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PART 1

INTERPRETATION AND LIMITATION
OF LIABILITY

Defined terms

. In the articles, unless the context requires
otherwise—

“alternate” or “alternate director” has the meaning
given in article 25,
“appointor” has the meaning given in article 25,

“articles” means the company’s articles of
association,

“bankruptcy” includes individual insolvency
proceedings in any jurisdiction,

“call” has the meaning given in article 53,
“call notice” has the meaning given in article 53,
“certificate” means a paper certificate evidencing a

person’s title to specified shares or other securities,

“certificated” in relation to a share, means that it is
not an uncertificated share,

“chairman” has the meaning given in article 12,

“chairman of the meeting” has the meaning given in
article 31,

“Companies Regulations” means the Companies
Regulations 2020,

“company’s lien” has the meaning given in article 51,

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

“distribution recipient” has the hREHATE
article 71,
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“document” includes, unless otherwise specified, Ay 4 el Qs e path ol le oand "t
any document sent or supplied in electronic form, A g Y Ay oL S Ju f

“clectronic form” has the meaning given in section il 3l Jinall L 6 A o S Any ol

1023 of the Companies Regulations, LISl aUai e 1023
“fully paid” in relation to a share, means that the O cpamally (Bl Lagh ey 2l :"ALAS diad g ghna”
issue price to be paid to the company in respect of S G geady A< 3l ) dady caad gl oyl e
that share have been paid to the company, AS AN ) adh 38 agadl

“hard copy form” has the meaning given in section il 8 35l Jieall Led (65 "8 )l Aoy ol
1023 of the Companies Regulations, LS il aUsi e 1023

“holder” in relation to shares means the person whose !l (s il cagu'¥l (Blady Lagh (43 sy "l
name is entered in the register of members as the g e o ey Cpat sl Jais A dad
holder of the shares,

“instrument” means a document in hard copy form, AB )5 ey 5 ) jnall 480 5l Ly 2l ;"4GS "

“lien enforcement notice” has the meaning given in 33tall &3 ) gl Jaall 4l o 6K 2" SLda¥) 2ds jUad)”

article 52, .(52)
“member” has the meaning given in section 117 of the (30 117 21l (& a5l Fnall ad 68y 1"l —suall”
Companies Regulations, R CPWAIIABEY
“ordinary resolution” has the meaning given in 298 aull & a)lsh Jmall ad 58y 1Mgalall 1 A"
section 298 of the Companies Regulations, Sl s e
“paid” means paid or credited as paid, g site dil o A ol dledi g ghoe 4y ial Mg giaa"

-

“participate”, in relation to a directors’ meeting, has «5_lY! (alae glaialy @iy Lo ¢ 4l o5 1"l LA

the meaning given in article 9, (9) Bl 8 5,1 gl el
“partly paid” in relation to a share means that O cpgmaadly (3lay Lasd cdy 2l 2" s dla 80"

part of that share’s issue price has not been paid o 3S ,ill 4ied adod ol agudl Al lacal e s
the company,

“proxy notice” has the meaning given in article 38, Balall (A 2,1l el ad (08 S gl L)

.(38)
“securities seal” has the meaning given in article 47, st} b 2 )i 5l nall 4l o 65 " ALl 3151 58"
.(47)
“shares” means shares in the company, Ayl b agu) Ly ey " aguYI"

“special resolution” has the meaning given in section 299 aull & 3, gl Jaall 4l (y5< "palall ) 8l
299 of the Companies Regulations IS 5l alal
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reason of the death or bankruptcy of a shareholder
or otherwise by operation of law,

“uncertificated” in relation to a share means that, by
virtue of legislation (other than section 715 of the
Companies Regulations) permitting title to shares to
be evidenced and transferred without a certificate,
title to that share is evidenced and may be
transferred without a certificate, and

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

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

Liability of members
2. The liability of the members is limited to the

amount, if any, unpaid on the shares held by
them.

PART 2
DIRECTORS

DIRECTORS’ POWERS AND
RESPONSIBILITIES

Directors’ general authority

3. The directors are responsible for the
management of the company’s business, for
which purpose they may exercise all the
powers of the company.

Members’ reserve power

4. Q)] The members may, by special
resolution, direct the directors to take, or
refrain from taking, specified action.

O i gay JAT (Y sl aalisall 3la 5 Casy
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Directors may delegate Bl Galaa gl e 2y gdill i g

Sy D The directors may delegate any of the 435 Larua (uladll el e jsau (1) .5
powers which are conferred on them under Zi gedi cladiiall e &l L sit Lulia
the articles— Dol bl sl i gy gl

(a) to such person or committee, dial 5l yasii gl (a

(b) by such means (including by (DS sl lld 8 L) 350 gL (b

power of attorney),
(©) to such an extent, ¢ sadll Gl Ui maaty (c

(d in relation to such matters or lela—& O Bl o )Yl lus (d

territories, and 5 e gddll

(e) on such terms and conditions, (gl pl&al g da g 58 aas (e
as they think fit.
@) If the directors so specify, any such iadlall Gy sii 6 ¢lld ulaall sliaef 2aa 13)(2)
d.elegation may authorise further delegation of the Sl s (mysii 4wy i o7 a5 Y jom
directors’ powers by any person to whom they are AT i gl S Gl plae ]
delegated.
3) The directors may revoke any iy ol GIS o gdill oLl 50001 Gulaal §gay (3)
deleg.a-tion in whole or part, or alter its terms and AdlSal f adagpd s
conditions.
Committees Ol
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) The directors may make rules of s 5 glalll asead ) gy o) Guladdl slacl (2)
procedure for all or any committees, which prevail 1o 1,0, Led & il 48 ja Y sel sl Leia

over rules derived from the articles if they are not ol s ) AUl e A e
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Calling a directors’ meeting

8. ) Any director may call a directors’
meeting.

2) The company secretary must call a
directors’ meeting if a director so requests.

3) A directors’ meeting is called by
giving notice of the meeting to the directors.

Notice of any directors’ meeting must

4

indicate—
(a) its proposed date and time,
(b)

(c)

where it is to take place, and

if it is anticipated that directors
participating in the meeting will
not be in the same place, how it
is proposed that they should
communicate with each other
during the meeting.

) Notice of a directors’ meeting must be
given to each director, but need not be in writing.

6) Notice of a directors’ meeting need
not be given to directors who waive their entitlement
to notice of that meeting, by giving notice to that
effect to the company not more than 7 days after the
date on which the meeting is held. Where such notice
is 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 directors’ meetings
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9. (D Directors participate in a directors’
meeting, or part of a directors’ meeting,
when—

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

(b) they can eac Tﬁ%mrgg%qallrtﬁ to

the others a ¥dn ormation or
opinions th
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the meeting.
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)] In determining whether directors are
participating in a directors’ meeting, it is irrelevant
where any director is or how they communicate with
each other.

3) 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 directors’ meetings

10. M At a directors’ meeting, unless a
quorum is participating, no proposal is to
be voted on, except a proposal to call another
meeting.

2) The quorum for directors’ meetings
may be fixed from time to time by a decision of the
directors, but it must never be less than two.

(3) A directors’ meeting may take place,
if it is called in accordance with the articles and at least
two directors participate in it.

Chairing directors’ meetings

11. €} The directors may appoint a director
to chair their meetings.

2 The person so appointed for the time
being is known as the chairman.

3) The directors may appoint another
director as deputy chairman to chair directors’
meetings in the chairman’s absence.

4) The directors may terminate the
appointment of the chairman, or deputy chairman at
any time.

5) If neither the chairman nor his/her
deputy is participating in a meeting within ten
minutes of the time at which it was to start, the
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12. ) A decision is taken at a directors’
meeting by a majority of the votes of the
participating directors.

