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Appointment of director of an overseas company

J What this form is for
You may use this form to appoint
an individual as a director of an
overseas company.

What this form is NO
You cannot use the fo
a corporate director of
company Todo this, pl
03 AP02 'Appotntrmen
director of an oversea
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11/07/2014
COMPANIES HOUSE

#285

Overseas company details

Company number F I_C—]TF FIT ITI_G—

=> Filllng In this form
Plsase complete m typescnpt or in

Company name in full IACCENTURE PLC

bold biack capilals

or alternative name as
registered in the UK l

All fialds are mandafory unless
specified or indicated by *

Date of director's appointment

Date of appoiniment WF W ’57_ E—WPTE-

New director's detalls

Title * |

@ Foimier name(s)

Fullforename(s) ~ |TIMOTHY HUGH

Please prowide any previous names
which have been used for business
purposes In the past 20 years

Surname | FETHERSTON-DILKE

Married women de not need to give

former names unless previously used
Former name{s) © | for buslness purposes
Country/State of 1 UNITED KINGDOM Centinue [n Saction 8 f required
residence @ © Country/State of residence
Nationality IBRITI SH This 1s 1n respect of your usual

- reskiential address as stated in

Date of birth | 0 | 9 l"‘o |“’6 l’ 1 I’ 9 |’ 5 |’ 8 Section 4a

Bus! ti
Business cccupation | FINANCE DIRECTOR ° ,f‘;:l? :‘;;’:‘;‘;‘;ﬁ,‘,;;‘ occupation
(fany) @ pleasa entar hers 1f you do not,

please leave blank,

New director’'s service address ®

residential address in Section 4a.

Please complete your service address below You must also complete your usual | @ Service address

This 15 the address that will appear
on the public record This does not

Bullding namelnumber, 30

have 1o be your usual residential

address
Street I FENCHURCH STREET If you provide your residental
address here it will appsar on tha
| publc record
Post town I LONDON
County/Region I
rosots[e [ [3[w ] [3]5[5
Country UNITED KINGDOM
CHFPO25

B Department for Buslnesy
Innovation & Sidils

0510 Version 40 Lasesform Intemaional 510
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Appointment of director of an overseas company

r Director's authority

| Please enter the extent of your authonty as director Please tick one box © 1f you have indicated that tha eatent
of your aulhonty 1s imited, please

Extent of authonty Limited @ mt’aﬁ;fﬁ“ﬂ? b?xfem

L1 Unlmited © |f you have Indicated that you am

rised bul
Descnphion of imited |As PRESCBED BY ARTICLES OF ASSociATON §i -9t ;:;:ZH b mf’;ﬂ;m g;ﬂ,?i“n':me(;;ﬂ}'
authority, I applicable I Ao - the parsan(s) with whom you are
yau authorised to act alone or jointly? Please tick one box authonsed to act below

[J Alone

Jonty ©
If apphicable, name(s) l PATRICIK RonE L, SMON WHITEHIUsSE
of person(s) with
whormn you are I
acting jointly |
H UK establishments

A return must be delivered in respect of any alteration 1o the company

particulars by each UK establishment If, however, a company has more than cne

UK establishment, t may deliver only one form in respect of all these UK

establishments, provided 1t completes the table below,

WK establishment name | Registraton number
Signature
Signature Signatu

This form may be signed and authonsed by

Director, Secratary, Permanent representative
E_ Additional former name(s) {continued from Section 3)

Former name(s) © |

|

|
|
:
|
|
|

€© Additional former names
Use this space to enler any
additional names

CHFPO25
05H0 Version 4.0
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Appointment of director of an overseas company

E Presenter information

n Important information

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

Please nofe that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

|Wm REF: SLH/35143040

[Gmpanynam

IM‘”" RIVERBANK HOUSE

FIELD FISHER WATERADUSE LLP

| 2 SWAN LANE

[ Postion  1,0NDON

Immm
{Fl? [cfal=] Tar[=

ITI CDE B23

Telghore )20 7861 4000

Checkilst

We may return forms completed incorractly or
with information misging.

Please make sure you have remembered the

following:

(] The company name and number as registered in the
UK malch the information held on the public Register

[ You have completed the date of appointment

1 You have included all former names used for business
purposes over the last 20 years

L] You have completed the nationality box in Section 3

LJ You have provided a correct date of birth.
You have prowided a business occupation If there 1s
one

] You have provided both the service address and the
vsual residential address

{1 Addresses must be a physical location, They cannot
be a PO Box number (unless part of a full service
address), DX or LP {Legal Post n Scotland) number,

[} You have enclosed a relevant higher protection
apphcation if applying for this at the same tme as
completing this form.

[J You have entered the extent of the director's
authonty in Section 8

L) You have completed Section 6, if applicable.

[J You have signed the form

@ Where to send -

You may return this form to any Companies
House address.

England and Wales:

The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff.

Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland:

The Reqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Stieet,
Belfast, Northern Ireland, BT2 8BG

DX 481 N.R. Beffast 1

Hegher protection

If you are applying for, or have been granted,
higher protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

HFurther information

For further nformation, please see fhe guidance notes
on the website at www companieshouse.gov uk
or emad enquines@companieshouse.gov uk

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

CHFP{25
0510 Version 4 0
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1 »
THE COMPANIES ORDINANCE A'1

#UBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION w of the °"‘9‘“°‘
- |
do
ACCENTURE PLC Date, 20 Aga 200'
1 In these Articles Table A of the First Schedule to the Ordinance shall
not apply and, unless there be something in the subject or context inconsistent
therewath,
"Articles" means these Articles as ongnally
framed or as from time to time altered
by Special Resolution
"Auditors" means the persons for the time being
performing the duties of auditors of the
Company.
*Company” means the above-named Company.
"debenture” means debenture stock, mortgages,
- bonds and any other such secunties of
the Company whether constituting a
\ charge on the assets of the Company
or not
‘ "Directors” means the directors for the time being
of the Company
"dividend” includes bonus
"Member" shall bear the meaning as ascnbed to 1t
in the Ordinance
"month” means calendar month
- "paid-up” means paid-up andfor credited as

"Seal"

"registered office”

paid-up.

means the registered office for the time
being of the Company

means the common seal of the
Company and mcludes every duplicate
seal




"Secretary” includes an Assistant Secretary and
any person appointed to perform the
duties of Secretary of the Company.

"share" includes a fraction of a share

“Special Resolution” has the same meaning as In the
Ordinance and includes a resolution
approved in wnting as described
therein

"Qrdinance" means the Companies Ordinance of
Gibraltar as amended and every
statutory modification or re-enactment
thereof for the tme being in force

"written” and
"in writing" include all modes of representng or
reproducing words In visible form

Words importing the singular number onfy Include the plural number and
vice-versa

Words importing the masculine gender only include the femmine gender.
Words importing persons only include corporations
2 The share capital of the Company 1s £1,200,000 (one million two
hundred thousand pounds sterling) divided into 120,000,000 (one hundred and
twenty mullilon) Ordinary shares of 1p each
3 The Directors may pay, out of the capital or any other monies of the

Company, all expenses incurred In or about the formation and estabhishment of the
Company including the expenses of registration

CERTIFICATES FOR SHARES

4 Certificates representing shares of the Company shall be in such form
as shall be determined by the Directors. Such certficates may be under Seal All
certificates for shares shall be consecutively numbered or otherwise identified and
shall specify the shares to which they relate The name and address of the person
to whom the shares represented thereby are 1ssued, with the number of shares and
date of issue and such other terms as are required by the Ordinance, shall be
entered in the register of Members of the Company. All certificates surrendered to
the Company for transfer shall be cancelled and no new certficate shall be issued
until the former certificate for a like number of shares shall have been surrendered
and cancelled. The Dwectors may authornse certificates to be issued with the seal
and authonsed signature(s) affixed by some method or system of mechanical
process

5. Notwithstanding Article 4 of these Articles, If a share certificate be
defaced, lost or destroyed, it may be renewed on payment of a fee of one pound




"

(STL £1) or such less sum and on such terms (if any) as to evidence and indemnity
and the payment of the expenses incurred by the Company in investigating
evidence, as the Directors may prescnbe.

