate Directors

An alternate Director has the same rights, in relation to any Directors’ meeting
or Directors’ wrnitten resolution, as the alternate’s appointor

Except as the Articles specify otherwise, alternate Directors-

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

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

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

Subject to the Articles, a person who I1s 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 a written resolution (but only if it 1s not signed or to be signed
by that person’s appointor in circumstances where he would have been
entitled to do so)

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

An alternate Director is 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 in
writing made to the Company

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

(a) when the alternate’s appointor revokes the appointment by notice to the
Company in writing specifying when 1t 1s to terminate,

(b) on the occurrence In relatton to the alternate of any event which, If it
occurred In relation to the alternate’'s appontor, would result in the
termination of the appointor's appointment as a Director,

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

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

GENERAL MEETINGS

Convening of general meetings
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The Board may convene a general meeting whenever 1t thinks fit A general
meeting shall also be convened on such requisition, or in default may be
convened by such requistionists, as provided by the Act® At any meeting
convened on such requisition or by such requisitionists no business shall be
transacted except that stated by the requisition or proposed by the Board

Notice of general meetings

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

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

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

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

Omission to send notice

The accidental omission to give or send notice of a general meeting or, In
cases where 1t 1s iIntended that it be given or sent out with the notice, any other
document relating to the meeting (including an appointment of proxy) to, or the
non-receipt of either by, any person enttled to receive the same shall not
invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum
No business other than the appointment of the Chairman of the meeting 1s to

be transacted at a general meeting if the persons attending it do not
constitute a quorum

® Sections 303-305 of the Act
7 Sections 307 and 337 of the Act
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If the Company has only one member entitled to attend and vote at the
meeting, one qualifying person present at the meeting and entitled to vote Is a
quorum Subject to the Act and Article 46 3, in all other cases two qualfying
persons present at the meeting and entitled to vote are a quorum

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

(a) the duly authonsed representative of two or more corporations, each of
which 1s a member entitled to attend and vote upon the business to he
transacted at the meeting, or

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

IS a guorum
Chairing general meetings

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

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

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

The person chairnng a meeting In accordance with this Article i1s referred to as
“the Chairman of the meeting”

Attendance and speaking by Directors and non-members

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

Adjournment

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

The Chairman of the meeting may adjourn a general meeting at which a
quorum 1s present if-

(a) the meeting consents to an adjournment, or
19
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(b) it appears to the Charman of the meeting that an adjournment is
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting I1s 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 time and place to which it 1s adjourned or state that it 1s
to continue at a time and place to be fixed by the Directors, and

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

If the continuation of an adjourned meeting I1s to take place more than 14
days after it was adjourned, the Company must give at least 7 clear days'
notice of it (that 1s, excluding the day of the adjourned meeting and the day on
which the notice 1s given)-

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

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

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

Orderly conduct

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

VOTING
Method of voting
At any general meeting a resolution put to a vote of the meeting shall be
decided on a show of hands, unless (before or on the declaration of the result

of the show of hands) a poll I1s duly demanded

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

(a) on ashow of hands at a meeting
() every member present (but not being present by proxy) and

entitled to vote on the resolution has one vote, and
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(1) every proxy present who has been duly appointed by a member
entitled to vote on the resolution has one vote, except where

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

(B) the proxy has been instructed

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

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

in which case, the proxy has one vote for and one vote against the
resolution, and

(b) on a poll taken at a meeting, every member present and entitled to vote
on the resolution has one vote in respect of each share held by the
relevant member or members

In the case of joint holders of a share, only the vote of the senior holder who
votes (and any proxy or corporate representative duly authorised by him or 1it)
may be counted by the Company

The Company Is not obliged to verify that a proxy or corporate representative
of a member which Is a corporation has acted in accordance with the terms of
his appointment and any failure to so act shall not affect the validity of any
proceedings at a meeting of the Company

