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PART 1

INFTERPRETATION AND LIMITATION

OF LIABILITY

Defined terms

{. In the articles, unless the context requires

otherwise

“alternate™ or “allernate director’ has the meaning

given n article 23,

“appointor™ has the meaning given in article 23,

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

“bankruptey” includes individual inselvency
proceedings in any jurizdiction,

“call” has the meaning given in article 33,

“call notice™ has the meanimg given in arlicle 53,

Heertificate” means a paper cerfilicate evidencing a
person’s title to specified shares or other securities,

“certificated” in relation to 3 shave, means that it is

aot 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 2015,

“company's lien™ has the meaning given in article 51,

“director” means a director of the company, and
includes any person occopying the position of

director, by whatever name called,

“distribution recipient” has the meaning given in

article 71,
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“document™ includes, unless otherwise specitied,
any document sent or supplied in electronic form,

“electronic form™ has the meaning given in section
1023 of the Companies Regulations,

‘ id™ in relation to a share, means that the
“fully paid™ in refation to 2 share, meang that the

issue price to be paid to the company in respect of
that share have been paid to the company,

“hard copy form™ has the meaning given in section
1023 of the Companies Regulations,

“holder” in relation 1o shares means the person whose
name is entered in the register of members ag the
holder of the shares,

“Instrainent” mesns a document in hard copy fomm,

“lien enforcement notice™ has the meaning given in
article 52,

“member’ has the meaning giver inseetion 117 of the
Companies Regulations,

“ordinary resolution” has the meaning given in
section 298 of the Comparties Regulaiions,

“paid" means paid or credited as paid,

“participate”, in relation to a directors” meeting, has
the meaning given in article 9,

“partly paid” in relation to a share means that
part of that share’s issue price that has not been

paid to the company,

“proxy notice” has the mearting given in article 38,

“securities seal” has the meaning given in article 47,

“shares”™ means shares in the company,

“special resolution” has the meaning given in section
299 ofthe Companies Regulations,

“subsidiary™ has the meaning given in section 1013
of the Companies Regulations,
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“transmittee” means a person entitled to a share by
reason of the death or bankruptey of a shareholder
or otherwise by operation of law,

“uncertificated” in relation to a share means that, by
virtue of legistation (other than section 715 of the
Companies Regulations) permitting title 1o shares to
be evidenced and transferred without a  certificate,
title to that share is evidenced and may be
transferred without a certificate, and

“wriling”™ means the representation or reproduction of

waords, symbols or other information ina visible form

by any method or combination of methods,
whether sent or supplied in electronic form or
otherwise,

Unless the conjext otherwise requires, other words or
expressions contained in these articley bear the same
meaning a5 in the Companies Regulations as in
force on the date when these articles become binding
on the company,

Liability of members
2. The liahility 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. Subject to the articles, the directors are
responsible  for the management of the
company's business, for which purpose they
may exercise all the powers of the company.

Members' reserve power

4, (1 The members may, by special
resolution, direct the directors to take, or
refrain froan taking, specified action.

{(2) No  such  special  resolution
invalidates anything which the directors have done
before the passing of the vesolution.
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Directors may delegate

3. (h
may delegate any of the powers which
conferred on them under the articles

Subject to the articles, the directors
are

{a) to such person or commities,

{b) by such means (including by
power ol attorney),

{c) tor such an extent.

(d) in relation to such matters or
tetritories, and

{¢) on such terms and condilions,

as they think it

() i the directors so specify, any such
delegation may awthorise further delegation of the
directors’ powers by any person t0 whom they are
delegated. ‘

(3) The directors may revoke any
delegation in whole or part, or alter its tenms and
conditions.

Committees

. {1 Committees to which the directors
delepate any of their powers must follow
procedures which are based as far as they are
applicable on those provisions of the arlicles
which govern the taking of decisions by
directors.

(2

procedure for all or any commitlees, which prevail

over rules derived from the articles if they are not
congistent with them,

DECISION-MAKING BY DIRECTORS

Directors to iake decisions collectively

7. Decisions of the directors may be laken—
(1) at a directors’ meeting, or
() in the form of a directors” written

resolution.

The directors may make rules of
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Calling a directors’ meeting

. (1 Any director may call a directors’
mesting.