ISSUE OF SHARES

6 Subject to the provisions, If any, in that behalf in the Memorandum of
Association and to any dwection that may be given by the Company in general
meeting and without prejudice to any special rights previously conferred on the
holders of existing shares, the Directors may allot, i1ssue, grant opttons over or
otherwise dispose of shares of the Company (including fractions of a share) with or
without preferred, deferred or other special nghts or restnctions, whether in regard
to dividend, voting, return of capital or otherwise and to such persons, at such times
and on such other terms as they think proper

7 (a) The Company shall maintain a register of its Members and every
person whose name I1s entered as a Member in the register of Members shall be
entitted without payment to receive within two months after allotment or lodgement
of transfer (or within such other period as the conditions of issue shall provide) one
certficate for all hus shares or several certificates each for one or more of his shares
upon payment of fifty pence (STL £0.50) for every certificate after the first or such
less sum as the Directors shall from time to time determine pravided that in respect
of a share or shares held jointly by several persons the Company shall not be
bound to 1ssue more than one certificate and delivery of a certificate for a share to
one of the several joint holders shalt be sufficient delivery to all such holders

{b) The Company does not keep and is prohibited from keeping its
Register of Members outside Gibraltar.

TRANSFER OF SHARES
8 The instrument of transfer of any share shall be in wnting and shall be

executed by or on behalf of the transferor and the transferor shall be deemed to
remain the holder of a share until the name of the transferee is entered n the
register in respect thereof.

9. (@) The Directors may in their absolute discretion decline to register any
transfer of shares without assigning any reason therefor |If the Directors refuse to
register a transfer they shall notify the transferee within two months of such refusal

(b) In the event that one or more Members of the Company who in
aggregate hold 66 2/3% or more of its ordinary share capital (the "Transferors™)
decide to transfer their respective holdings of such ordinary shares to a third
party (the "Transferee”) (whether through a single transaction or a senes of
related transactions), any one such Transferor {acting on behalf of all other
Transferors') shall be entitled to serve a notice (a "Compulsory Purchase Notice™)
on each other holder of ordinary shares (each a "Minority Shareholder”) requiring
each Minonty Shareholder to transfer all of his ordinary shares in the Company
{"Minonty Shares") o the Transferee on the date (being not less than 3 days
after service of a Compulsory Purchase Notice on each Minority Shareholder
including the date of receipt of any such notice) that the Transferors' ordinary
shares are to be transferred to the Transferee (the "completion date") and for the
same consideration (per ordinary share) as 15 to be recewved by the Transferors




(c) The shares subjectto the Compulsory Purchase Notices shall be
transferred 1n accordance with the provisions of Articles 9 (d} to 9 (e)

(d) Within 2 days following the date of receipt of the Compulsory
Purchase Notices, the Minority Shareholders shall deliver to the Company duly
executed stock transfer forms for the Minority Shares together with the relevant
share certificates The Transferors shall procure that on the completion date the
Transferee shall satisfy the consideration for the Minority Shares by delivery of
such consideration to the Company which shall be released to a Minonty
Shareholder upon surrender of the share certificate for his Minonty Shares to the
Company The Company and/or the Transferors shall deliver, to the Transferee,
duly executed stock transfer forms in respect of all shares to be transferred.

(e) Each Minonty Shareholder shall execute all such documents and do
all such other acts or things which may be necessary or desirable to transfer his
Minority Shares to the Transferee in accordance with the provisions of this Article
9. In the event that a Minority Shareholder fails to deliver any document within
the required time period pursuant to this Article 9, he hereby rrevocably appoints
the Company as his attorney and/or agent in his name and on his behalf to
execute all such documents and to do all such acts and things which the
Company may deem necessary or desirable to transfer his Minarity Shares to the
Transferee in accordance with the provisions of this Article 8

10 The registration of transfers may be suspended at such time and for
such periods as the Directors may from tme to tme determine, provided always
that such registration shall not be suspended for more than forty-five days in any
year

REDEEMABLE SHARES

11 (a) Subject to the provisions of the Ordinance and the
Memorandum of Association, shares may be issued on the terms that they are, or
at the option of the Company or the holder are, fo be redeemed on such terms and
in such manner as the Company, before the 1ssue of the shares, may by Special
Resolution determine

(b) Save as the Ordinance may from time to time permit, the Company
shall be prohibited from purchasing its own Shares

VARIATION OF RIGHTS OF SHARES

12 If at any time the share capital of the Company is dvided into different
classes of shares, the rights aftached to any class (unless otherwise provided by
the terms of 1ssue of the shares of that class) may, whether or not the Company I1s
being wound-up, be vaned with the consent in wniting of the holders of three-fourths
of the issued shares of that class, or with the sanction of a Special Resoiution
passed at a general meeting of the holders of the shares of that class

The provisions of these Articles relating to general meetings shall
apply to every such general meeting of the holders of one class of shares except
that the necessary guorum shall be one person holding or representing by proxy at
least one-third of the 1ssued shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll




13 The nghts conferred upon the holders of the shares of any class
issued with preferred or other nghts shall not, unless otherwise expressly provided
by the terms of issue of the shares of that class, be deemed to be vaned by the
creation or issue of further shares ranking pan passu therewith

COMMISSION ON SALE OF SHARES

14 The Company may in so far as the Ordinance from time to time
permits pay a commussion to any person in consideration of his subscribing or
agreeing 1o subscrbe whether absolutely or condiionally for any shares of the
Company. Such commissions may be satisfied by the payment of cash or the
lodgement of fully or partly paid-up shares or partly in one way and partly in the
other. The Company may also on any Issue of shares pay such brokerage as may
be lawful,

LIEN ON SHARES

15. The Company shall have a first and pararmount lien on all shares (not
being a fully paid share) registered in the name of a Member (whether solely or
jointly with others) for ail debts, ilabilities or engagements to or with the Company
(whether presently payable or not) by such Member or his estate, either alone or
jointly with any other person, whether a Member or not, but the Directors may at
any time declare any share to be whally or in part exempt from the provisions of this
Article. The registration of a transfer of any such share shall operate as a waiver of
the Company's lien (f any) thereon. The Company's lien (if any) on a share shall
extend to all dividends or other monies payable in respect thereof

16 The Company may sell, in such manner as the Drectors think fit, any
shares on which the Company has a lien, but no sale shall be made unless & sum
in respect of which the hen exists 1s presently payable, nor unti the expiration of
fourteen days after a notice in writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is presently payable, has been
gven to the registered holder or holders for the time being of the share, or the
person, of which the Company has notice, entitted thereto by reason of his death or
bankruptcy

17. To give effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser thereof The purchaser shall be
registered as the holder of the shares compnised in any such transfer, and he shall
not be bound to see to the application of the purchase money, nor shall his title to
the shares be affected by any imegularity or invalidity in the proceedings in
reference to the sale.