(2) Each director participating in a
directors’ meeting has one vote.

3) If a director has an interest in an
actual or proposed transaction or arrangement with
the company-—

(a) that director and that director’s
alternate may not vote on any
proposal relating to it, but

(b) this does not preclude the
alternate  from  voting in

relation to that transaction or
arrangement on behalf of another
appointor who does not have
such an interest.

Chairman’s casting vote at directors’
meetings

13. ) If the numbers of votes for and
against a proposal are equal, the
chairman or other director chairing

the meeting has a casting vote.

Alternates voting at directors’ meetings

14. A director who is also an alternate director
has an additional vote on behalf of each
appointor who is—

(a) not participating in a directors’
meeting, and
(b) would have been entitled to vote

if they were participating in it.
Conflicts of interest
15. ) If a directors’ meeting, or part of a

directors’ meeting, is concerned with an
actual or proposed transaction or arrangement
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director who is interested in an actual or proposed dlales of diia &4l ine 4l A udadll 4ac
transaction or arrangement with the company is to ) o @ liie il o 4S5l pa da e gl Alai
be counted as participating in a decision at a laall glaial (a5 jall @lld i (ulaall plaial b
directors’ meeting, or part of a directors’ meeting, ey el o5 N ]l 24

. . i Ly guaill g S 5EN ual e
relating to it for quorum and voting purposes.

3) This paragraph applies when— Al Y s el eda (5 i (3)

(a) the company by ordinary cgile I8 ga A8, Sl i g laie (3
resolution disapplies  the , iac aiey gl Gaill 1ia AlSal Gudas
provision of the articles which o e 4l e Caind o e alanall
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participating in, or voting at, a
directors’ meeting,

(b) the director’s interest cannot ulsall guac dalias jliel (Say ¥ ldic (b
reasonably be regarded as likely i coliaa (o jlx & copas o Jainy Ll
to give rise to a conflict of
interest, or

(c) the director’s conflict of interest Jsiia Cars (e plladll (i Liy Laxie (¢
arises from a permitted cause. A<l el

(@) For the purposes of this article, the s g Gl L L ey aalall 038 (al 2 Y (4)
following are permitted causes—

(a) a guarantee given, or to be (udaall guzmc ) 5 (e paly W Gleazll (3
given, by or to a director in uladll 5 e ) of (et of an gty
respect of an obligation incurred 1.+ o5 ol 485l alaaT ol S g

by or on behalf of the company . . . P AR

Aalall s 3l I 4l 48 | aly

or any of its subsidiaries, o Ge sl sl 4S8 e L@J
[

(b)  subscription, or an agreement to el ;& QESY e SEN S QESYI (b
subscribe, for shares or other 4<, &l L alall 5 a1 ALl 51, &)
secur.ities of thfa company Or any  eaill 4l L} dadill cilS (e gl
of its subsidiaries, or to S sl Ll e aeadl 5l daadly

underwrite, sub-underwrite, or I ol
> - ’ Adle Bl 5l pgnal A A QIESY) leaa
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g edudl 138 e

such shares or securities, and

(c) arrangements pursuant to which ~ClalSall y adliall L e 155 30 ilus Al (c
benefits are made available to  f ullall Jdadll (L _caciy ik gall
employees and directors or . i€ Sl e sl of A8l il
former employees and directors La ity ellil€e o285 Y 21 L]

of the company or any of its . . p
subsidiaries which do not Ol 5l Gullall (sl plicy

provide special benefits for

directors or f etors:
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quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman
whose ruling in relation to any director other than the
chairman is to be final and conclusive.

(6) If any question as to the right to
participate in the meeting (or part of the meeting)
should arise in respect of the chairman, the question is
to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be
counted as participating in the meeting (or that part
of the meeting) for voting or quorum purposes.

Proposing directors’ written resolutions

16. ) Any director may propose a directors’
written resolution.

2 The company secretary must propose
a directors’ written resolution if a director so requests.

3) A directors’ written resolution is
proposed by giving notice of the proposed resolution
to the directors.

(€} Notice of a proposed directors’
written resolution must indicate—

(a)
(b)

the proposed resolution, and

the time by which it is proposed
that the directors should adopt it.

&) Notice of a proposed directors’
written resolution must be given in writing to each
director.

6) Any decision which a person giving
notice of a proposed directors’ written resolution
takes regarding the process of adopting that resolution
must be taken reasonably in good faith.

Adoption of directors’ written resolutions
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17. (N A proposed directors’  written
resolution is adopted when all the directors
who would have been entitled to vote on the
resolution at a directors’ meeting have signed
one or more copies of it, provided that those
directors would have formed a quorum at such
a meeting.

2 It is immaterial whether any director
signs the resolution before or after the time by which
the notice proposed that it should be adopted.

3) Once a directors’ written resolution
has been adopted, it must be treated as if it had been
a decision taken at a directors’ meeting in accordance
with the articles.

) The company secretary must ensure

that the company keeps a record, in writing, of all

directors’ written resolutions for at least ten years from

the date of their adoption.

Directors’ discretion to make further rules

18. 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 OF DIRECTORS
Methods of appointing directors
19. Any person who is willing to act as a

director, and is permitted by law to do so,
may be appointed to be a director—

(a) by ordinary resolution, or
(b) by a decision of the directors.
Term

20. 08 The directors shall be elected at every
third annual general meeting of the company.
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times any particular director may[be re-elecfed as a
director of the company.
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Termination of director’s appointment

21. A person ceases to be a director as soon as—

BC134002.840477.V1D

(a)

(®)

(c)

(d)

(e)

®

that person ceases to be a
director by virtue of any
provision of the
Companies Regulations
or is prohibited from being
a director by law,

that person  becomes
bankrupt,

a composition is made
with that person’s
creditors generally in
satisfaction of  that
person’s debts,

a registered medical
practitioner ~ who  is

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

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,

notification is received by
the company from the
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effect in accordance with
its terms.

Directors’ remuneration

22. 0 Directors may undertake any services

for the company that the directors
decide.

2) Directors are entitled to such

remuneration as the members determine—

for their services to the
company as directors, and

(a)

(b)

for any other service which
they undertake for the
company.

3) A director’s remuneration may—

(a)
(b)

take any form, and

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.

@) Unless the directors decide otherwise,
directors’ remuneration accrues from day to day.

Directors’ expenses
23. The company may pay any reasonable
expenses which the directors 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,
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ALTERNATE DIRECTORS Yl Gulaall plas
Appointment and removal of alternates peillily sYa ulaall gl (s
24, (D Any director (the “appointor”) may s—ac") galaaly s—ac Y jea (1) .24

appoint as an alternate any other Al ; ime (ol cpn of ("l Culaall
director, or any other person . iz sl 255 i gl ey f 41 Yo

approved by resolution of the directors, to— .
- y — S uladl (e I8 i sa
(a) exercise that director’s powers, 3 e geaall b Sl Sha s jley (3
and
(b) carry out that  director’s ¢ graandl AlD alga 23y (b
responsibilities,

in relation to the taking of decisions by the directors ~ Jua (& palaadl J8 e ) el SLa5L, (Blaty Lad

in the absence of the alternate’s appointor. waladll gizme e W JLa¥l uladl guae cle
!
2) Any appointment or removal of an sl Gulaall 3 cac A i i 6 25 Cany (2)

alternate must be effected by notice in writing to ;o 4l Qs aS,all ) ea jUadl (5 5k e
the company signed by the appointor, or in any other ~ ;_ Gl s Al Al A o Ladl Gl

manner approved by the directors. Lo
3) The notice must— - of oAyl el b sy (3)
(a) identify the proposed alternate, s oz el Jiadl Galaall gae 2ny (a
and

(b) in the case of a notice of 38 Jde iy UaaWAs Jdgsan (b
appointment, contain 8 2 o jall Jadl Gulaall gime Lole ad g
statement  signed by the ) o ) ulaall e i

proposed alternate that the o | U daadl omad S 4
proposed alternate is willing to ¢ ' e ‘

act as the alternate of the director S i
giving the notice.
Rights and responsibilities of alternate pelnl g sV udaal) plize (3 gka

directors

25. (N An alternate director has the same > Giall Jadl Gulaall gumal 5585 (1) .25
rights, in relation to any directors’ b A all La¥) Galaall guzaal daliall

meeting or directors’ written resolution, as laall a1 i Gudaall g Laial
the alternate’s appointor. ' ' ' '

2) Alternate directors— — eVl Guladll eliacf (2)
(@) are deem ‘ Lol gl 2 Yl s (a
to be dire
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() are subject to the same eloaeilgd pasy Al Lgild 0 gill lmindy (c

restrictions as their 5 eopbaall udadl)
appointors, and

(d) are not deemed to be agents .Owba¥l paladll slncl e oSy 1505 Y (d
of or for their appointors.