(2) The company secrelary 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.

(4)

indicate—

Natice of any directors’ meeting must

(a)
(b}
(c)

its proposed date and time,
where it is 1o take place, and

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

(5) Notice ofa directors’ meeting must be
given to each director, but need not be in writing,

{6} MNatice 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
eonducted at it

Participation in directors’ meetings
9. (1

participate in a directors’ meeting, or
of a directors” meeling, when

Subject to the articles, directors
part

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

(b they can each communicale to

the others any information or
opintons  they lave on any
parlicular item of the business of
the meeting.

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

{H 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.

Quorem for directors’ meetings

0. {1 At a directors’ mesting, unless a
quoriun is participating, no proposal is  to
be voted on, except a proposal 1o call another
meeting.

{7 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, and unless
otherwise fixed it is two.

Meetings where total number of directors
less than quorum

1. (1) This article applies where the total
number of directars for the time being s less
than the gquorum for directors” meetings.

{2) If there is only one director, that
director may appoint sufficient directors to make up
a quorum or call a general meeting to do so.

(3) If there is more than one director—

a directors’ meeting may take
place, if'it is called in accordance
with the articles and af least two
directors parlicipate in it. with a
view to appointing sufficient
directors to make up a quorwm or
catling a general meeting to do
50, and

(a)

if a directors’ meeting is called
but only one director atiends at
the appointed date and time to
participate in i, that director
may appoint sufficient directors
to make up aguoram or call a
general meeting to do s0.

{b)

Chairing directors’ meetings
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L2 {1) The direetors may appoint g director
to chair their mestings,

{2) The person so appointed for the time
bebng is known as the chairman,

(H The directors may appoint other
directors as deputy or assistant chairmen to chair
directors’ meetings in the chairman’s absence.

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

(5) If neither the chaimman nor any
director appointed  generally to  chair  divectors
meetings in the chairman’s absence is participating in
a meeting within ten minutes of the time af which 1t
was to start, the participating directors must appoint
ane of themselves to chair it.

Voting at dircetors’ meetings: general rules

i3 {1) Subject to the arlicles, a decision is

taken at @ directors” meeting by a majority of

the votes of the participating directors,

2) Subject to the articles, each director
parlicipating in a directors’ meeting has one vote,

(N Subject to the artictes, if a director
s an interest in an actual or proposed transaction
or arrangement with the company-——

(1) that director and that director’s
aligrnate may not vole on any
proposal relating to it, but

{h) this does not preclude  the
alternate  from  voting  in

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

Chairman’s casting vote at directors’
meetings
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4. (1) if ihe numbers of votes for and
apainsl  a  proposal are equal, the
chairman or other director chatring

the meeting has a casting vote.

(2 But this does not apply if, in
accordance with the articles, the chairman or other
director is nol to be counted as participating in the
decision-making process for quorm or  voling
purposes.

Alternates voting at directors’ mectings

director
of each

I3, A director whe iz also an altermate
has an additional vote on behalf
appointor who is—

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

if they were participating in it.
Conflicts of interest

16, (1 if a directors’ mecting, or part of &
directors’ meeting, is concerned with an
actual or proposed transaction or arrangement
with the company i which a director is
itereated, that director 15 not to be counted as
participating in that meeling, or part of a
meeting, for quorum or voting purposes,

{2) But if parageaph (3) applies, a
director who iz interested in an actual or proposed
transaction or arangement with the company is to
be counted as parlicipaling in a decision at a
directors’ meeling, or parl of a directors’ meeting,
relating to it for quorum and voling purposes.
(3) This paragraph applies when-—-
the company by ordinary
resolution disapplies  the
provision of the aricles which
would otherwise prevent a
director from being counled as
participating i, or voting at, a
directors” mecting,

(a)

the dicector’s  interest  cannot
reasonably be regarded as likely

(b)
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to give rise to a conflict of
interest, or

the director’s conflict of interest
arises from a permitted cause.