18 The proceeds of such sale shali be received by the Company and
applied in payment of such part of the amount in respect of which the lien exists as
Is presently payable and the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the person
enttled to the shares at the date of the sale

CALL ON SHARES




19 (a) The Directors may from time to time make calis upon the
Members mn respect of any monies unpaid on their shares (whether on account of
the nominal value of the shares or by way of premuum or otherwise} and not by the
conditions of allotment thereof made payable at fixed terms, provided that no call
shall be payable at less than one month from the date fixed for the payment of the
last preceding call, and each Member shall (subject to receiving at least fourteen
days notice specifying the time or times of payment) pay to the Company at the
time or tmes so specified the amount called on the shares A call may be revoked
or postponed as the Directors may determime A call may be made payable by
Iinstalments

(b) A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed

(c) The joint holders of a share shall be jointly and severally iable
to pay all calls in respect thereof

20 If a sum called In respect of a share 1S not paid before or on a day
appointed for payment thereof, the persons from whom the sum i1s due shall pay
interest on the sum from the day appointed for payment thereof to the time of actual
payment at such rate not exceeding ten per cent per annum as the Directors may
determine, but the Directors shall be at liberty to waive payment of such interest
either wholly or in part

21 Any sum which by the terms of 1ssue of a share becomes payable on
allotment or at any fixed date, whether on account of the norminal value of the share
or by way of premium or otherwise, shall for the purposes of these Articles be
deemed to be a call duly made, notified and payable on the date on which by the
terms of issue the same becomes payable, and in the case of non-payment all the
relevant provisions of these Articles as to payment of interest forferture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made and
notified

22 The Directors may, on the Issue of shares, differentiate between the
holders as to the amount of calls or interest to be paid and the tmes of payment

23. (a) The Directors may, If they think fit, receive from any Member
willing to advance the same, all or any part of the monies uncalled and unpaid upon
any shares held by him, and upon all or any of the monies so advanced may (unti
the same would but for such advances, become payable) pay interest at such rate
as may be agreed upon between the Directors and the Member paying such sum in
advance

(b} No such sum paid in advance of calls shall entitle the Member
paying such sum to any portion of a dividend declared in respect of any penod pror
to the date upon which such sum would, but for such payment, become presently
pavable.

FORFEITURE OF SHARES

24 (a) If a Member fails to pay any call or instalment of a call or to
make any payment required by the terms of 1ssue on the day appointed for payment
thereof, the Directors may, at any time thereafter duning such time as any part of the




call, instalment or payment remains unpaid, give notice requinng payment of so
much of the call, instalment or payment as 1s unpaid, together with any interest
which may have accrued and all expenses that have been mcumed by the
Company by reason of such non-payment Such notice shall name a day (not
earlier than the expiration of fourteen days from the date of giving of the notice) on
or before which the payment required by the notice 1s to be made, and shall state
that, in the event of non-payment at or before the time appointed the shares in
respect of which such notice was given will be liable to be forfeited

(b} If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the nottce has been given may at any
time thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to that effect. Such forfeiture shall mclude
all dwidends declared in respect of the forfeited share and not actually paid before
the forfeiture

() A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit and at any time before a
sale or disposition the forfeiture may be cancelled on such terms as the Directors
think fit

25 A person whose shares have been forfeited shall cease o be a
Member in respect of the forfeited shares, but shall, notwithstanding, remain hable
to pay to the Company all monies which, at the date of forfeiture were payable by
him to the Company in respect of the shares together with interest thereon, but his
lrability shall cease If and when the Company shall have received payment in full of
all monies whenever payable in respect of the shares.

26 A certificate in writing under the hand of one Director or the Secretary
of the Company that a share in the Company has been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the fact therein stated as
against all persons claiming to be entitled to the share The Company may receive
the consideration given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share I1s sold or
disposed of and he shall thereupon be registered as the holder of the share and
shall not be bound to see to the application of the purchase maoney, if any, nor shall
his title to the share be affected by any irregularty or invalidity in the proceedings in
reference to the forfesture, sale or disposal of the share.

27 The provisions of these Articles as to forfeiture shafl apply in the case
of non-payment of any sum which, by the terms of 1ssue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or by
way of premium as if the same had been payable by virtue of a call duly made and
naotified.

REGISTRATION OF EMPOWERING INSTRUMENTS

28 The Company shall be entitled to charge a fee not exceeding one
pound (STL £1 00) on the registration of every probate, letters of administration,
certficate of death or marnage, power of attorney, notice in lieu of distringas, or
other Instrument
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TRANSMISSION OF SHARES

29. In case of the death of a Member, the survivor or survivors where the
deceased was a Jont holder, and the legal personal representatives of the
deceased where he was a sole holder, shall be the only persons recognised by the
Company as having any ttle to his interest in the shares, but nothing herem
contained shall release the estate of any such deceased holder from any liability In
respect of any shares which had been held by him solely or jointly with other
persons

30. (a) Any person becoming entitled to a share in consequence of
the death or bankruptcy or liguidation or dissolution of a Member (or in any other
way than by transfer) may, upon such evidence being produced as may from time
to time be required by the Directors and subject as hereinafter provided, elect either
to be registered himself as holder of the share or to make such transfer of the share
to such other person nommnated by him as the deceased or bankirupt person could
have made and to have such person registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or suspend registration
as they would have had in the case of a transfer of the share by that Member
before his death or bankruptcy as the case may be.

{b) If the person so becoming entitled shall elect to be registered
himself as holder he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects

31. A person becoming entitled to a share by reason of the death or
bankruptcy or liquidation or dissolution of the holder (or in any other case than by
transfer) shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as 2 Member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings
of the Company PROVIDED HOWEVER that the Directors may at any time give
notice requinng any such person to elect either to be registered himseif or to
transfer the share and if the notice 1s not complied with within ninety days the
Directors may thereafter withhold payment of ali dividends, bonuses or other
monies payable n respect of the share until the requirements of the notice have
been complied with

AMENDMENT OF MEMORANDUM OF ASSOCIATION, CHANGE OF
LOCATION OF REGISTERED OFFICE & ALTERATION OF CAPITAL

32 {(a) Subject to and in so far as permitted by the provisions of the
Ordinance, the Company may from time to time by ordinary resolution alter or
amend its Memorandum of Association otherwise than with respect to its name and
objects and may, without restricting the generality of the foregoing:

()] Increase the share capital by such sum to be divided

into shares of such amount or without nominal or par
value as the resolution shall prescribe and with such

10
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rights, prionties and privileges annexed thereto, as the
Company in general meeting may determine

(1) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

() by subdivision of its existing shares or any of them
divide the whole or any part of its share capital into
shares of smaller amount than 1s fixed by the
Memorandum of Association or into shares without
nominal or par value;

(iv) cancel any shares which at the date of the passing of
the resolution have not been taken or agreed to be
taken by any person

(b) All new shares created hereunder shall be subject to the same
provisions with reference to the payment of calls, lens, transfer, transmission,
forfeiture and otherwise as the shares in the original share capital

(c) Subject to the provisions of the Ordinance, the Company may
by Special Resolution change its name or alter its objects

(d) Without prejudice to Article 11 hereof and subject to the
provisions of the Ordinance, the Company may by Special Resolution reduce its
share capital and any capital redemption reserve fund

(e Subject to the provisions of the Ordinance, the Company may
by resolution of the Directors change the location of its registered office

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

33. For the purpose of determining Members entitled to notice of or to
vote at any meeting of Members or any adjoumment thereof, or Members entitled to
receive payment of any dividend, or in order to make a determination of Members
for any other proper purpose, the Directors of the Company may provide that the
register of Members shall be closed for transfers for a stated period but not to
exceed in any case forty days. If the register of Members shall be so closed for the
purpose of determining Members entitled to notice of or to vote at a meeting of
Members such register shall be so closed for at least ten days immediately
preceding such meeting and the record date for such determination shall be the
date of the closure of the register of Members

34. In lieu of or apart from closing the register of Members, the Directors
may fix in advance a date as the record date for any such determination of
Members entitled to notice of or to vote at a meeting of the Members and for the
purpose of determining the Members entitled to receive payment of any dividend
the Directors may, at or within 80 days prior {o the date of declaration of such
dividend fix a subsequent date as the record date for such determinaticn

35 If the register of Members is not so closed and no record date 1s fixed

for the determination of Members entitied to notice of or to vote at a meeting of
Members or Members entitled to receive payment of a dividend, the date on which

11




notice of the meeting 1s mailed or the date on which the resolution of the Directors
declaring such dividend 1s adopted, as the case may be, shall be the record date for
such determination of Members When a determination of Members entitied to vote
at any meeting of Members has been made as provided in this section, such
determination shall apply to any adjournment thereof

GENERAL MEETING

36. (a) The Company shall within ane year of its incorporation and in
each year of its existence thereafter hold a general meeting as its annual general
meeting and shall specify the meeting as such in the notices calling it The annual
general meeting shall be held at such time and place in the United Kingdom as the
Directors shall appoint.