Chairman's declaration conclusive on show of hands

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration
by the Chairman of the meeting that a resolution has on a show of hands been
carried, or carned unanimously or by a particular majority, or lost, or not carned
by a particular majority, and an entry to that effect in the book containing the
minutes of proceedings of the Company, shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded in favour of or
against such resolution

Errors and disputes

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the
vote objected to I1s tendered, and every vote not disallowed at the meeting 1s
vald

Any such objection must be referred to the Chairman of the meeting whose
decision Is final

Demanding a poll
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A poll on a resolution may be demanded-

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

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

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

(a) the Chairman of the meeting,
(b) the Directors,
(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total
voting nghts of all the members having the nght to vote on the resolution

A demand for a poll may be withdrawn if-

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

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

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

Appointment of proxy and content of proxy notices

A member may appoint another person as his proxy to exercise all or any of
his rights to attend and to speak and to vote (both on a show of hands and on
a poll} on a resolution or amendment of a resolution, or on other business
ansing, at a meeting or meetings of the Company A member may appoint
more than one proxy In relation to a meeting, provided that each proxy Is
appointed to exercise the nghts attached to a different share or shares held
by the member

Proxies may only validly be appointed by a notice in writing (a “proxy notice”)
which-

(a) states the name and address of the member appointing the proxy,

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

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

{d) 1s delivered to the Company In accordance with the Articles and any
instructions contained In the notice of the general meeting to which they
relate

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

8 Section 321 of the Act
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Proxy notices may specify how the proxy appointed under them 1s to vote (or
that the proxy is to abstain from voting) on one or more resolutions

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

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

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

Delivery of proxy notices and termination of authority

Any notice of a general meeting must specify the address or addresses
("proxy notification address") at which the Company or its agents will receive
proxy notices relating to that meeting, or any adjournment of it, delivered n
hard copy or electronic form

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

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

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

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

(a) to a proxy notification address at any time before the trme appointed for
the taking of the poll to which it relates, or

(b) at the meeting at which the poll was demanded, to the Charrman of the
meeting, Secretary or any Director

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

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

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

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

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

More than one proxy may be appointed

A member may appoint more than one proxy in relation o a meeting, provided
that each proxy 1s appointed to exercise the rnights attached to different shares
held by the member When two or more valid but differing appointments of
proxy are delivered or recewved in respect of the same share for use at the
same meeting and in respect of the same matter, the one which i1s last validly
delivered or recewved (regardless of its date or of the date of its execution or
submigsion) shall be treated as replacing and revoking the other or others as
regards that share If the Company 1s unable to determine which appointment
was last validly delivered or received, none of them shall be treated as valid in
respect of that share

Corporate representative

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

Amendments to resolutions
An ordinary resolution to be proposed at a general meeting may be amended

by ordinary resolution if-

(a) notice of the proposed amendment Is given to the Company in writing by
a person entitled to vote at the general meeting at which 1t I1s to be
proposed not less than 48 hours before the meeting I1s to take place (or
such later time as the Chairman of the meeting may determine), and
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(b) the proposed amendment does not, In the reasonable opinion of the
Chairman of the meeting, materially alter the scope of the resolution

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

(a) the Chairman of the meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

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

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

The Chairman of the meeting can agree to the withdrawal of any proposed
amendment before it 1s voted on at the meeting

No voting of shares on which money owed to Company

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

Casting vote

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

SHARE CAPITAL
Ordinary Shares

The ordinary shares confer the nght to receive notice and attend, speak and
vote at all general meetings of the company and to participate m full in any
distributions or any offers and to the return of capital on liquidation

Preferred Ordinary Share

The preferred ordinary share shall rank pan passu in all respects with the

ordinary shares and with all other shares expressed to rank pan passu

therewith It shall carry the same rights and be subject to the same Iimitations

as the ordinary shares but in addition the preferred ordinary share shall confer

1) on each and any distnbution of profits by the Company on any class of
share (other than the ordinary shares), the nght to receive, in prionty to
any other share, the first £100 of any amount so distributed, and