{e)

4 For the purposes of this article, the
following are permilied causes—

a4 guaraniec given, or (o be
given, by or to a director in
respect of an obligation ineurred
by or on behalf of the company
or any of it subsidiaties,

{a)

{b) subscription, or an agreement 10
subscribe, for shares or other
securities of the company or any
of its subsidiaries, or to
underwrite, sub-underwrite, or
puarantee subscription for any
such shares or securities, and

arranpements pursuant to which
benefits are made available fo
employees  and  directors  or
former employees and directors
of the company or any of its
subgidiaries  which do  not
provide special  benefits  for
directors or former directors.

()

(5) Subject to paragraph (6), if a question
arises al a meeting of directors or of a comimittee of
directors as to the right of a director to participate
in the meeting (or part of the meeting) for voting or
quorumi  purposes, the question may, before the
conclusion of the meeting, be referred to the chairman
whuose ruting in relation to any director ather than the
chairman is to be final and conclusive.

{6) If any question as to the right 1o
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 he
counted as patticipating in the meeting (or that part
of the meeting) for voling or quorumn purposes,

Proposing directors” written resolutions

17 {H Any direcior may propose a divectors’
writien resohulion.

()

The company secretary must propose

7 s o (8 el gt Wiy Lesie (¢
A

‘LQ..I P \...}‘.‘l.,»..ui ql;l.n e s83Lall mak L}Ai_)ﬁ-‘}’ (4)

wn g ol _paall Y ol g ashy 53 haiall (2
AN e geady paall N g e adiy ol
553l op R adaed ol PECER-

;L&,l M_u\,‘li! \LﬂS_)ﬁji ) ,’;i _,i

pid] b TSV e B S (b
38 il Aoladl g st AN 3G
sl g Ll Al KLl e gl
o Apadlly Gl e el g pleailly
e 31t ) mpad Al b TSN e

3 ot e

Sl g aitiall o] Gk U A han Al (¢
rtpnrally cpila gall b oy puadly ida sel
Sl LS plE e gl ) RS NG il
Coprtal) Bl il g il s Y AN
bglaall g ppaall

Mpas s 131 ((8) 3l JHaY a3 5l o ps (5)
sl Ga b oa ell Ll ) o gl plaal 8
(Flas¥) o edm o) plaayl A 5850 4
39 g A el asind )y pestlh ol Y
S e ) el BT U el g o
Nkl s Lpbed G pll AL e gl Bl a9

o A uiall b el iy Jlpe g 7 sk Y (6)
b i e N e gty (43 ¢ o ) fLaaY!
Ay A el e A e iyl G2
1 ke ¢ ia gadl ) s st Y s e lain )
ol g (Flant! e el lll ) plaatl i

A A el gl ey pesilt

O getall Aabaddt il B 1 o8

Uhaa 1518 & i of e Y Jame (1) .17
o aall

ks 1 8 p iy o RS20 46 K e ey (2)

15



a directors’ written resolution i1 a director so requests.

{1 A directors’ written  resolution i3
propased by giving notice of the propesed resolution
to the directors.

{4) Motice of a proposed directors’
wrilten reselution must indicate-—

(a) the proposed resolution, and
{b) the thne by which il is proposed

thad the directors should adopt it

(5) Notice of a proposed  direciors’
written Tesolution must be given in writing to each
director,

{G) 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.

Adoptlion of directors’ written resolutions

18. (N A proposed  directors’  wrilten
resolution is adopted when all the directors
who would have been entitled to vate 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
& meeting,

{2} It is imnaterial whether any director
signs the resolution before or afier the time by which
the notice proposed that il should be adopted.

{3) Onece a directors’ wrilten resolution
has been adopted, it must be treated as if it had been
a decision taken at a directors” meeting in accordance
wilh the articles.

{4) The company secrelary 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® diseretion to make further rules

eei ) Gt e o ot el il 1 4 ) 2 (3)
L aalt e il gl e

bl A A ol okl (4)

3z Rl A (3

A s gyl Jle 7 G 3 i (b

S JeAYY g &N Uk atly ol sy (5)
ol sl oy el

Sl i Vs Ly i 233 1 G (6)
W gina g e Rl g Bz G gty

Entgahall Aghad) b AN e

g Ral addl gl 1A paa (1) .18
Cygunstill ) glninall g pusall pdpy bezie
Bhd o o gl plaliad 3N e
eTan st o) da ol i 8l sl
A A LaydE Gl 168 88y paal
PARR

Gy 08 A e g el S Y (2)
oany o) g lall LY sl

oz il (pd pdal) # el %.a il )R al i Jate
I R LTS

ot 48 i Joiind 08 0l 58 Rl e s (4)
il i e daad tp piall laal Ll 9l ageal das

) g e g Sa) i) A A il (el Adale

16



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

APPOINTMENT OF DIRECTORS
Methods of appointing directors
20. Any person who is willing Lo act as a

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

{a} by ordinary resolution, or
(b}

Retirement of directors by rolation

by a decision of the directors.