(b) At these meetings the report of the Directors (if any) shall be
presented

37 (@) The Drrectors may whenever they think fit, and they shail on
the requisition of Members of the Company holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up capital of the Company as
at the date of the deposit camrries the right of voting at general meetings of the
Company, proceed to convene a general meeting of the Company

(b) The requisition must state the objects of the meeting and must
be signed by the requisitionists and deposited at the registered office of the
Company and may consist of several documents in like form each signed by one or
more requisitionists

(c) If the Directors do not within twenty-one days from the date of the
deposit of the requisition duly proceed to convene a general meeting,
the requisitionists, or any of them representing more than one-half of
the total voling nghts of all of them, may themselves convene a
general meeting, but any meeting so convened shall not be held after
the expiration of three months after the expirration of the said
twenty-one days

(d) A general meeting convened as aforesaid by requisitionists shall be
convened In the same manner as nearly as possible as that in which
general meetings are to be convened by Directors

NOTICE OF GENERAL MEETINGS

38. Subject to the provisions of Section 109 (2) of the Ordinance relating
to special resolutions at least five days' notice shall be given of an annual general
meeting or any other general meeting Every notice shall be exclusive of the day on
which 1t is given or deemed to be given and of the day for which it 1s given and shall
specify the place n the United Kingdom, the day and the hour of the meeting
including any satellite meeting arranged for the purpose of Article 67, which shall be
identified as such In the notice, and the general nature of the business and shall be
given In manner heremnafter mentioned or in such other manner If any as may be
prescribed by the Company PROVIDED that a general meeting of the Company
shall, whether or not the notice specified in this regulation has been given and
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whether or not the provisions of Article 37 have been complied with, be deemed to
have been duly convened if 1t is 50 agreed.

(a) in the case of a general meeling called as an annual general
meeting by all the Members entitled to attend and vote thereat or their
proxies, and

(b) In the case of any other general meeting by a majerity in
number of the Members having a nght to attend and vote at the
meeting, being a majority together holding not less than seventy-five
per cent in nominal value

39. The accidental omission to give notice of a general meeting to, or the
non-receipt of notice of a meeting by any person entitled to receive notice shall not
invalidate the proceedings of that meeting.

40 Where a notice of meeting published on a web site In accordance with
Article 126 1s by accident published in different places on the web site or published
for part only of the pencd from the date of the notification given under Article 126
until the conclusion of the meeting to which the notice relates, the proceedings at
such meeting are not thereby invalidated

PROCEEDINGS AT GENERAL MEETINGS

41, No business shall be transacted at any general meeting unless a
quorum of Members 1s present at the tme when the meeting proceeds to
business; iwo Members present in person or by proxy shall be a quorum.

42 If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened upon the requisition of Members, shall be
dissolved and in any other case it shall stand adjourned to the same day m the next
week at the same time and place or to such other time or such other place as the
Directors may determine and if at the adjourmed meeting a quorum s not present
within half an hour from the time appointed for the meeting the Members present
shall be a guorum

43 The Chairman, if any, of the Board of Directors shall preside as
Charman at every general meeting of the Company, or  there is no such
Chairman, or If he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting, or 1s unwilling to act, the Directors present
shall elect one of their number to be Chairman of the meeting.

44 if at any general meeting no Director is willing to act as Charrman or if
no Directar 1s present wathin fifteen minutes after the time appointed for holding the
meeting, the Members present shall choose one of therr number to be Chairman of
the meeting

45 The Chairman may, with the consent of any general meeting duly
constituted hereunder, and shall if so directed by the meeting, adjourn the meeting
from time to time and from place to place, but no business shall be transacted at
any adjourned meefing other than the business left unfimished at the meeting from
which the adjournment took place  When a general meeting 1s adjourned for thirty
days or more, hotice of the adjourned meeting shall be given as in the case of an
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original meeting, save as aforesaid 1t shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned general meeting.

46 At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is, before or on the declaration of
the result of the show of hands, demanded by the Chairman or any other Member
present in person or by proxy

47. Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carned, or carmed unarimously, or by a
particular majonty, or lost, and an entry to that effect in the Company's Minute Book
containing the Minutes of the proceedings of the meeting shall be conclusive
evidence of that fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution

48 The demand for a poll may be withdrawn

49 Except as provided i Article 51, f a poll is duly demanded it shall be
taken in such manner as the Chairman directs and the result of the poll shall be
deemed to be the resolution of the general meeting at which the poll was
demanded.

50 In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the general meeting at which the show of hands takes place
or at which the poll 1s demanded, shall be entitled to a second or casting vote

51. A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall
be taken at such time as the Chairman of the general meeting directs and any
business cother than that upon which a poll has been demanded or I1s contingent
thereon may be proceeded with pending the taking of the poll.

52. A Director is entitled to attend and speak at a general meeting and at a
separate meeting of the holders of a class of shares or debentures whether or not
he i1s a Member.

53 The Chairman may invite any person to attend and speak at any generat
meeting of the Company whom the Charman considers to be equipped by
knowledge or experience of the Company's business to assist in the deliberations
of the meeting.

VOTES OF MEMBERS

54. Subject to any nghts or restrictions for the time being attached to any
class or classes of shares, on a show of hands every Member of record present in
person or by proxy at a general meeting shall have one vote and on a poll every
Member of record present in person or by proxy shall have one vote far each share
registered in his name in the register of Members

55 In the case of joint holders of record the vote of the senior who tenders a
vote, whether inh person or by proxy, shall be accepted to the exclustan of the votes
of the other joint holders, and for this purpose seniority shall be determined by the
order in which the names stand in the register of Members
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56. A Member of unsound mind, or In respect of whom an order has been
made by any court, having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator bonis, or other person i the
nature of a committee, receiver or curator bonis appointed by that court, and any
such committee, receiver, curator bonis or other persons may vote by proxy

57 No Member shall be entifled to vote at any general meeting unless he
IS registered as a shareholder of the Company on the record date for such meeting
nor unless all calls or other sums presently payable by him in respect of shares in
the Company have been paid

58. No objection shall be raised to the qualification of any voter except at
the general meeting or adjourned general meeting at which the vote objected to i1s
given or tendered and every vote not disallowed at such general meeting shall be
valid for ali purposes. Any such objection made in due time shall be referred to the
Chairman of the general meeting whose decision shall be final and conclusive

59 On a poll or on a show of hands votes may be given either personally or
by proxy

PROXIES
60 Subject to the provisions of Article 62 the instrument appointing a proxy

shall be in wnting and shall be execuied under the hand of the appointor or of his
attorney duly authorised in wnting, or, If the appointor 1s a corporation under the
hand of an officer or attormey duly authorised in that behalf A proxy need not be a
Member of the Company