1)) on any distnbution on a winding-up of the Company (but not on any
redemption, reduction or purchase of any share capital), the nght to
receive out of the assets of the Company available for distnbution, In
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prionty to any other share, a sum equal to the nominal amount of the
preferred ordinary share and any premium patd on the i1ssue thereof

The creation or 1ssue of any share or shares in the capital of the Company
confernng any right to participate in the profits or assets of the company In
priority to the entitlements referred to in sub-paragraphs 63 1(1) or 63 1(n) of this
Article 63 shall be deemed to constitute a variation in the nghts of the preferred
ordinary share

Allotment

Subject to the provisions of the Act® the Board may allot (with or without
conferring rights of renunciation), grant options over, offer or otherwise deal
with or dispose of shares or grant rights to subscrnbe for or convert any secunty
into shares of the Company, to such persons (including the Dwectors
themselves) as It deems fit

Pre-emption rights disapplied

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

Power to issue different classes of share

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

Subject to the prowisions of the Act!' and these Articles and to any special
nghts for the tme being attached to any existing shares, any shares may be
allotted or 1ssued with or have attached to them such preferred, deferred or
other special nghts or restrictions, whether in regard to dividend, voting,
transfer, return of capital or otherwise, as the Company may from time to tme
by ordinary resolution determine or, if no such resolution has been passed or
so far as the resolution does not make specific provision, as the Board may
determine

if nghts and restrnictions attaching to shares are determined by ordinary
resolution or by the Directors pursuant to this Article 66, those nghts and
restrictons shall apply in place of any nghts or restrictions that would
otherwise apply by virtue of the Act in the absence of any provisions In the
Articles, as If those nghts and restrictions were set out in the Articles

Variation of class rights

? Sections 549-551 of the Act
10 Sections 684-689 of the Act
1 Sections 549-592 of the Act
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Subject to any special rights for the time being attached to any existing shares,
the nghts attached to any class of share may be vaned or abrogated In
accordance with the provisions of the Act'?

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

Commission and brokerage
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 agreeing to procure, subscriptions for shares

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

(a) n cash, or in fully paid or partly paid shares or other secunties, or partly
In one way and partly in the other, and

(b) n respect of a conditional or an absolute subscription

INTERESTS IN SHARES
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 or
the Articles, the Company 1s not in any way to be bound by or recognise any
interest In a share other than the holder's absolute ownership of it and all the
rights attaching to it

SHARE CERTIFICATES
Certificates to be issued except in certain cases
Except where otherwise specified in the Articles, the Company must issue
each member with one or more certificates 1n respect of the shares which that

member holds

Except as otherwise specified in the Articles, all certificates must be 1ssued
free of charge

No certificate may be i1ssued in respect of shares of more than one class

12 Section 630-635 of the Act
13 Sections 552-553 of the Act
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If more than one person holds a share, only one certificate may be issued n
respect of it and delivery of a certificate to the senior hoider shall constitute
delivery to all of them

Contents and execution of share certificates

Every certificate must specify-

(a) n respect of how many shares, of what class, it 1s Issued,
(b} the nominal value of those shares,

(c) the amount paid up on them, and

(d) any distinguishing numbers assigned to them

Certificates must-

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

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

Consolidated share certificates

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

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

(b) a separate certificate in respect of only those shares by which that
member’s holding has increased

When a member's holding of shares of a particular class 1s reduced, the
Company must ensure that the member 1s i1ssued with one or more
certificates in respect of the number of shares held by the member after that
reduction But the Company need not (In the absence of a request from the
member) issue any new certificate if-

{a) all the shares which the member no longer holds as a result of the
reduction, and

(b) none of the shares which the member retains following the reduction,
were, immediately before the reduction, represented by the same certificate

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

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

(b) the member's consolidated certificate with two or more separate
certificates representing such proportion of the shares as the member
may specify