3) A person who is an alternate director Sbay Galaalls | 4ac (el A pad il 549 (3)
but not a director— - odaally Laita Toume udl g
(a) may be counted as eliul yasd a2 Y 8 lie coudsy ol (a

participating for the purposes ¢S 13 a8 Jai (81 5) 5 53l Calal
of determining whether a 43 e sl QLY sl -

quorum is participating (but A
only if that person’s 5 o(glaia¥l B4 @ jlia e paddl
appointor is not

participating), and

(b) may sign a written resolution ;& kaé (&) e i gl e adg ol (b
(but only if it is not signed or  La¥l juadll yuinc 4o aig ol 13 Ja
to be signed by that person’s Laali e dle iy o ol

appointor), (e
No alternate may be counted as more than one il e dad) Gulaall gume gl ciaind of s Vs
director for such purposes. e Yl sl ime e K]
@) An alternate director is not entitled 4l Ao doany of diadl Gulaall 5 iaed 32y Y (4)

to receive any remuneration from the company for el iy Yoo 15 dlee i 4,30 e 58S
serving as an alternate director except such part of the ... G L a8 el o e 5l (g 6 0l

alternate’s appointor’s remuneration as the appointor ) . ‘ )
. ppottor s remu pp Ll Clga 55 g (A —a¥) udadll 5 aiae
may direct by notice in writing made to the company. A . .

Termination of alternate directorship pruaia G s Qalaal) ple] § e
26. An alternate director’s appointment as an 4% ey Joull palaall g me Guad 45 26
alternate terminates— A eVl A Y e

(a) when the alternate’s appointor 4ue 3 a¥l pulaall e 2l e (a
revokes the appointment by ) Ui aag Ll caa e Cundll

notice to the company in writing omadl lgd) e e 22ay 5 45,1
specifying when it is to
terminate,

(b) on the occurrence in relation to  Gudaall 5 aay Gy Gaa gl ¢ 5 58 (b
the alternate of any event which, 5 _aall xiy 3 (IS ) Lad cdie ziy Jpal)

if it occurred in relation to the el gumall cpumt ol o Lal!
alternate’s  appointor, would

result in the termination of the
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(d) when the alternate’s appointor’s ¢ lua¥) Guladl jiac Gued g Lt (d
appointment as a director T, iac Joall pulaall 4 e i oY)
terminates, except that an me J o Ledie g1y Y Gdadlly
alternate’s appointment as an Tymanl) g Laial i sl Lot el

alternate does not terminate .
. . a | > luims 4 )
when the appointor retires by & e i daian

rotation at a general meeting and
is then re-appointed as a director
at the same general meeting.

PART 3 G Juad)
DECISION-MAKING BY MEMBERS il ) AL et lsall 3ASH AL
ORGANISATION OF GENERAL Laganl) Laanl) cilelaia) agdili
MEETINGS

27.  Members can call general meeting if not 4meadl Clelaial sseall Gl ja 27
enough directors, If— el zmef 2o LS aae Jla b dpe gaall
Al YA b el

(a) the company has fewer than two (e J8 48 8l Guladll sliacf e K1) (3
directors, and 5 (g

(b) the director (if any) is unable or s ;& e (aay o)) Gulaadl 3—mc (IS (b
unwilling to appoint sufficient ol_zef e CalS aae (i & el e
directors to make up a quorum or glaia¥ 5o sf Ui pild Uloas JSiul Julaal

to call a general meeting to do so, (13 3] Za yand) Zsnaa
then two or more members may call a general soeall JSH gl gudadd) slzmel (e (a3—uand s

meeting (or instruct the company secretary to do s0) el ) ciladad jlaua) 5f) G ganll Lpnaall g laia
for the purpose of appointing one or more directors. 3l 5 aime Guat el (elld Al 48, )

1 5f palaall

Attendance and speaking at general L gt Lpanll cilelaia) b Caailly ) guaal)
meetings

28. €)) A person is able to exercise the right 4w jlae e 1708 jas & 6l 585 (1) .28
to speak at a general meeting when that 2. gaall manl) glaial i Gl i Gall
person is in a position to co.mmunica.te toall i W) Ui ol a3l S (S Latie
those' attendu_lg the ‘meeting, c.iurmg ’Fhe A gLV ol g laia ¥ i yinlal
meeting, any information or opinions which = - N
that  person has on the business of the -€“=Y! el s 4l ol 5f i s
meeting.
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(a) that person is able to vote,
during the meeting, on
resolutions put to the vote at the
meeting, and

b that person’s vote can be taken

into account in determining
whether or not such resolutions
are passed at the same time as the
votes of all the other persons
attending the meeting.

3) The directors may make whatever
arrangements they consider appropriate to enable
those attending a general meeting to exercise their
rights to speak or vote at it.

@) In determining attendance at a
general meeting, it is immaterial whether any two or
more members attending it are in the same place as
each other.

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

Quorum for general meetings

29. No business other than the appointment of the
chairman of the meeting is to be transacted at
a general meeting if the persons attending it

do not constitute a quorum.

Chairing general meetings

30. ¢} 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 is unwilling to chair the
meeting or is not present within ten minutes of the time
at which a meeting was due to start—

sle 15008 pad Sl el o Larie (a
Gl e iplaia¥h ol oy o aill

wad Sl Ay ay pal Cluial (Ko Ladie (b
Sz Al @B il 1Y Le agaad
& S g—ali Gy i G La jla )
Sl ()5 puny 0l 0 AV alalyl

<alS Gl el 5 4 el pa) palaall 5uaal 520 (3)
Apmaall plaial (g pany (e Sl agd (561 i Lasuan
glaa¥l 8 aaadl b agh sin A jlas (3o T panll

Ay il

oot Cpaalsie Sl cpaal e 068 o a5 Y

oot Ol sia |guad ST gl glads ) pama 58 (5)
40 ganll Lmanll g lalial Liany agaians aa OlSall (il
Balinall agh sia | g jlay off GSaall (e S 13 lapmian
Ll gl agd a3y gaadll 5 Caaill b

(B iad) ol

Aga ganl) Lmanll cileLaiaM i gl ciluall

glaial (& Jael 0 Jslad pre oy 29

glaia Yl Gty Gl (5 3 Aga ganll dgmanl)

Oy Y pladall & o g paalall S
L35 Gl

a ganl) danll clelain) Gy 5
O Lty Gl elumef cue 131 (1) .30

Lpmaall clelaial gul p o gl Je
A e ol g 1 ala 1S 13) A ganll

08 ol 13} 5 LSy Gl eluzme o o1 13) (2)
OSs a3 ol plaia¥ Gl of e To0lE (a0
ead il e gall e @By 5 S DA 15 ala

— glaiay

gi 197 yalall [).nl;A.“ 9\.;49‘ ,‘__“: u_.'\a:l:v (a

(a) the directors present, or
. . The above infqrmation \was,c
®) it no diestols e R e

meeting,

must appoint a director or meth

BC134002.840477.V1D

@munlcqtgeﬁ:)y
tated %5
Reglstrar under section 96%%

Lgamendment Mo- 1).Regylations 2020- 15 1y Ll

a1r
Issue Date 18 Octo er 2022

Verify Document code COMPANIES-69543325

To verify: visjigyww.registration a¢gsp605n

ﬁ?i\w“e\e’é“hpan T




meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting.