61. The instrument appointing a proxy shall be deposited at the registered
office of the Company or at such other place as 1s specified for that purpose in the
notice convening the meeting no later than the time for holding the meeting, or
adjourned meeting provided that the Chairman of the Meeting may at his discretion
direct that an instrument of proxy shall be deemed to have been duly deposited
upon receipt of an electronic confirmation from the appontor that the instrument of
proxy duly signed 1s in the course of transmission to the Company

62. The Board of Directors may accept the appointment of a proxy received
in an electronic communication on such terms and subject to such conditions as it
considers fit The appointment of a proxy received in an electronic communtcation
1s not subject o the requirements of Article 60 The Board of Directors may require
the production of any evidence it considers necessary to determine the validity of
such an appointment

83. The mstrument appainting a proxy may be in any usuat or common form
and may be expressed to be for a particular meeting or any adjoumment thereof or
generally untl revoked An mnstrument appointing a proxy shall be deemed to
include the power to demand or Join or concur In demanding a poll

64 A vote given in accordance with the terms of an strument of proxy
shall be vald notwithstanding the previous death or msanity of the prnincipal or
revocation of the proxy or of the authonity under which the proxy was executed, or
the transfer of the share n respect of which the proxy i1s given provided that no
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intimation 1n writing of such death, insanity, revocation or transfer as aforesaid
shall have been received by the Company at the registered office before the
commencement of the general meeting, or adjourned meeting at which it 1s sought
to use the proxy

65. Any corporation which is a Member of record of the Company may in
accordance with its Articles or in the absence of such provision by resolution of its
Directors or other governing body authonise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of Members of the
Company, and the person so authonsed shall be entiled to exercise the same
powers on behalf of the corporation which he represents as the corporation could
exercise If it were an individual Member of record of the Company

WRITTEN RESOLUTIONS

66 A resolution in wnting (other than a special or extraordinary resolution)
executed by or on behalf of each Member who would have been entitled to vote
upon 1t if it had been proposed at a general meeting at which he was present is
as effective as If it had been passed at a general meeting duly convened and
held. The resolution In writing may consist of several instruments in the same
form each duly executed by or on behalf of ohe or more Members.

67. The Board of Directors may resolve to enable persons entitled to attend
a general meeting to do so by simultaneous attendance and participation at a
satellite meeting place anywhere Iin the world and the Members present in person
or by proxy at satelite meeting places shall be counted in the quorum for and
entitled to vote at the general meeting in question, and that meeting shall be duly
constituted and its proceedings valid provided that the Chairman of the general
meeting 1s satisfied that adequate facihties are available throughout the general
meeting to ensure that Members attending at all the meeting places are able to (i)
participate in the business for which the meeting has been convened, (1) hear all
persons who speak (whether by the use of microphones, loudspeakers, audio-
visual communicatons equipment or otherwise) in the pnncipal meeting place and
any satellite meeting place and (in) be heard by all other persons so present in the
same way. The Chairman of the general meetng shall be present at, and the
meeting shall be deemed to take place at, the prnncipal meeting place

68 If it appears to the Chairman that the principal meeting place or any
satelite meeting place is inadequate to accommodate all Members entitled and
wishing to attend, the meeting 15 duly constituted and s proceedings valid if the
Chairman s satisfied that adequate facilitates are avalable to ensure that a
Member who I1s unable to be accommodated 1s able to (1) participate in the
business for which the meeting has been convened, (i) hear all persons present
who speak (whether by the use of microphones, loud-speakers, audio-visual
communications equipment or otherwise), whether in the meeting place or
elsewhere, and (iii} be heard by all other persons present in the same way

DIRECTORS

69. There shall be a Board of Directors consisting of not less than two or
more than ten persons (exclusive of alternate Directors) PROVIDED HOWEVER
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that the Company may from time to time by ordinary resolution increase or reduce
the limits in the number of Directors. The first Directors of the Company shall be
determined in winting by, or appointed by a resolution of, the subscribers of the
Memorandum of Association or a majonty of them

70 The remuneration to be paid to the Directors shail be such remuneration
as the Directors shall determine. Such remuneration shall be deemed to accrue
from day to day The Directors shall also be entitled to be pad their travelling,
hotel and other expenses properly incurred by them in going to, attending and
retuming from meetings of the Directors, or any committee of the Directors, or
general meetings of the Company, or otherwise in connection with the business of
the Company, or to receive a fixed allowance in respect thereof as may be
determined by the Directors from time to time, or a combination partly of one such
method and partly the other

71. The Directors may by resolution award special remuneration to any
Director of the Company undertaking any special work or services for, or
undertaking any special mission on behalf of, the Company other than his ordinary
routine work as a Director Any fees paid to a Director who 1s also counsel or
solicitor to the Company, or otherwise serves it In a professional capacity shall be
in addition to his remuneration as a Director

72, A Director or altemate Director may hold any other office or place of
profit under the Company (other than the office of Auditor) in conjunction wath his
office of Director for such period and on such terms as to remuneration and
otherwise as the Directors may determine.

73 A Director or altemate Director may act by himself or his firm in a
professional capacity for the Company and he or his firm shall be entitied to
remuneration for professional services as If he were not a Director or alternate
Director.

74 A shareholding qualfication for Directors may be fixed by the Company
In general meeting, but unless and until so fixed no qualification shall be required.

75 A Director or alternate Director of the Company may be or become a
director or other officer of or otherwise interested in any company promoted by the
Company or in which the Company may be interested as shareholder or otherwise
and no such Director or alternate Director shall be accountable to the Company for
any remuneration or other benefits received by him as a director or officer of, or
from his interest in, such other company

76. No person shall be disqualified from the office of Director or alternate
Director or prevented by such office from contracting with the Company, either as
vendor, purchaser or otherwise, nor shall any such contract or any contract or
transaction entered into by or on behalf of the Company in which any Director or
alternate Director shall be in any way be interested or be hable to be avoided, nor
shall any Director or alternate Director so contracting or being so interested liable
to account to the Company for any profit realised by any such contract or
transaction by reason of such Director holding office or of the fiduciary relation
thereby established A Director (or his alternate Director In his absence) shall be
at liberty to vote in respect of any contract or transaction in which he 1s so
interested as aforesaid PROVIDED HOWEVER that the nature of the interest of
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any Director or alternate Director in any such contract or transaction shall be
disclosed by him or the alternate Director appointed by him at or prior to its
consideration and any vote thereon

77. A general notice that a Director or alternate Director 1s a shareholder of
any specified firm or company and 1s to be regarded as interested in any
transaction with such firm or company shall be sufficient disclosure under Article
76 and after such general notice it shall not be necessary to give special notice
relating to any particular transaction.

ALTERNATE DIRECTORS

78 Subject to the excepton contained in Article 87, a Director who
expects to be unable to attend Directors’ Meetings because of absence, Iliness or
otherwise may appoint any person to be an alternate Director to act in his stead and
such appointee whilst he holds office as an alternate Director shall, in the event of
absence therefrom of his appointor, be entitled to attend meetings of the Directors
and to vote thereat and to do, in the place and stead of his appointor, any other act
or thing which his appointor 1s permitted or required to do by virtue of his being a
Director as if the alternate Director were the appointor, other than appointment of an
alternate to himself, and he shall ipso facto vacate office if and when his appointor
ceases to be a Director or removes the appointee from office. Any appointment or
removal under this Article shall be effected by notice in wnting to the Company
under the hand of the Director making the same.