When the Company complies with such a request it may charge such
reasonable fee as the Directors may decide for doing so
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A consolidated certificate or separate certificates must not be 1ssued unless
any certificates which they are to replace have first been returned to the
Company for cancellation or the holder has complied with such reasonable
conditions as to evidence and indemnity as the Directors decide

Replacement share certificates

If a certificate issued in respect of a member’s shares Is-

(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,
that member, subject to having first complied with the obligations in Articles

73 2(b) and 73 2(c), 1s entitled to be 1ssued with a replacement certificate In
respect of the same shares

A member exercising the nght to be i1ssued with such a replacement
certificate-

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

(b) must return the certificate which is to be replaced to the Company If it Is
damaged or defaced, and

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

PARTLY PAID SHARES
Company’s lien over partly paid shares

To the extent and in the circumstances permitted by the Act'4, the Company
has a lien (“the Company’s lien”) over every share which i1s partly paid for any
part of-

(a} that share’s nominal value, and
(b) any premium at which it was 1ssued,
which has not been paid to the Company, and which 1s payable immediately

or at some time in the future, whether or not a call notice has been sent in
respect of it

The Company’s lien over a share-

(a) takes priority over any third party’s interest in that share, and

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

The Directors may at any time decide that a share which 1s or would
otherwise be subject to the Company's lien shall not be subject to it, either
wholly or in part

14 Section 670 of the Act
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Enforcement of the Company’s lien

Subject to the provisions of this Article, if-

(a) alien enforcement notice has been given In respect of a share, and

(b) the person to whom the notice was given has failed to comply with it,

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

A len enforcement notice-

(a)

(b)
(c)
(d)

(e)

may only be given in respect of a share which 1s subject to the
Company’s lien, in respect of which a sum I1s payable and the due date
for payment of that sum has passed,

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

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

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

Where shares are sold under this Article-

(a)

(b)

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

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

The net proceeds of any such sale (after payment of the costs of sale and
any other costs of enforcing the lien) must be applied-

(@)
(b)

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

second, to the person entitled to the shares at the date of the sale, but
only after the certificate for the shares sold has been surrendered to the
Company for cancellation or a suitable 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 ien enforcement notice

A statutory declaration by a Director or the Secretary that the declarant 1s a
Director or the Secretary and that a share has been sold to satisfy the
Company’s hen on a specified date-

(a)
(b)

Is conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

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

CALLS ON SHARES
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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 member requinng the
member to pay the Company a specified sum of money (a “call’) which is
payable in respect of shares which that member holds at the date when the
Directors decide to send the call notice

A call notice-

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

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

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

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

(a) revoke it wholly or in part, or
(b) specify a later ime for payment than 1s specified in the notice,

by a further notice in writing to the member In respect of whose shares the
call 1Is made

Liability to pay calls

Liability to pay a cail 1s not extinguished or transferred by transferring the
shares In respect of which it Is required to be paid

Joint holders of a share are jointly and severally liable to pay all calls in
respect of that share

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-

(a) to pay calls which are not the same, or

(b) to pay calls at different times

When call notice need not be issued

A call notice need not be 1ssued n 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)-

(a) on allotment,

(b) on the occurrence of a particular event, or

(c) on adate fixed by or in accordance with the terms of Issue
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But if the due date for payment of such a sum has passed and 1t has not been
paid, the holder of the share concerned I1s treated In all respects as having
falled to comply with a call notice in respect of that sum, and i1s hable to the
same consequences as regards the payment of interest and forferture

Payment in advance

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

Failure to comply with call notice: automatic consequences

If a person 1s liable to pay a call and fails to do so by the call payment date-

(a) the Directors may issue a notice of intended forferture to that person, and

(b} until the call 1s paid, that person must pay the Company interest on the
call from the call payment date at the relevant rate

For the purposes of this Article-

(a) the “call payment date” 1s the time when the call notice states that a call
Is payable, unless the Directors give a notice specifying a later date, in
which case the “call payment date” 1s that later date,