3) The person chairing a meeting in
accordance with this article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and
non-members

31. Directors may attend and speak at

are

(1
general meetings, whether or not they
members.

(2) The chairman of the meeting may permit
other persons  who are not—

members of the company, or

(a)
(b)

otherwise entitled to exercise the
rights of members in relation to
general meetings, to attend and

speak at a general meeting.
Adjournment
32. (D 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.

2 The chairman of the meeting may
adjourn a general meeting at which a quorum is
present if—

(a) the meeting consents to an
adjournment, or
(b) it appears to the chairman of the

meeting that an adjournment is
necessary to protect the safety of
any person attending the meeting
or ensure that the business of the
meeting is conducted in an
orderly manner.
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the chairman of the meeting must—
(a) either specify the time and place
to which it is adjourned or state
that it is to continue at a time and
place to be fixed by the directors,
and
(b) have regard to any directions as
to the time and place of any
adjournment which have been
given by the meeting.

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

given)—

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

®) containing the same information

which such notice is required to
contain.

(6) 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.

VOTING AT GENERAL MEETINGS
Voting: general

33. A resolution put to the vote of a general
meeting must be decided on a show of hands
unless a poll is duly demanded in accordance

with the articles.

Errors and disputes

to Lo plaial¥) Lan )

s dagall glaia¥l (lSay ae ge 2aay o (a
2 gall i plaia¥l JLSiul Cismy SY,
9 ‘3)‘3“)” u.ul;.n [RREN] (:5..\]‘ u\SA“‘,

Lmanll LAJA_AASQLH;‘,S:\._ﬂ ‘;:l‘):_noi
glaia¥l (lSay ae go iy A e ganl)
da el

(b

A Joagall plaia¥l aliail ) jaall e (LS RY(5)
A8 e gy gy 14 Ge 5 saa alali &y S
sl Al ol (7) Ao 4ine oy 1540 S i
@ psally O gall g laial) o g dlaii s gf) JAYI

— (e 448 Ju

Ot} Gstaa 553 sl palY] it ) (a
5 o)

o e Claglaall e el g5y of (b
Iaa ) elly b Lnanad U sllae ()5

Lnaall plaial b Jleef 4 4 28lia 3509 Y (6)
JSy Lgi i (Saall e S ol 13 Ja el e sanl)
il Gaany o ) Gl g laa¥l b xasua

d3a gandl dpaall cileladal b Cu guail)
PL; :Cuﬁydl“

Cu gsaill o g slaall i 4l jamg 33

Lo s ad s e ganll Lpmanll g laial ol

Lol s pay agmia Ll o) 581 (k) o
.w\u‘y‘

e 3l g sladl

34. ) No objection may be raised to the (sl iilal o al eV jea ¥ (1) .34
qualification .of any person voting . at a  Leaall g Laial b Cuy q
geperal meetmg except at' the meeting or Japall plaia¥t 5l gLaal¥l 3 ) due gaal)
adjourned meeting at  which __the __vate _
objected to is tendered,. . Evgﬂb\)’é’fﬁfﬁﬂna;[_’pn was gemmunlcazﬁ%m
disallowed at  the meetink s ¥3fidnic means &nd authenticated oy thel.

Registrar under section 965 of the Companie

Q) Any such objectiohMIEHMERENE: 1),.R89UIa81QR5:2020; 1= jic1 1

Issue Date : 18 October 2022
Verify Document code COMPANIES-69543325
BC134002.840477.V1D To verify: visifagww.registration aggsp,60fm




to the chairman of the meeting whose decision is final.
Demanding a poll

35. (D A poll on a resolution may be
demanded—

in advance of the general
meeting where it is to be put to
the vote, or

()

at a general meeting, either
before a show of hands on that
resolution or immediately after
the result of a show of hands on
that resolution is declared.

(b)

2 A poll may be demanded by—

(a) the chairman of the meeting,
(b)

©

the directors,

two or more persons having the
right to vote on the resolution, or

a person or persons representing
not less than one tenth of the
total voting rights of all the
members having the right to vote
on the resolution.

(d

3) A demand for a poll may be

withdrawn if—

(a) the poll has not yet been taken,
and
(b) the chairman of the meeting

consents to the withdrawal.
Procedure on a poll
36. M Polls at general meetings must be

taken when,  where and in such manner as
the chairman of the meeting directs.
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decision of the meeting in respect of the resolution on
which the poll was demanded.

(€)) A poll on—

the election of the chairman of
the meeting, or

(a)

(b)

a question of adjournment, must
be taken immediately.

5) Other polls must be taken within 30
days of their being demanded.

(6) A demand for a poll does not prevent
a general meeting from continuing, except as regards
the question on which the poll was demanded.

@) No notice need be given of a poll not
taken immediately if the time and place at which it is
to be taken are announced at the meeting at which it is
demanded.

® In any other case, at least 7 days’
notice must be given specifying the time and place
at which the poll is to be taken.

Content of proxy notices

37. M Proxies may only validly be
appointed by a notice in writing (a

“proxy notice’) which—

states the name and address of
the member appointing the

proxy,

(a)

(b) identifies the person appointed to
be that member’s proxy and the
general meeting in relation to

which that person is appointed,

is signed by or on behalf of the
member appointing the proxy, or
is authenticated in such manner
as the directors may determine,
and

©

is delivered
accordance
any instructig
notice of the

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

3) Proxy notices may specify how the
proxy appointed under them is 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—

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

(a)

) 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
38. Q)] 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 in 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.

3) Subject to paragraphs (4) and (5)
below, a proxy notice must be delivered to the proxy
notification address identified in the notice of the
general assembly not less than 48 hours before the
time fixed for the general meeting or adjourned
meeting to which it relates.
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) 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) in accordance with paragraph
(3), or
(b) at the meeting at which the poll

was demanded to the chairman,
secretary or any director.

6) An appointment under a proxy notice
may be revoked by delivering a notice in writing given
by or on behalf of the person by whom or on whose
behalf the proxy notice was given to a proxy
notification address.

N A notice revoking a proxy
appointment only takes effect if it is delivered
before—

(a) the start of the meeting or
adjourned meeting to which it
relates, or

(b) (in the case of a poll not taken on

the same day as the meeting or
adjourned meeting) the time
appointed for taking the poll to
which it relates.

® If a proxy notice is not signed by the
person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who
executed it to execute it on the appointor’s behalf.

Amendments to resolutions

39. N An ordinary resolution to be
proposed at a general meeting may be
amended by ordinary resolution if—

notice  of the  proposed
amendment is given to the
company secretary in writing by
a person entitled to vote at the
general meeting at which it is to

(a)
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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.

2) A special resolution to be proposed
at a general meeting may be amended by ordinary

resolution, if—

(@)

(b)

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

the amendment does not go
beyond what is necessary to
correct a grammatical or other
non-substantive error in the
resolution,

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

RESTRICTIONS ON MEMBERS’ RIGHTS

No voting of shares on which money owed to

company

40. No voting

rights 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.

APPLICATION OF RULES TO CLASS

Class meetings

MEETINGS

41. The provisions of the articles relating to
general meetings apply, with any necessary

modifications, to meetings of the holders of o agt) e Clelaial e g g pum
any class of shares.