POWERS AND DUTIES OF DIRECTORS

79. The business of the Company shall be managed by the Directors (or a
sole Director if only one I1s appointed) who may pay all expenses incumred In
promoting, registering and setting up the Company, and may exercise all such
powers of the Company as are not, from time to time by the Ordinance, or by these
Articles, or such regulations, being not inconsistent with the aforesaid, as may be
prescribed by the Company In general meeting required to be exercised by the
Company In general meeting PROVIDED HOWEVER that no regulations made by
the Company in general meeting shall invalidate any prior act of the Directors which
would have been valid if that regulation had not been made

80. The Directors may from time to time and at any time by powers of
attormey appoint any company, finm, person or bady of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys of the Company
for such purpose and with such powers, authonties and discretions (not exceeding
those vested 1n or exercisable by the Directors under these Articles) and for such
penod and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorneys as the Directors may think fit and may also
authorise any such attorney to delegate all or any of the powers, authonties and
discretions vested in him

81 All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments and all receipts for monies paid to the Company shall be

signed, drawn, accepted, endorsed or otherwise executed as the case may be in
such manner as the Directors shall from time to time by resolution determine
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82. The Directors shali cause minutes to be made In books provided for
the purpose.

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors (including those represented
thereat by an alternate or by proxy) present at each meeting of the
Directors and of any committee of the Directors,

(© of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of Directors

83 The Directors on behalf of the Company may pay a gratuty or
pension or allowance on retirement to any Director who has held any other salaned
office or place of profit with the Company or to his widow or dependants and may
make contnbutions to any fund and pay premiums for the purchase or provision of
any such gratuity, pension or allowance.

84 The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge Its undertaking, property and uncalled capital or
any part thereof and to issue debentures, debenture stock and other securities
whether outright or as secunty for any debt, liability or obligation of the Company or
of any third party.

MANAGEMENT

85 (a) The Directors may from tme to time prowvide for the
management of the affairs of the Company in such manner as they shall think fit
and the provisions contained In the three next following paragraphs shall be without
prejudice to the general powers conferred by this paragraph

(b) The Directors from tme to time and at any time may establish
any committees, local boards or agencies for managing any of the affairs of the
Company and may appoint any persons to be members of such committees or local
boards or any managers or agents and may fix their remuneration

(c) The Directors from time to time and at any tme may delegate
to any such committee, local board, manager or agent any of the powers,
authorittes and discretions for the time being vested in the Directors and may
authorise the members for the time being of any such local board, or any of them to
fill up any vacancies therein and to act notwithstanding vacancies and any such
appointment or delegaton may be made on such terms and subject to such
conditions as the Directors may think fit and the Directors may at any time remove
any person so appointed and may annul or vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or vanation shall be
affected thereby.

(d) Any such delegates as aforesaid may be authonsed by the Directors

to sub-delegate all or any of the powers, authorities, and discretions for the time
being vested in them
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MANAGING DIRECTORS

86 The Directors may, from time to time, appoint one or more of therr
body (but nat an alternate Director) to the office of Managing Director for such term
and at such remuneration as they may think fit but his appointment shall be subject
o determmation 1pso facto f he ceases from any cause to be a Director and no
alternate Director appointed by him can act in his stead as a Director or Managing
Director.

87 The Directors may entrust to and confer upon a Managing Director
any of the powers exercisable by them upon such terms and conditions and with
such restrictions as they may think fit and either collaterally with or to the exclusion
of their own powers and may from time to time revcke, withdraw, alter or vary all or
any of such powers.

PROCEEDINGS OF DIRECTORS

88 A Director may, and the secretary at the request of a Director shall,
summon a Board meeting at any time by at least 24 hours notice to every Director
and altemmate Dwrector Unless otherwise agreed by the Directors, Board meetings
shall be held in the United Kingdom Notice of a Board meeting 1s deemed to be
duly given to a Director If it 1s given to hum personally or by word of mouth or by
electronic communicatton to an address given by him to the Company for that
purpose or sent in writing to him at his last known address or another address given
by him to the Company for that purpose provided that if it is not given in person or
by electronic communication they shall be deemed to have been given on the day it
is delivered to the Director A Director may waiwve the requirement that notice be
given to him of a Board meeting, either prospectively or retrospectively A Director
absent or intending to be absent from the United Kingdom may request that notices
of Board meetings dunng his absence be sent in writing to him or by electronic
communicatton to an address given by him to the Company for that purpose. If no
request is made it Is not necessary to give notice of a Board meeting to a Director
who I1s absent from the United Kingdom. The provisions of Article 39 shall apply
mutatis mutandis with respect of notices of meetings of Directors

89 A Director or his alternate Director may participate in a meeting of the
Board or a committee of the Board through the medium of conference telephone,
video teleconference or similar form of communication equipment if all persons
participating in the meeting are able to hear and speak to each other throughout the
meeting. A person participating in this way is deemed to be present in person at
the meeting and 1s counted In a quorum and entitled to vote Subject to the
Ordinance, all business transacted i thus way by the Board or a committee of the
Board is for the purposes of these Articles deeded to be validly and effectively
transacted at a meeting of the Board or a committee of the Board although fewer
than two Directors or alternate Directors are physically present at the same place
The meeting 1s deemed to take place where the largest group of those participating
1s assembled or, if there 1s no such group, where the Chairman of the meeting then
IS

90. A resolution in wnting executed by all Directors for the time being
entitled to receive notice of a Board meeting and not being less than a quorum or by
all Members of a commuitee of the Board for the time being entitled to receive notice
of a committee meeting and not being less than a quorum 15 as vahd and effective
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for all purposes as a resolution passed at a meeting of the Board (or committee, as
the case may be) The resolution in writing may consist of several documents in the
same form each executed by one or more of the Directors or Members of the
relevant committee The resolution in wnting need not be executed by an alternate
Director if it 1s executed by his appointor and a resolution executed by an alternate
Director need not be executed by his appointor

91 Except as otherwise provided by these Articles, the Directors shall
meet together for the despatch of business, convening, adjouming and otherwise
regulating their meetings as they think fit Questions ansing at any meeting shall be
decided by a majority of votes of the Directors and altemate Directors present at a
meeting at which there is a quorum, the vote of an alternate Director not being
counted If tis appointor be present at such meeting In case of an equality of votes,
the Chairman shall have a second or casting vote

92. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall be two, a Director
and his appointed alternate Director being considered only one person for this
purpose For the purposes of this Article an altemate Director or proxy appointed
by a Director shall be counted in a quorum at a meeting at which the Director
appointing him 1s not present

93 The continuing Directors may act notwithstanding any vacancy in therr
body, but if and so long as their number i1s reduced below the number fixed by or
pursuant to these Articles as the necessary quorum of Directors the continuing
Directors or Director may act for the purpose of increasing the number of Directors
to that number, or of summoning a general meeting of the Company, but for no
other purpose

94, The Directors may elect a Charman of their Board and determine the
perod for which he is to hold office; but if no such Chairman is elected, or f at any
meeting the Chairman 1s not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be
Chairman of the meeting

95 The Drireclors may delegate any of their powers to committees
consisting of such member or members of the Board of Drectors (including
Alternate Directors in the absence of ther appointors) as they think fit, any
committee so formed shall in the exercise of the powers so delegated conform to
any regulations that may be imposed on it by the Directors

96. A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the members
present, and In the case of an equality of votes the Chairman shall have a second
or casting vote.

97 All acts done by any meeting of the Directors or of a committee of
Directors (includng any person acting as an alternate Director) shall,
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any Director or alternate Director, or that they or any of them were
disquallfied, be as vald as If every such person had been duly appointed and
qualified to be a Director or alternate Director as the case may be
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98 (a) A Director may be represented at any meetings of the Board
of Directors by a proxy appointed by him in which event the presence or vote of the
proxy shall for all purposes be deemed to be that of the Director

(b) The provisions of Articles 60-64 shall mutatts mutandis apply
to the appointment of proxies by Directors

VACATION OF OFFICE OF DIRECTOR

99. The office of a Director shall be vacated:

(a) if he gives notice in writing to the Company that he resigns the
office of Director;

(b) if he absents himself (without being represented by proxy or
an alternate Director appointed by nim) from three consecutive
meetings of the Board of Directors without special leave of absence
from the Directors, and they pass a resolution that he has by reason
of such absence vacated office,

(d) if he dies, becomes bankrupt or makes any arangement or composition
with his creditors generally;

(d) if he Is found a lunatic or becomes of unsound mind
{e) if he ceases to be a director by virtue of Section 133 of the Ordinance

13} if he becomes prohibited from being a director by reason of
any order made under Section 200 or 251 of the Ordinance.