(b) the “relevant rate” 1s-
()] the rate fixed by the terms on which the share in respect of which
the call 1s due was allotted,

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

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

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank
of England in connection with its 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 forfeiture-
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(a) may be sent in respect of any share in respect of which a call has not
been paid as required by a call notice,

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

(c) must require payment of the call and any accrued interest by a date
which i1s not less than 14 days after the date of the notice,

{d) must state how the payment is to be made, and

(e) must state that If the notice is not complied with, the shares in respect of
which the call 1s payable will be hable to be forfeited

FORFEITURE OF SHARES
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 In the notice of intended forfeiture, the
Directors may decide that any share in respect of which it was given s
forfeited, and the forferture 1s to include all dividends or other moneys payable
In respect of the forfeited shares and not paid before the forferture

Effect of forfeiture

Subject to the Articles, the forfeiture of a share extinguishes-
(a) all interests in that share, and all clams and demands against the
Company In respect of it, and

(p) all other nghts and labilities incidental to the share as between the
person whose share it was prior to the forfeiture and the Company

Any share which 1s forfeited in accordance with the Articles-

(a) 18 deemed to have been forfeited when the Directors decide that it i1s
forfeited,

(b) 1s deemed to be the property of the Company, and

(c) may be sold, re-allotted or otherwise disposed of as the Directors think
fit

If a person’s shares have been forfeited-

(a) the Company must send that person notice that forfeiture has occurred
and record it in the register of members,

(b) that person ceases to be a member in respect of those shares,
(¢) that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

(d) 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

(e) 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
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At any time before the Company disposes of a forfeited share, the Directors
may decide to cancel the forfeiture on payment of all calls and interest due in
respect of it and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company
may receive the consideration for the transfer and the Directors may
authonse any person to execute the instrument of transfer

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

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

(b) subject to compliance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share

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

If the Company sells a forfeited share, the person who held it prior to its
forfeiture 1s entitied to receive from the Company the proceeds of such sale,
net of any commission, and excluding any amount which-

(a) was, or would have become, payable, and

(b) had not, when that share was forfeited, been paid by that person In
respect of that share,

but no interest I1s payable to such a person in respect of such proceeds and
the Company i1s not required to account for any money earned on them
Surrender of shares

A member may surrender any share-

(&) in respect of which the Directors may i1ssue a notice of intended
forfeiture,

(b) which the Directors may forfeit, or
{c) which has been forfeited

The Directors may accept the surrender of any such share

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

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

TRANSFER OF SHARES
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Transfers of shares

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

(a) the transferor, and

(b) (if any of the shares i1s partly paid) the transferee

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

The Company may retain any instrument of transfer which is registered

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

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

{a) the share i1s not fully paid,

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

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

(d) the transfer is in respect of more than one class of share, or

(e) the transfer s in favour of more than four transferees
If the Directors refuse to register the transfer of a share, the instrument of
transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent
Notice of refusal
If the Board refuses to register a transfer of a share it shall, as soon as
practicable and in any event within two months after the date on which the
transfer was lodged with the Company send notice of the refusal, together with
the reasons for the refusal, to the transferee

TRANSMISSION OF SHARES

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise
the transmittee as having any title to that share
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Nothing 1n these Articles releases the estate of a deceased member from any
hability in respect of a share solely or jointly held by that member

Transmittees’ rights

Subject to Article 892, a transmittee who produces such ewvidence 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 nights as the holder had

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

Exercise of transmittees’ rights

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

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

Any transfer made or executed under this Article I1s to be treated as if it were
made or executed by the person from whom the transmittee has dernved
rghts in respect of the share, and as If the event which gave nse to the
transmission had not occurred

Transmittees bound by prior notices

If 2 notice 1s given to a member In respect of shares and a transmittee or any
person nominated by the transmittee under Article 89 1, 1s entitled to those
shares, the transmittee and any person nominated by the transmittee under
Article 89 1 1s bound by the notice if it was given to the member before the
transmittee’s name or the name of any person nominated under Article 87 1
has been entered in the register of members