SHARES AND DISTRI
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ISSUE OF SHARES peadl) laa)

Powers to issue different classes of share pged) (e dilide cllid aa) Aol
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42. M Without prejudice to the rights
attached to any existing share, the company
may issue shares with such rights or

restrictions as may be determined by
ordinary resolution.
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2) The company may issue shares which
are to be redeemed, or are liable to be redeemed at the
option of the company or the holder, and the directors
may determine the terms, conditions and manner of
redemption of any such shares.
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(a) in cash, or in fully paid or partly
paid shares or other securities, or
partly in one way and partly in
the other, and
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Company not bound by less than absolute
interests
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44, 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 is 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

45. (D The company must issue each
member with one or more certificates in
respect of the shares which that member
holds.

2) This article does not apply to—

(a) uncertificated shares, or

) shares in respect of which the
Companies Regulations permit
the company not to issue a
certificate.

3) All certificates must be issued free of

charge.

@) No certificate may be issued in

respect of shares of more than one class.

%) If more than one person holds a share,
only one certificate may be issued in respect of it.

Contents and execution of share certificates

Cortifi " electronic means and auth_ent\ifate,gl‘ _I:%}“he | %
ertificates Must oo istrar under section 965 df‘*[he?t“'om"p GS

. i 020. .
(endment Mg 1 Sogiaions 2080y, |43
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gl Sl

Aima ol pUNLL GlgEY jlaal s

salg—d Jaaat 0 8,30 e (i (1) .45
?@_u“)” UA}AA;.I r-;ALuudSl)f\Si Ji Ehl"
alosdl ol LgSlay a0
ol Lol aaldl 38 (34a5 ¥ (2)
ol kg 50 5_3lall agull (3

Y‘KSJJMQ\S)..W?LLJH&\M?@.NS“ (b
lpa guady algd jaual

Ulae agal) Cliled auen sl off oy (3)
81 1e) el st ol Al sl 52 Y (4)
Baalpasd e

Dha) §ga Sl g pad b e S el 13 (4)
_MWL&S&‘JSJL@.&G}»

g g pgaadl il il gina
b Le saled JS aaai o ciny (1) 46

cLgisd 4 ‘.GAYI Qe (a

s&u%“tﬂ.\]j.\m!)m (b

5 clgia g il gl (c

any distinguishing _oumbers  Lliciaiadueaadd i 4 (d

assigned to thefihe apove information was communicated by

46. M Every certificate must specify—
(a) in respect of how many shares, of
what class, it is issued,
(b) the issue price of those shares,
(c) the amount paid up on them, and
(d)
(2)
(a) have affixe
company’s ¢ It D - B fhctober 2
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official seal which is a facsimile e 48 -3l alall 801 (e 4o (5 (A
of the company’s common seal ia") 4ga y e "Ll GBI 5" alS Adl i)
with the addition on 1ts face of SRl G5
the word “Securities” (a

“securities seal), or

(b) be otherwise executed in Syl alai o gay aB 5 o (b
accordance with the Companies
Regulations.
Consolidated share certificates drapall pgaalll il

47. (D When a member’s holding of shares —asluual lelany (il agua¥l oo 33 Laxic (1) .47
of a particular class increases, the A a5 o 4S8N e i L e

company may issue that member ol Lo palindl
with— i
(a) a single, consolidated certificate il aren a3 —ady draza Bl g 3ale—3 (a
in respect of all the shares of a  <llb Lg&Ley I Leiymy L3} &l (30 ag—us)
particular class which that S caabuall

member holds, or

(b) a separate certificate in respect ag—¥! @l jasiay hid dladie sl d (b

of only those shares by which bl ol A8k Lgy cal j
that member’s holding has
increased.
(2) When a member’s holding of shares (e duse 4 (o ablowall agul 48k (sl vic (2)

of a particular class is reduced, the company must ,y atbiaall o) et o 38580 e any cagasy)
ensure that the member is issued with one or more g ) a2 a Lo ST ) saalp et 4l
certificates in respect of the number of shares held by s Y el P " e |

z ) any padaill el amy aal uall gSlay

the member after that reduction. But the company L i L
need not (in the absence of a request from the member) ol (3 Ul palsaall i oo s () 25,30
A e e saled A )

issue any new certificate if—

(a) all the shares which the member —aaluall 22y o Al ,«q_.u\ﬂ aex S 1Y (a
no longer holds as a result of the  ; caalgill iy dlias il Ay gSlay
reduction, and

(b) none of the shares which the paluall Laiing il agu) e gl 0S5 A1) (b
member retains following the sl 1§ il S (il 2 ey Ly
reduction, were, immediately kgl iy Alias 63 ptlse
before the reduction, represented
by the same certificate.

3) A member may request the company, 10l Glad 380 (e by of aabisall 523 (3)
in writing, to replace—

(a) the member’s separate | caena 3algd Alaiidll Cililgdll Jadus (a
certificates With a consolidated

certificate, or| The above information was communicated by

electronic means and authenticated by the

(b) the membdgrRegistvasdlitdesdsecting 86dloldhe Galnpanikbs |,
certificate  wjtthneodmenhdte. 1) Requldtians.2028. x<i 4 ¢zl
separate certifipsige Ppkesen8@ctober 2022
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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.

&) A consolidated certificate must not
be issued unless any certificates which it is to
replace have first been returned to the company for
cancellation.

Replacement share certificates

48. (N 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 is entitled to be issued with a
replacement certificate in respect of the same shares.

2) A member exercising the right to be issued
with such a replacement certificate—

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

(a)

must return the certificate which
is to be replaced to the
company if it is damaged or
defaced, and

(b)

(c) must comply with  such
conditions as to evidence,
indemnity and the payment of
a reasonable fee as the directors

decide.

SHARES NOT HELD IN CERTIFICATED
FORM

Uncertificated shares

Lpabiuall Ladasy

O Led 3 sand callall I3 S, 50 Cuni Ladie (4)
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salgd alla o i) Ly 3 1aW) Gulae
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Bilgsd 0SB ASglaall b pgaidyl

Balgd (199 B i) pgul

49. (1)

means—

(a)
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the holding, evidencing of title
to, or transfer of shares other
than in certificated form, and
(b) any applicable legislation, rules
or other arrangements made
under or by virtue of such
provision.

2) The provisions of this article have
effect subject to the relevant rules.

3) Any provision of the articles which is
inconsistent with the relevant rules must be
disregarded, to the extent that it is inconsistent,
whenever the relevant rules apply.

4 Any share or class of shares of the
company may be issued or held on such terms, or in
such a way, that—

(a) title to it or them is not, or must
not be, evidenced by a
certificate, or

(b) it or they may or must be

transferred wholly or partly
without a certificate.

®)] The directors have power to take such
steps as they think fit in relation to—

(a) the evidencing of and transfer
of title to uncertificated shares
(including in connection with
the issue of such shares),

(b) any records relating to the
holding of uncertificated shares,

the conversion of certificated
shares into uncertificated shares,
or

()

the conversion of uncertificated
shares into certificated shares.