At the lirgt annual general meeting all
office.

20 (1)
the directors must retire from

(2) At every subseguent annual general meeting
any directopgm.

{a) who have been appointed by the
directors since the last annual
general meeting, or

{by) who were nol  appointed  or
reappointed at  one of the

preceding  two  annual  general
meetings,

must retire from office and may offer themselves for
reappaintment by the members,

Termination of director’s appointment

22, A person ceases 1o be a director as soon as—
(a} 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,

(b)
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dcomposition s made
with  that  person’s
creditors  generally  in
satlisfaction  of  that
person’s debts,

{e)

{d) a repistered  medical
practitioner  who is
treating that persoty gives a
written opinion to the
company stating that that
person has  become
physically  or  mentally
meapable of acting a3 a
director and may remain
50 for more than three
months,

by reason of that person’s
mental health, s court
makes an order which
wholly or parlly prevents
that person trom
personally exercising any
powers or rights which
that person would
otherwise have,

() notification is received by
the company from the
director that the director is
resigning from office ag

divector, and such
resignation  has  taken
effect i accordance with
its terms,

Directors’ remuneration

23 {1} Directors may undertake any services
for the company that the directors
decide.
{2 Directors are entitled to  such
remuneration as the divectors determinge—
{a) for thetr services fo the
company as divectors, and
{h) for any other serviee which
they undertake  for  the
company,

{3) Subject to the articles, o director’s

S o Y e Ml pdeall 50t 0 (€
i s el oll Lo gas | end SH1 o6l

LIRS PRI FUPRIN NV WA W B (-

3 ol sy A8l ) e U bl

Aaald) G i e paal  aadl

1 e Ay Loyl de Agliall ol Aaunll

M Je 2 30 Bl 138 Jlay O (el ey
e

A A kil Ameal) s AeSae et (@

oo Wia gl L daie 1D paddl

o e e ol Shathes Al A e
el UEMA et AT gty

wiliieel JUmad b poalt e A8 8N il b (F
wam gy AGLY) Gl g dly Aemie e

Nk

Oagpsalt AlEsa
it gl i )y o cp poall 3 pe (1) 123
Al lal Lapalls 2 ol ) iy
Cepall asag 0 SESAN Gl ol Bas (2)
NPRTRPRT N

pediny A5 30 N Gadiall peilara  ulay (2
A da

oo Ly vy g A1 Read Al phi (b
s

B b o b1 pUa IBAY) e el o aa (3)

18



remuneration may—

(a) take any form, and

mchude any arrangements in
conneciion with the payment
of a pension, allowance or
gratuity, or any death,
sickness or disability
benefits, to or in respect of
that director.

{4} Unless the directors decide otherwise,
directors’ remurneration sccrues from day to day,

{5} Unless the  directors  decide
otherwise, directors are not accountable to the
company for any remuneration which they recetve as
directors or other officers or employees of the
company's subsidiaries or of any other body corporate
in which the company s interested.

Directors’ expenses

24, The company may pay any reasonable
expenses which the directors properly incur

in commection with their attendance at—

{(a) meetings  of  directors o
commiltees of directors,

{h) genaral meetings, or

{c) separate meeiings of the holders

of any class of shares or of
debentures of the company,

or otherwise in conncction with the exercise of
their  powers and the discharge of  their
responsibilities in relation to the company,

ALTERNATE DIRECTORS
Appeintment and removal of alternates

25 {1 Any director (the “appointor™) may
appoint as an  alternate any other
director, or any other person

approved by resolution of the directors, to—

exercise that director's powers,
and

()
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{b} carry  out  that  director's
responsibitities,

in relation to the taking of decisions by the directors
in the absence of the altermate’s appointor,

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

{H The natice musts—
(a) identify the proposed alternate,
and
{b} in the case of a notice of
appoiniment, contain a

slaternent  signed by the
proposed  alternate  that  the
proposed allernale is willing to
act ag the alternate of the director
giving the notice.