ALTERATION OF SHARE CAPITAL

Procedure for disposing of fractions of shares

(1) This Article applies where-

(a) there has been a consolidation or division of shares, and
(b) as aresult, members are entitled to fractions of shares

92 2 The Directors may-
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(a) sell the shares representing the fractions to any person including (subject
to the Articles) the Company for the best price reasonably obtainable,

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

(c) distribute the net proceeds of sale in due proportion among the holders
of the shares

Where any holder's entitlement to a portion of the proceeds of sale amounts
to less than a minimum figure determined by the Directors, that member's
portion may be distnbuted to an organisation which 1s a charnty for the
purposes of the law of England and Wales, Scotland or Northern Ireland

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

The transferee’s title to the shares 1s not affected by any irregularty in or
invalidity of the process leading to therr sale

DIVIDENDS AND OTHER PAYMENTS
Procedure for declaring dividends

Subject to the provisions of the Act'S and of these Articles, the Company may
by ordinary resclution declare dividends, and the Directors may decide to pay
interim dividends

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

No dividend may be declared or paid unless it i1s in accordance with members’
respective nghts

Unless the members’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must
be paid by reference to each member's holding of shares in the class in
respect of which the dividend 1s paid on the date of the resolution or decision
to declare or pay it

If the Company’s share capital 1s divided into different classes, no interim
dividend may be paid on shares carrying deferred or non-preferred nights If, at
the time of payment, any preferential dividend 1s in arrears

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

If the Directors act in good faith, they do not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful

18 Sections 829-853 of the Act
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payment of an interm dividend on shares with deferred or non-preferred
rights

Calculation of dividends

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

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

(b) apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of which the
dividend 1s paid

If any share I1s i1ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dividend accordingly

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

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution 1s payable In respect of
a share, it must be paid by one or more of the following means-

{a) transfer to a bank or buillding society account specified by the distribution
recipient either in writing or as the Directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to
the distribution recipient at the distnbution recipient’s registered address
(f the distnbution recipient 1s a holder of the share), or (in any other
case) to an address specified by the distnbution recipient either 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 distnbution recipient has specified either in writing
or as the Directors may otherwise decide, or

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

In the Articles, "the distnbution recipient” means, in respect of a share In
respect of which a dividend or other sum I1s payable-

(a) the holder of the share, or

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

(c) If the holder 1s no longer entittled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

If-
(a) ashare Is subject to the Company’s lien, and

38




96 2

96 3

96 4

97

97 1

98

98 1

08 2

98 3

99

99 1

(b) the Directors are entitled to 1ssue a lien enforcement notice in respect of
it,

they may, instead of 1ssuing a lien enforcement notice, deduct from any
dividend or other sum payable In respect of the share any sum of money
which 1s payable to the Company in respect of that share to the extent that
they are entitled to require payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payabie In respect
of that share

The Company must notify the distribution recipient in wnting of-

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

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

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

The Company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by-
(a) the terms on which the share was 1ssued, or

(b) the prowvisions of another agreement between the holder of that share
and the Company

Unclaimed distributions

All dividends 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

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

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

(b) the distribution recipient has not claimed it

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

Non-cash distributions

The Board may, with the prior authonty of an ordinary resolution of the
Company, direct that payment of any dividend may be satisfied wholly or partly
by the distribution of non-cash assets of any kind, and n particular of paid up
shares or securnties or debentures of any other company, or in any one or more
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of such ways Where any difficulty anses in regard to such distribution, the
Board may settle it as it thinks fit In particular, the Board may
(a) 1ssue fractional certificates (or ignore fractions),

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

(c) wvest any such assets In trustees on trust for the persons entitled to the
dividend

100 Waiver of distributions

100 1 Distnbution recipients may waive theirr entittement to a dividend or other
distribution payable in respect of a share by giving the Company notice In
writing to that effect, but if-