(d

(6) The company may by notice to the

5 ¢dalgd (o gy B bl ?9'“'3”

b g al il i gl saeld ol sl gl (b

ae gilly JMAY! ade Ja s 53l o3 slSal (55 (2)
ALl ald

(Y} ALkl AlSal g aSa gl 23e) ) (3)
UAJLAJJL;@J MJ_aA.“k_\hx:‘_,ﬂ‘caua_)La.\,_l
el gl ) oSind Al iall il ach sill aa oSall @l

Ayl s¥) Lgd 05835 Aball il

e 1 2yl 5 Ty o 8L LSl

oe i o Gang Yl Led AL iYL (3
S aaled ok

Baled 090 G o WS Lakle Jid o (b

Sl LAty A ol 3 laY) Gudaal 6K (5)
ol Lo (3l L i Wy 2l el

E.JL@_S O SJ.JLA“ ?@.u‘)“ a:\SXA d;-"} ‘;‘Lﬁ! (a

OJJSJJ\_LAH_AAEM&MQLMI%‘ (b
eBalgds

o Balg i gy 5 p0luall ag ¥ digad (c
ol eBlgad (9335 ol agud

r“@""i o) Balgd ()50 B jalall H.u“}(l dissi (d
Al aa gay 5 ba

e ) as g Jad) caagar AS ;S 5430 (6)

holder of a share require that sharej—

(a)
converted int¢ ce&ﬁca et
and
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(b if it is certificated, to be
converted into uncertificated
form, to enable it to be dealt with
in accordance with the articles.

@) If—
the articles give the directors
power to take action, or require
other persons to take action, in
order to sell, transfer or
otherwise dispose of shares, and

(a)

(b) uncertificated shares are subject
to that power, but the power is
expressed in terms which assume
the use of a certificate or other

written instrument,

the directors may take such action as is necessary or
expedient to achieve the same results when
exercising that power in relation to uncertificated
shares.

® In particular, the directors may take
such action as they consider appropriate to achieve
the sale, transfer, disposal, forfeiture, re-allotment or
surrender of an uncertificated share or otherwise to
enforce a lien in respect of it.

) Unless the directors otherwise
determine, shares which a member holds in
uncertificated form must be treated as separate
holdings from any shares which that member holds in
certificated form.

(10) A class of shares must not be treated
as two classes simply because some shares of that
class are held in certificated form and others are held
in uncertificated form.

PARTLY PAID SHARES

Company’s lien over partly paid shares

e 0 S 1Y cae—udl Jsma o (b
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50.

)

3

@) The company has a lien (“the
company’s lien”) over every share which is
partly paid for any part of that share's issue
price which has not been paid to the company,
and which is payable immediately or at some
time in the future, whether or not a call notice
has been sent in respect of it.

Thecompany’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 is enforced and the share
is sold by the company) the
proceeds of sale of that share.

The directors may at any time

decide that a share which is or would otherwise be
subject to the company’s lien shall not be subject to it,
either wholly or in part.

Enforcement of the company’s lien

51.

2

BC134002.840477.V1D

(D Subject to the provisions of this
article, the company may sell a share as
determined by the directors in the following
situations:

(a) a lien 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.

A lienenforcement notice—

(a) may only be given in respect of a
share which is subject to the
company’s lien, in respect of
which a sum is payable and the
due date for payment of that sum
has passed,

Jel™) Slal s 45,20 S (1) .50
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(©) must require payment of the sum 14 J2a Gaiwall aduall ads 48 Cillay o (c
pay.able within 14 days of the ¢ Jadyl G S e g
notice,

(d) must be addressed either to the (asill J} o agdl llla N Wl aa i of (d
holder of the share or to a person i agull &lile 3l 5 iy ag—sll (321wl
entitled to it by reason of the 5 v (Y f 4wl
holder’s death, bankruptcy or
otherwise, and

(e) must state the company’s abal 13 el an A4S, Al A5 aamy ol (e
inte.nti(.)n to sell th?, shar.e if the a8 ) Lay ol Y
notice is not complied with.

3) | Where shares are sold under this dalall 538 a ga &uﬂll anda 6 (3)
article—

(a) the directors may authorise any (& yad—d (5l gy 5 Y Gl 52 (a
person to execute an instrument g idall ) agadl 48k Jis dlin ad s
of transfer of the shares jco the 5 < yidiall Azansy (530 adidl
purchaser or a person nominated
by the purchaser, and

(b)  the transferee is not bound to A% dailiay Lajle 4 Jsisddl o5 o (b
see to th.e application of the il jlw ol (galall Jiladl plass )
consideration, and the o o ol il gLy 4 Jaal
transferee’s title is not affected adl ) e il

. . . LA | Cal ¢J| Giled !
by any irregularity in or
invalidity of the process leading

to the sale.
4 The net proceeds of any such sale  ads a0)) a5 an ila aaai ol of oy (4)
(after payment of the costs of sale and any other costs  _\c (Oluia¥) il g ,a0 ol Al ad) LSS
of enforcing the lien) must be applied— - ll a5l

(2) first, in payment of so much of &l e (Sea jad 8l clagll 4 Y40 (a
the sum for which the lien exists i Lyl Gaiuall 5 5Lae¥! apu ol g2
as was payable at the date of the SiaY) 35 ) 5
lien enforcement notice,

(b) second, to the person entitled to  ag—ull llla jad Sl ) 55 L ady G (b
the shares at the date of the sale, salgall al i aay Jalib (K1 canll & )5
but only after the certificate for sy 5,2 o ol pally Aol
the shares sold has been 3 e A8l Gy gns ki 1) oy

surrendered to the company for
\ : wia (P Ja -y s a3 gk il 3
cancellation or a suitable SN po Tyl 62 side g2

indemnity has been given for any 4 e gl 8 pgall o il 38 )
lost certificates, and subject to a  Jtad) F S axy p—sa) il adai il
lien equivalentto the company’s s i
lien over the|shages rfarmibfmation was communicated by
sale for any Té?BEYrB?X@%eHhs and authenticated by the
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5) A statutory declaration by a director s sl pudaall 5ac 38 (e S AV G (5)
or the company secretary that the declarant is a uf §f juadlly gozme Al L AS 80 o ol U
director or the company secretary and that. a share o AN LY Ll a3 pgadl 5 2,30
has been sold to satisfy the company’s lien on a C.
h — ezl
specified date—
(a) is conclusive evidence of the 4 s sl @laall e Lakls Y 8 (a
facts stated in it as against all .gigal ;) sac 3 Al Gals 3Y) area 3
persons claiming to be entitled to 3 cogull i
the share, and

(b) subject to compliance with any 4l &l 3V Ja iy agull dayaia 38k Jiay (b
other formalities of transfer gy 0 LSl Jid ey el )

required by the articles or by sl g a1 el
law, constitutes a good title to the
share.
Call notices Al dllaalt éﬁ.\..n AUaal) & jlhas)

52. €)) Subject to the terms on which shares asasd Sl Ja g il JMAY) a2e ae (1) .52
&
are allotted, the directors oY) Gdadd Gy dlgle 2L5 ag—ul!
may send a notice (a “call notice”) to ALl aiay Tl s ™) Uad) )

a member requiring the r'nember to (0 4 cealley o QY ("t anal
pay the company a specified sum of ’

money (a “call”) which is payable in o u‘“é"‘“l 13, N o "" "J'*f‘“_w‘
respect of shares which that member ") pe—ull oy ady Gat ol
holds at the date when the directors &G 4 paluall clld eSlay Al ("Eaduall

decide to send the call notice. SUaad Sl b plaVh ulae H A ey a
Aaaiual Q! ada
2 A callnotice— — Aaaiiall bl iy Llladll jUad) jlacaf 2ic (2)

(a) may not require a member to pay &l ads pal il e il of Hs Y (a
a call which exceeds the total .eul o g gadl je bl Jiaa) jslad

sum unpaid on that member’s coaluual lla
shares,

(b) must state when and how any call  iluall ads 435k oo 50 20y of Cany (b
to which it relates it is to be paid, 5 edd ) Shall (Fatiuall
and

©) may permit or require the call to  Baiuwall alaall ads allay of e of Jsmu (c

be paid by instalments. Janaailhy
3) A member must comply with the _ldad) cilllaic ol of sl —wdl e oy (3)

requirements of a call notice, but no member is vy oSty ‘r‘ﬂ—“‘\“ e diaitwall Jlad) ady Al
thged to pay any call before 14 days have passed e 0 A sllae @lie (51 ady pal a3 sa
since the notice was sent. FIRCTR Y é—u‘i e lig 14

4) Before the comp JW %99‘{%&&(%“ a\gggaymmmg mp@%y‘t
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(a)
(b)

revoke it wholly or in part, or

specify a later time for payment
than is specified in the notice,

by a further notice in writing to the member in
respect of whose shares the call is made.