APPOINTMENT AND REMOVAL OF DIRECTORS

100. The Company may by ordinary resolution appoint any person to be a
Director and may In like manner remove any Drector and may in ke manner
appoint another person in his stead

101. The Directors shall have power at any time and from time to time to
appoint any person to be a Director, either to fill a casual vacancy or as an addition
to the existing Directors but so that the total amount of Directors (exclusive of
alternate Directors) shall not at any time exceed the number fixed in accordance
with these Articles

PRESUMPTION OF ASSENT

102. A Director of the Company who is present at a meeting of the Board
of Directors at which action on any Company matler 1s taken shall be presumed to
have assented to the action taken unless hus dissent shali be entered in the Minutes
of the meeting or unless he shalt file his wntten dissent from such action with the
person acting as the Secretary of the meeting before the adjournment thereof or
shall forward such dissent by registered mail to such person immediately after the
adjournment of the meeting Such nght to dissent shall not apply to a Director who
voted in favour of such action

22




SEAL

103 (a) The Company may, if the Directors so detemmine, have a Seal
which shall, subject to paragraph () hereof, only be used by the authonty of the
Directors or of a committee of the Directors authorised by the Directors in that
behaif and every instrument to which the Seal has been affixed shall be signed by
one person who shall be either a Director or the Secretary or some person
appointed by the Directors for the purpose

(b) The Company may have for use in any place or places
outside Gibraltar a duplicate Seal or Seals each of which shall be a facsimile of the
Common Seal of the Company and, with the additton on its face of the name of
every place where it Is to be used

{c) A Director, Secretary or other officer or representative or
attorney may without further authority of the Directors affix the Seal of the Company
over his signature alone to any document of the Company required to be
authenticated by him under Seal or to be filed with the Registrar of Companies in
Gibraltar or elsewhere wheresoever.

OFFICERS

104 The Company may have a President and a Secretary appointed by
the Directors who may also from time o tme appoint such other officers as they
consider necessary, all for such terms, at such remuneration and to perform such
duties, and subject to such provisions as to disqualfication and removal as the
Directors from time to time prescnbe

DIVIDENDS, DISTRIBUTIONS AND RESERVE

105. Subject to the Ordinance, the Directors may from time to time declare
dividends (including interim dividends) and distributions on shares of the Company
outstanding and authonse payment of the same out of the funds of the Company
lawfully available therefor.

106 The Directors may, before declaring any dividends or distnbutions, set
aside such sums as they think proper as a reserve or reserves which shall at the
discretion of the Directors, be applicable for any purpose of the Company and
pending such application may, at the like discretion, be employed in the business of
the Company

107 No dividend or distribution shall be payable except out of the profits of
the Company, realised or unrealised, or out of the share premium account or as
otherwise pemmitted by the Ordinance

108 Subject to the rights of persons, if any, entitled to shares with special
nghts as to dividends or distnbutions, If dividends or distnbutions are to be declared
on a class of shares they shali be declared and paid according to the amounts paid
or credited as paid on the shares of such class outstanding on the record date for
such dividend or distnbution as determined in accordance with these Aricles but no
amount paid or credited as paid on a share in advance of calls shall be treated for
the purpose of this Article as paid on the share
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109. The Directors may deduct from any dividend or distnbution payable to
any Member all sums of money (If any) presently payable by him to the Company
on account of calis or otherwise

110 The Directors may declare that any dividend or disinbution be paid
wholly or partly by the distribution of specific assets and in particular of paid up
shares, debentures, or debenture stock of any other company or in any one or mere
of such ways and where any difficulty anses in regard to such distnbution, the
Directors may setlle the same as they think expedient and in particular may issue
fractional certificates and fix the value for distnbution of such specific assets or any
part thereof and may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the rights of all Members
and may vest any such specific assets in trustees as may seem expedient to the
Directors

111. Any dividend, distnbution, interest or other monies payable n cash in
respect of shares may be paid by cheque or warrant sent through the post directed
to the registered address of the holder or, in the case of joint holders, to the holder
who s first named on the register of Members or to such person and to such
address as such holder or joint holders may in wniting direct Every such cheque or
warrant shall be made payable fo the order of the person to whom it is sent Any
one of two or more joint holders may give effectual receipts for any dmidends,
bonuses, or other monies payable in respect of the share held by them as joint
holders.

112 No drvidend or distnbution shall bear interest against the Company
CAPITALISATION
113. The Company may upon the recommendation of the Directors by

ordinary resolution authorise the Directors to capitalise any sum standing to the
credut of any of the Company's reserve accounts (including share premium account
and capital redemption reserve fund) or any sum standing to the credit of profit and
loss account or otherwise available for distribution and 1o appropriate such sum to
Members In the proportions in which such sum would have been divisible amongst
them had the same been a distribution of profits by way of dividend and to apply
such sum on their behalf in paying up in full unissued shares for allotment and
distnbution credited as fully paid up to and amongst them in the proportion
aforesaid [n such event the Directors shall do all acts and things required to give
effect to such capitahsation, with full power to the Directors to make such provisions
as they think fit for the case of shares becoming distnbutable in fractions (including
provisions whereby the benefit of fractional entittements accrue to the Company
rather than to the Members concerned) The Directors may authorise any person o
enter on behalf of all of the Members interested into an agreement with the
Company providing for such capitalisation and matters incidental thereto and any
agreement made under such authonty shall be effectve and binding on all
concemed

BOOKS OF ACCOUNT

114 The Directors shall cause proper books of account to be kept with
respect to
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(a) all sums of money received and expended by the Company
and the matters in respect of which the receipt or expenditure takes
place,

{b) all sales and purchases of goods by the Company;
(c) the assets and habillities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and farr view of the state of the Company's
affairs and to explain its transactions.

115 The Directors shall from time to time determine whether and to what
extent and at what tmes and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the inspection
of Members not being Directors and no Member (not being a Director) shall have
any nght of inspecting any account or book or document of the Company except as
conferred by Ordinance or authonsed by the Directors or by the Company In
general meeting

116 The Directors may from time to time cause to be prepared and to be
laid before the Company in general meeting profit and loss accounts, balance
sheets, group accounts (if any) and such other reports and accounts as may be
required by law.

AUDIT

117. The Company may at any annual general meeting appoint an Auditor
or Auditors of the Company who shall hold office unt! the next annual general
meeting and may fix his or their remuneration

118 The Directors may before the first annual general meeting appoint an
Auditor or Auditors of the Company who shall hold office untl the first annuat
general meeting unless previously removed by an ordinary resolution of the
Members in general meeting in which case the Members at that meeting may
appoint Auditors  The Directors may fill any casual vacancy in the office of Auditor
but while any such vacancy continues the surviving or continuing Auditor or
Auditors, If any, may act The remuneration of any Auditor appointed by the
Directors under this Article may be fixed by the Directors

119 Every Auditor of the Company shall have a nght of access at all times
to the books and accounts and vouchers of the Company and shall be entitled to
require from the Directors and Officers of the Company such information and
explanation as may be necessary for the performance of the duties of the auditors.