(a) the share has more than one holder, or
(b) more than one person i1s entitled to the share, whether by reason of the
death or bankruptcy of one or more joint holders, or otherwise,

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

CAPITALISATION OF PROFITS
101 Authority to capitalise and appropriation of capitalised sums

101 1 Subject to the Articles and the Act, 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 distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company's share
premium account or capital redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised
sum”) to the persons who would have been entitled to it if 1t were
distributed by way of dividend (the “persons entitled”) and in the same
proportions

101 2 Capitalised sums must be applied-

(a) on behalf of the persons entitled, and

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

101 3 Any capitalised sum may be applied in paying up new shares of a nominal
amount equal to the capitalised sum which are then allotted credited as fully
paid to the persons entitied or as they may direct

1014 A capitalised sum which was appropnated from profits availlable for
distribution may be apphed-

(a) n or towards paying up any amounts unpaid on existing shares held by
the persons entitied, or
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(b) n paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the Articles the Directors may-

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

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

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

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

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

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

(a) 24 hours after posting, If pre paid as first class post, and
(b) 48 hours after posting, If pre paid as second class post

A notice, document or information sent by post between different countries 1s
deemed to have been given to, and received by, the intended recipient 72
hours after posting, If pre paid as airmail

A notice, document or information sent or supplied by electronic means to an
address (which shall include a fax number or an emall address) specified for
the purpose by the recipient 1s deemed to have been given to or receved by
the intended recipient 24 hours after it was sent, and in proving service it Is
sufficient to prove that the communication was properly addressed and sent

A notice, document or information sent or supplied by the Company by means
of a website 1s deemed to have been given to or recewved by the intended
recipient when (1) the matenal was first made available on the website, or (i)
if later, when the recipient received (or, in accordance with Articles 102 2,
102 3 and 102 4 1s deemed to have received) notification of the fact that the
matenal was avallable on the website

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

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

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

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or
delivering 1it, in any manner authonsed by the Articles for the giving of notice
to a member, addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt or by any like description, at the
address, If any, supplied for that purpose by the persons claming to be so
entitled Until such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had
not occurred

Failure to notify contact details

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

(b) each of those documents 15 returned undelivered, or the Company
receives notification that it has not been delivered

1032 A member who has ceased to be entiled to receive notices from the
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Company becomes entitled to receive such notices again by sending the
Company-

(a) a new address to be recorded In the register of members, or

(b) If the member has agreed that the Company should use a means of
communication other than sending things to such an address, the
information that the Company needs to use that means of
communication effectively

ADMINISTRATIVE ARRANGEMENTS
Company seals
Any common seal may only be used by the authonty of the Directors

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

For the purposes of this Article, an authonsed person 1s-

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

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

If, subject to the provisions of the Act'®, the Company has an official seal for
use abroad, it may only be affixed to a document If its use on that document,
or documents of a class to which it belongs, has been authorised by a
decision of the Directors

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

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

Authentication of documents

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

Destruction of documents

The Company 1s entitied to destroy-

(a) all instruments of transfer of shares which have been registered, and all
other documents on the basis of which any entries are made in the
register of members, from six years after the date of registration,

(b) all dvidend mandates, vanations or cancellations of dividend mandates,
and notifications of change of address, from two years after they have
been recorded,

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

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

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

8 Section 49 of the Act
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If the Company destroys a document in good faith, in accordance with the
Articles, and without notice of any clam to which that document may be
relevant, it 1s conclusively presumed in favour of the Company that-

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

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

(c) any share certificate so destroyed was a vald and effective certificate
duly and properly cancelled, and

(d) any other document so destroyed was a valid and effective document In
accordance with its recorded particulars In the books or records of the
Company

This Article does not iImpose on the Company any habihity which it would not
otherwise have If 1t destroys any document before the time at which this
Article permits 1t to do so