Liability to pay calls

53. ¢ Liability to pay a call is not
extinguished or transferred by transferring
the shares in respect of which it is

required to be paid.

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

(3) 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

54, (D A call notice need not be issued in
respect of sums which are specified in

the terms on which a share is issued, as
being payable to the company in respect

of that share —
(@
(b)

on allotment,

on the occurrence of a particular
event, or

on a date fixed by or in

b A 4 il

(©)

S i oGS a2 (a

sl g Ll ey adall 3aY de g0 a3 (b
(Uayl A
Dba Al aaluall ) Al hd Uad) g @lld
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respects as having failed to comply with a call notice

in respect of that

sum, and is liable to the same

consequences as regards the payment of interest and

forfeiture.

Failure to comply with call notice:
automatic consequences

55. D If a person is liable to pay a call and

fails to

do so by the call payment

date—

()

(b)

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

until the call is paid, that person
must pay the company interest
on the call from the call payment
date at the relevant interest rate.

) For the purposes of this article—

(a)

(b)

6] The directors

BC134002.840477.V1D

the “call payment date” is 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” is that later
date,

the “relevant interest rate” is—

() the rate fixed by the terms
on which the share in
respect of which the call is
due was allotted,

(i) such other rate as was
fixed in the call notice
which required payment
of the «call, or has
otherwise been
determined by the
directors, or
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obligation to pay interest on a call wholly or in part.

Notice of intended forfeiture

56.

A notice of intended forfeiture—

L sl G aguill e

Leinkai pa jall 3 0baally jUaal o) (56

Gatudl) aluall e
Wkl gaJall 5 sdbaally Uiy

(@)

(b)

(©)

(d)

()

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

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

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

must state how the payment is to
be made, and

must state that if the notice is not
complied with, the shares in
respect of which the call is
payable will be liable to be
forfeited.

Directors’ power to forfeit shares

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

forfeiture.

Effect of forfeiture
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58. (D The forfeiture of a share extinguishes
(a) all interests in that share, and all
claims and demands against the
company in r¢speet of u, Tt
(b)
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()

it was prior to the forfeiture and
the company.

Any share which is forfeited in

accordance with the articles—

)

forfeited—

QY
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(a)

(b)

(©

(a)

(b)

(©

(d

(e)

is deemed to have been forfeited
when the directors decide that it
is forfeited,

is deemed to be the property of
the company, and

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

If a person’s shares have been

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

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,

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

the directors may 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
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interest due in respect of it and on such other terms
as they think fit.

Procedure following forfeiture
59. ) If a forfeited share is to be disposed
of by being transferred, the company may
receive the consideration for the transfer and
the directors may authorise any person to
execute the instrument of transfer.

2) A statutory declaration by a director
or the company secretary that the declarant is a
director or the company secretary and that a share has
been forfeited on a specified date—

(a) is conclusive evidence of the
facts stated in it as against all
persons claiming 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.

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

“ If the company sells a forfeited share,
the person who held it prior to its forfeiture is entitled
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 is payable to
such a persor
proceeds and
not required
money earneq
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Surrender of shares

60. A member may surrender any share—

(D

in respect of which the directors
may issue a notice of intended
forfeiture,

()

which the directors may forfeit,
or

(b)

(c) which has been forfeited.

2 The directors
surrender of any such share.

may accept the

3) The effect of surrender on a share is
the same as the effect of forfeiture on that share.

4) A share which has been surrendered

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

TRANSFER AND TRANSMISSION OF
SHARES

Transfers of certificated shares

61. (D Certificated  shares may  be
transferred by means of an instrument of
transfer in any usual form or any other form
approved by the directors, which is executed
by or on behalf of—

(a) the transferor, and
(b) if any of the shares is partly paid)
the transferee.

2) No fee may be charged for registering

any instrument of transfer or other document relating
to or affecting the title to any share.

3) The company may
instrument of transfer which is registered.

retain any

(4)

The directors may

©)
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the transfer of a certificated share if—

(a) the share is not fully paid,

(b) the transfer is not lodged at the
company’s registered office or
such other place as the directors

have appointed,

the transfer is 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 right to make the
transfer, or evidence of the right
of someone other than the
transferor to make the transfer
on the transferor’s behalf,

(©

(d)

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

the transfer is in favour of more
than four transferees.

(e)

6) 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.

Transfer of uncertificated shares

62. A transfer of an uncertificated share must not
be registered if it is in favour of more than four
transferees.

Transmission of shares

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

2) Nothing in these articles releases
the estate of a deceased member from any liability
in respect of a share solely or jointly held by that
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64. (N A transmittee who produces such
evidence of entitlement to shares as the

directors may properly require—

(a) may, choose either to become
the holder of those shares or to
have them transferred to another
person, and

(b) pending any transfer of the
shares to another person, has the

same rights as the holder had.

3 But transmittees do not have the
right to attend or vote at a general meeting in respect
of shares to which they are entitled, by reason of
the holder’s death or bankruptcy or otherwise, unless
they become the holders of those shares.

Exercise of transmittees’ rights

65. €8 Transmittees who wish to become
the holders of shares to which they  have
become entitled must notify the company in
writing of that wish.

2) If the share is a certificated share and

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

3) If the share is an uncertificated share
and the transmittee wishes to have it transferred to
another person, the transmittee must—

(a) procure that all appropriate
instructions are given to effect
the transfer, or

(b) procure that the uncertificated
share is changed into certificated
form and then execute an
instrument of transfer in respect
of it.

@) Any transfer made or executed
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Transmittees bound by prior notices Lpusall @l el agl) Jshial) o) 52

66. If a notice is given to a member in respect ag—Y) oo saais atbue S jlhad] 23813 66
of shares and a transmittee is entitled to .5l cag—ulY) el ) Jgiiall 323wl
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notice if it was given to the member before Jan bl J i R i
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register of members. Cpaalusal
CONSOLIDATION OF SHARES pa) gaand
Procedure for disposing of fractions of peud) s1 a0 g i palll Jdall 6] )
shares
67. (1) This article applies where— Adall a8 ol 4 (5 5 (1) .67
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to fractions of shares. g e el el o fadag
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reasonably obtainable,
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process leading to their sale.
DISTRIBUTIONS

Procedure for declaring dividends

68. €8 The company may by ordinary
resolution declare dividends, and the
directors may decide to pay interim
dividends.

2 A dividend must not be declared

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

3 No dividend may be declared or paid
unless it is in accordance with members’ respective
rights.

@@ 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 on the date of the
resolution or decision to declare or pay it.

) If the company’s share capital is
divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any
preferential dividend is in arrear.

6) The directors may pay at intervals
any dividend payable at a fixed rate if it appears to
them that the profits available for distribution 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 payment of an interim
dividend on shares with deferred or non-preferred
rights.

Calculation of dividends

69. All dividends must be—
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)] apportioned and paid
proportionately to the amounts
paid up on the shares during any
portion or portions of the period
in respect of which the dividend
is paid.

3 If any share is issued on terms
providing that it ranks for dividend as from a
particular date, that share ranks for dividend
accordingly.