120 Auditors shall at the next annual general meeting following ther
appomntment and at any other time during therr term of office, upon request of the
Directors or any general meeting of the Members, make a report on the accounts of
the Company in general meeting during their tenure of office,
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NOTICES

121. A notice to be given to or by a person pursuant to these Articles (other
than a notice converung a meeting of the Board or of a committee of the Board)
shall be in writing or i an electronic communication to an address for the time
being notified for that purpose to the person gwing the notice or, faling such
notification, to such Member's electronic communication address at
*accenture.com”

122. A notice or other document may be given to a Member by the
Company:

()  personally, or

(1) by sending it by post in a pre-paid envelope addressed to the Member
at his registered address, or, by armail, if the address be
outside Gibraltar, or

(i) by leaving it at that address (or at another address notified for the
purpose) in an envelope addressed to the Member; or

(v) by giving it by electronic communication to an address for the time
being notified to the Company by the Member for that
purpose, or, faling such notificaton, to such Member's
electronic communication address at “accenture com”, or

(v) by any other means authorised in writing by the Member concerned.

123 Where a notice 1s sent by post, service of the notice shall be deemed
to be effected by properly addressing, pre-paying and posting a letter containing the
notice, and to have been effected at the expiration of sixty hours after the letter
containing the same 1s posted as aforesaid

124, A notice contained in an electromic communication sent in accordance
with these Articles other than a notice given under Article 126 (to which the
provisions of that Article apply} shall be deemed to be given on the date it is sent.

125. Where a notice of meeting 1s published on a web site in accordance
with Article 126 it shall continue to be published in the same place on that web site
from the date of the notification given under Article 126 until the conclusion of the
meeting to which the notice relates.

126 A notice of a general meeting may, nstead of being sent to the
Member in any of the ways specified in Article 122 above, be given to a Member by
the Company by publishing the notice on a web site, provided that the following
conditions are met.

(1) the Member and the Company have agreed that notices of general
meetings may be accessed by him on a web site instead of
being sent to the Member in one of the ways specified in
Article 122, and
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(n) the Member is given a notification, in the manner agreed for the time
being between the Member and the Company, containing the
following nformation

(@) the fact that the notice has been published on the web
site,

(b) the address of the web site,

(c) the place on the web site where the notice may be
accessed and how it may be accessed;

(d) a statement that it concems a notice of general
meefing served in accordance with the Ordinance;

{e) the place, date and time of the general meeting The
notice shall include details of any arangements made
for the purpose of Article 67 (making it clear that
participation in those arrangements will amount to
attendance at the meeting to which the notice relates),
and

4] whether the general meeting is to be an annual or
extraordinary general meeting

A notice given under paragraph of this Article 126 1s deemed to be given at the time
of the notffication under sub-paragraph (i) of this Article 126

127. If a Member (or, in the case of joint holders, the person first named in
the register) has a registered address outside the United Kingdom but has notified
the Company of an address in the United Kingdom at which notices or other
documents may be given to him, or an address to which notices may be given by
electronic communication, he 1s entiied to have notices given to him at that
address, but otherwise no such Member or person 1s entitled to receive a notice or
other document from the Company.

128 A notice may be given by the Company to the joint holders of record of
a share by giving the notice to the joint holder first named on the register of
Members in respect of the share.

129 A notice may be gwven by the Company to the person or persons
which the Company has been advised are enttied to a share or shares m
consequence of the death or bankruptcy of a Member by sending it through the
post as aforesaid in a pre-paid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any lke
descnption at the address supplied for that purpose by the persons claiming to be
so entitfed, or at the option of the Company by giving the notice in any manner in
which the same might have been given if the death or bankruptey had not occurred.

130. Notice of every general meeting shall be gwen m any manner
hereinbefore authonsed to
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(@) every person shown as a Member in the register of Members
as of the record date for such meeting except that in the case of joint
holders the notice shall be sufficient if given to the joint holder first
named In the register of Members.

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a trustee in
bankruptcy of a Member of record where the Member of record but for
his death or bankruptcy would be entitled to receive notice of the
meeting, and

No other person shalt be entitied to receive notices of general meetings
WINDING UP

131 if the Company shall be wound up the hquidator may, with the
sanction of a Special Resolution of the Company and any other sanction required
by the Ordinance, divide amongst the Members in specie or kind the whole or any
part of the assets of the Company (whether they shall consist of property of the
same kind or nof) and may for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may detenmine how such division shall
be carmried out as between the Members or different classes of Members., The
hquidator may with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributones as the liquidator, with
the like sanction, shall think fit, but so that no Member shall be compelled to accept
any shares or other securities whereon there 1s any liability.

132 if the Company shall be wound up, and the assets available for
distribution amongst the Members as such shall be insufficient to repay the whole of
the paid-up capital, such assets shall be distnbuted so that, as nearly as may be,
the losses shall be borne by the Members In proportion to the capital paid up, or
which ought to have been paid up, at the commencement of the winding up on the
shares held by them respectively And if In a winding up the assets available for
distribution amongst the Members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of the winding up, the excess shall be
distributed amongst the Members In propartion to the capital paid up at the
commencement of the winding up on the shares held by them respectively. This
Article 1s to be without prejudice to the nghts of the holders of shares 1ssued upen
special terms and conditions

INDEMNITY

133 The Directors and officers for the time being of the Company and any
trustee for the time being acting in relation to any of the affarrs of the Company and
therr herrs, executors, admmnistrators and personal representatives respectively
shall be mdemnified out of the assets of the Company from and agamst all aclions,
proceedings, costs, charges, losses, damages and expenses which they or any of
them shall or may incur or sustain by reason of any act done or omitted in or about
the execution of their duty in their respective offices or trusts, except such (if any) as
they shall ncur or sustan by or through ther own wilful neglect or default
respectively and no such Director, officer or trustee shall be answerable for the acts,
receipts, neglects or defaults of any other Director, officer or trustee or for joining in
any receipt for the sake of canformity or for the solvency or honesty of any banker
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or other persons with whom any monies or effects belonging to the Company may
be lodged or deposited for safe custody or for any insufficiency of any secunty upon
which any montes of the Company may be invested or for any other loss or damage
due to any such cause as aforesaid or which may happen in or about the execution
of his office or trust unless the same shall happen through the wilful neglect or
default of such Director, Officer or trustee.

FINANCIAL YEAR

134 Unless the Directors otherwise prescnbe, the financial year of the
Company shall end on 31" August in each year and, following the year of
incorporation, shall begin on 1% September in each year.

AMENDMENTS OF ARTICLES

135 Subject to the Statute, the Company may at any time and from time to
time by Special Resolution alter or amend these Articles in whole or mn part.

TRANSFER BY WAY OF REDOMICILIATION

136 The Company shall, in accordance with the provision of the
Companies {Redomicihation) Regulations 1996 {or any modification or
reenactment thereof) and with the approval of a Special Resolution, have the power
to register by way of redomiciliation as a body corporate under the laws of any
Jurisdichion outside Gibrailtar and 1o be deregistered in Gibraltar
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NAMES, ADDRESSES AND DESCRIPTION OF THE SUBSCRIBERS
Name, Addresses and Description of Subscribers
Tyrene Solect ﬁ .
21 Malaya House
Varyl Begg Estate '} ’C(’I
Gibraltar
Company Admunistrator
Raymond Fa
81 Edinburgh House
Queensway
Gibraltar
Semor Company Admimistrator
Desmond Reoch
19/4 Gardmer’s Road
Gibraltar

Management Consultant

Lesley Nuttall
15¢ Witham's Road
Gibraltar

Company Manager /’

Brenda Avellano
27/3 Hospital Ramp
Chbraltar

Manager
Susan Gager
2 West Walk

Europa Point
Gibraltar

Senior Company Admimsirator
Ivan Israel
33/5 Cannon Lane

Semor Company Adrrgﬁystrator

Dated the 21st day of March 2001
‘Witness to the above sifmatures

Vanessa Fa r
53 Chalton Court’j
Queensway
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