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

THE SECRETARY
The Secretary
Subject to the provisions of the Act'”, the Board may appoint a Secretary or
joint secretanes and shall have power to appoint one or more persons to be an
assistant or deputy Secretary at such remuneration and on such conditions as it
thinks fit
Any provision of the Act or of these Articles requiring or authonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or in place of,
the Secretary

CHANGE OF NAME

Change of name of the Company

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

17 Sections 270-279 of the Act
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ACCOUNTS
Inspection of records

Except as provided by law or authonsed 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 member

PROVISION FOR EMPLOYEES
Provision for employees

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

INDEMNITY

Indemnity of officers, funding Directors’ defence costs and power to
purchase insurance

To the extent permitted by the Act and without prejudice to any indemnity to
which he may otherwise be entitled, every person who 1s or was a director or
other officer of the Company or an associated Company (other than any
person {(whether or not an officer of the Company or an associated company)
engaged by the Company or an assoclated company as auditor) shall be and
shall be kept indemnified out of the assets of the Company against all costs,
charges, losses and liabilities incurred by him (whether in connection with any
negligence, default, breach of duty or breach of trust by him or otherwise as a
director or such other officer of the Company or an associated company) in
relation to the Company, an associated company or its/their affairs provided
that such indemnity shall not apply in respect of any liability incurred by him

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

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

(d) in defending any cnminal proceedings in which he 1s convicted,

(e} in defending any cwil proceedings brought by the Company, or an
associated company, in which judgment 15 given against him, or

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

18 Section 247 of the Act
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(g) section 661(3) or (4) of the Act (acquisition of shares by innocent
nominee), or

(h) section 1157 of the Act (generai power to grant relief in case of honest
and reasonable conduct)

1112 In Article 1111(d), 111 1(e) or 111 1(f) the reference to a conviction,

judgment or refusal of relief I1s a reference to one that has become final A
conviction, judgment or refusal of relief becomes final

(a) If not appealed against, at the end of the period for bringing an appeal, or

(b) If appealed against, at the time when the appeal (or any further appeal)
IS disposed of

An appeal 1s disposed of

() if it1s determined and the period for bringing any further appeal has
ended, or

(n) ifit1s abandoned or otherwise ceases to have effect

111 3 To the extent permitted by the Act and without prejudice to any indemnity to
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which he may otherwise be entitled, every person who 1s or was a Director of
the Company acting in its capacity as a trustee of an occupational pension
scheme shall be and shall be kept indemnified out of the assets of the
Company against all costs, charges, losses and habilities incurred by him in
connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply in respect of any lability incurred by him

(a) to pay a fine imposed in criminal proceedings,

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

(c) indefending criminal proceedings in which he i1s convicted

For the purposes of this Article, a reference to a conviction I1s to the final
decision in the proceedings The provisions of Article 111 2 shall apply In
determining when a conviction becomes final

Without prejudice to Article 111 1 or to any indemnity to which a Director may
otherwise be entitled, and to the extent permitted by the Act and otherwise
upon such terms and subject to such conditions as the Board may in its
absolute discretion think fit, the Board shall have the power to make
arrangements to provide a Director with funds to meet expenditure incurred or
to be incurred by him in defending any criminal or civil proceedings or In
connection with an application under section 661(3) or (4) of the Act
(acquisition of shares by innocent nominee) or section 1157 of the Act
(general power to grant relief In case of honest and reasonable conduct) or In
defending himself in an investigation by a regulatory authonty or against
action proposed to be taken by a regulatory authonty or to enable a Director
to avoid incurring any such expenditure
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111 5 To the extent permitted by the Act, the Board may exercise all the powers of
the Company to purchase and maintain insurance for the benefit of a person

who Is or was

(a) a director, alternate director or secretary of the Company or of a
company which 1s or was a subsidiary undertaking of the Company or in
which the Company has or had an interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust in which a person
referred to in Article 111 5 (a) 1s or has been interested,

111 6 indemnifying him and keeping him indemnified against llability for negligence,

default, breach of duty or breach of trust or other liability which may lawfully
be insured against by the Company
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