3 For the purposes of calculating
dividends, no account is 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

70. 0" Where a dividend or other sum which
is a distribution is payable in respect of a
share, it must be paid by one or more of the
following means—

(a) transfer to a bank account
specified by the distribution
recipient either in writing or as
the directors may otherwise
decide,

) sending a cheque made payable
to the distribution recipient by
post to the distribution recipient
at the distribution recipient’s
registered address (if the
distribution recipient is a holder
of the share), or (in any other
case) to an address specified by
the distribution recipient either
in writing or as the directors may
otherwise decide,

© sending a cheque made payable
to such person by post to such
person at such address as the
distribution recipient  has
specified either in writing or as
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writing or by such other means as
the directors decide.

2) In the articles, “the distribution
recipient” means, in respect of a share in respect of
which a dividend or other sum is payable—

(a) the holder of the share, or

b if the share has two or more joint
holders, whichever of them is
named first in the register of
members, or

©) if the holder is no longer

entitled 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

71. ) If—
(a) a share is subject to the
company’s lien, and
(b the directors are entitled to issue

a lien enforcement notice in
respect of it,

they may, instead of issuing a lien enforcement
notice, deduct from any dividend or other sum
payable in respect of the share any sum of money
which is payable to the company in respect of that
share to the extent that the company is entitled to
require payment under a lien enforcement notice.

2) Money so deducted must be used to
pay any of the sums payable in respect of that share.

the

3) The company must notify

distribution recipient in writing of—

the fact and amount of any such
deduction,

(a)

(b)

of a share

BC134002.840477.V1D
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how the money deducted has
been applied.

(©)

No interest on distributions

72. 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
issued, or
)] the provisions of another

agreement between the holder of
that share and the company.

Unclaimed distributions

73. ) 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.

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

3) 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 is no longer entitled to that
dividend or other sum and it ceases to remain owing
by the company.
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74.

2

) Subject to the terms of issue of the
share in question, the company may, by
ordinary resolution on the recommendation of
the directors, decide to pay all or part of a
dividend or other distribution payable in
respect of a share by transferring non-cash
assets of equivalent value (including, without
limitation, shares or other securities in any
company).

If the shares in respect of which such

a non-cash distribution is paid are uncertificated, any
shares in the company which are issued as a non-cash
distribution in respect of them must be uncertificated.

)

For the purposes of paying a non-

cash distribution, the directors may make whatever
arrangements they think fit, including, where any
difficulty arises regarding the distribution—

(a) fixing the value of any assets,

(b) paying cash to any distribution
recipient on the basis of that
value in order to adjust the rights
of recipients, and

(c) vesting any assets in trustees.

Waiver of distributions

75.

the notice is not effective unless
be given, and signed, by all the
otherwise entitled to the share.

BC134002.840477.V1D

Distribution recipients may waive their
entitlement to a dividend or other distribution
payable in respect of a share by giving the
company notice in writing to that effect, but
if—

(2 the share has more than one
holder, or
(b) more than one person is

entitled to the share, whether
by reason of the death or
bankruptcy of one or more
joint holders, or otherwise,
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Authority to capitalise and appropriation
of capitalised sums

D The directors may, if they are so
authorised by an ordinary resolution—

76.

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 capital redemption
reserve, and

(2)

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

and in the same proportions.

Capitalised sums must be applied—

)
(a) on behalf of the persons entitled,
and

in the same proportions as a
dividend would have been
distributed to them.

(®)

3) Any capitalised sum may be applied
in paying up new shares of an issue price equal to the
capitalised sum which are then allotted credited as
fully paid to the persons entitled or as they may direct.

O] A capitalised sum which was
appropriated from profits available for distribution
may be applied—
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amounts unpaid on existing
shares held by the persons
entitled, or

(b) in paying up jiew debentures of

allotted credi

may direct.
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(5) The directors may—
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 issuing
of fractional certificates or the

making of cash payments), and

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

(©

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication to be used
77: e} Anything sent or supplied by or to the
company under the articles may be sent or
supplied in any way in which the Companies
Regulations provides for documents or
information which are authorised or required
by any provision of the Companies

Regulations to be sent or supplied by or to the
company.

2 Any notice or document to be sent
or supplied to a director in connection with the
taking of decisions by directors may also be sent or
supplied by the means by which that director has asked
to be sent or supplied with such notices or documents
for the time being.

3) A director may agree with the
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Failure to notify contact details

78. @) If—
(a) the company sends two
consecutive documents to a
member over a period of at
least 12 months, and
(b) each of those documents is

returned undelivered, or the
company receives
notification that it has not
been delivered,

that member ceases to be entitled to receive notices
from the company.

2) A member who has ceased to be
entitled to receive notices from the 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

79. ) Any common seal may only be used
by the authority of the directors.
2) The directors may decide by what

means and in what form any common seal or
securities seal is to be used.

3) Unless otherwise decided by the
directors, if the company has a common seal and
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(a) any director of the company,
(b) the company secretary, or
() any person authorised by the

directors for the purpose of
signing documents to which the
common seal is applied.

) If 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.

(6) If the company has a securities seal,
it may only be affixed to securities by the company
secretary or a person authorised to apply it to securities
by the company secretary.

@) For the purposes of the articles,
references to the securities 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.

Destruction of documents
(D
(@)

80. The company is entitled to destroy—
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,

all dividend mandates, variations
or cancellations of dividend
mandates, and notifications of
change of address, from two
years after they have been
recorded,

(b)

all share certjfeates=which-haxe
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(d) all paid dividend warrants and
cheques from one year after the
date of actual payment, and

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

2 If the company destroys a document
in good faith, in accordance with the articles, and
without notice of any claim to which that document
may be relevant, it is 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,

) any instrument of transfer so
destroyed was a valid and
effective instrument duly and
properly registered,

(c) any share certificate  so
destroyed was a valid 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.

3) This article does not impose on the
company any liability which it would not otherwise
have if it destroys any document before the time at
which this article permits it to do so.

€)) In this article, references to the
destruction of any document include a reference to its
being disposed of in any manner.

No right to inspect accounts and other
records
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Provision for employees on cessation of Lol s ) Ly ie (il gall (anaia
business
82. The directors may decide to make provision (awads auas & ol 51Y1 Galaal jas .82
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INSURANCE
Indemnity o gl
83. 1 Subject to paragraph (2), a relevant «(2) 5_al J3AY) are sled o aa (1) .83

2

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

for the benefit of persons employed or
formerly employed by the company or any
of its subsidiaries (other than a director or
former director or shadow director) in
connection with the cessation or transfer to
any person of the whole or part of the
undertaking of the company or that

director of the company or an associated
company may be indemnified out of the
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to the company or an associated
company,

(b) any liability incurred by that (alsall siae sasiaf 5l 4 s3wa i (b
director in connection with the Il i3 as 3 538,20 dhdily Glaiy Lo
activi'titzsdof the company or fitn driga L _dlaa zali g e licize i oay
associated ~company in its AU (e (6) 222 2l (b Ay el
capacity as a trustee of an A1S w2l
occupational pension scheme (as dEEl
defined in section 222(6) of the
Companies Regulations),

(c) any other liability incurred by yslaall scae 2Sh ol 5l of 4 y3una gl (c
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by any provision of the Companies Regulations or by
any other provision of law.

3) In this article—

(a) companies are associated if one
is a subsidiary of the other or
both are subsidiaries of the same
body corporate, and

(b) a “relevant director” means
any director or former director
of the company or an
associated company.

Insurance

84. D The directors may decide to
purchase and maintain insurance, at the
expense of the company, for the benefit of
any relevant director in respect of any relevant
loss.

) In this article—

(a) a “relevant director” means any
director or former director of
the company or an associated
company,

® a “relevant loss” means any loss
or liability which has been or
may be incurred by a relevant
director in connection with that
director’s duties or powers in
relation to the company, any
associated company or any
pension fund or employees’
share scheme of the company or
associated company, and

companies are associated if one is a subsidiary of the
other or both are subsidiaries of the same body
corporate.
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