Rights and responsibilities of alternate
directors

26, {(h An alternate director has the same
rights, in relation to any directors’
meecting  or directors’ writlen resolution, as
the aliernate’s  appointor.

{2} Except as  the articles specify
otherwise, allernate directors—

{a) are deemed for all purposes
it be directors,

() are liable for their own acts
and omissions,

(&) are gubject to the same
restrictions a% their
appointors, and

(d) are not deemed to be agents
of or for their appointors,

{3) A person who is an alternate director
but not a direclor—

{a) may be  counted as
participating for the purposes
of delermining whether a
gquorum s participating (but
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only if that person’s
appaintor i5 not
patticipating), and

{b) may sigh a written resolution
(but only if it is not signed or
to be signed by that person’s
appintor),

No aliemnate may be counted as more than one
director for such purposes.

{4) An alternate director is not entitled
to receive any remuneration from the company for
serving as an alternate direcior except such part of the
alternale’s appointor’s remuneration as the appointor
may direct by notice in writing made to the company.

Termination of alternate directorship

27. An aiternate director’s appoiniment as an
altemnate terminales-—

{a) when the altemate’s appointor
revokes Lhe appointment by
notice to the company in writing
specifying  when it is  to
terminate,

(b) on the occurrence n relation 1o
the alternate of any event which,
it it occurred in relation (o0 the
alternate’s  appointor,  would
result in the tenmination of the
appointor’'s appoiniment as a
director,

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

(d) when the alternate’s appointor’s
appointment a5 a  director
terminates, oxcepl  that  an
allernate’s appoinlment as  an
alternate does not  lenminate
when the appointor retires by
rotation at a general meeting and
is then re-appointed as a director
at the same general meeting.

FPART 3

PECISION-MAKING BY MEMBERS
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ORGANISATION OF GENERAL
MEETINGS

Members can call general meeting if not enough
directors

28. |
(a) the compainty has fewer than two
directors, and
{b) the director (H any) is unable or

unwilling to appoint sufficient
directors to make up a quotum or
to call a general meeting to do so,

then two or more members may call a general
meeting (or instruct the company secrelary 1o do s0)
for the purpose of appointing one or more divectors.

Attendance and speaking at general
meetings

29. (1) A person is able to exercise the right
1o speak at a general meeting when that
prerson is in a position to communicate to all
those attending the meeting, during the
meeting, any information or opinions which
that  person has on the business of the
meeting.

{2) A person is able (o exercise the right
to vole at a peneral meeting when—

{i}) that person is able to vole,
during  the meeting, on
resolutions put (o the vote al the
meeting., and

(b) that person’s vote can be taken

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

(3 The directors may make whatever
arrangements Lthey consider appropriate 1o enable
those attending a general meeting to exercise their
rights 1o speak or vole at it.

{4} In determining  attendance ai a
general meeting, it is immaterial whether any two or
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more members attending it are in the same place as
each other.

(5) Two or more persons who are not in
the same place as each other attend a general mecting
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

30. Mo business other than the appointment of the
chairman of the meeting is to be transacted at
a general meeting if the persons atlending it
do nol constilute & quorin.

Chairing general meelings

3l (1) i the directors have appointed a
chairman, the chairman shall chair general
megtings if present and willing to do so.

() If the directors have not appointed a
chaitman, or if the chainnan is unwithing to chaie the
meeting or is not present within ten minutes of the time
at which a meeting was due to stari-

(@) the directors present, or
if no directors are present, the
meeting,

{b)

must appoint a director or member to chair the
meeting, and the appointment of the chairman of the
meeting must be the firsf 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 divectors and
non-members

32, {H Directors may attend and speak at
general meetings, whether or not they  are
members,

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

members of the company, or

{a)

(b} otherwise entitled 1o exercise the

rights of members in relation to

o Sl e g 81 g lmid sieay (5)
Qo G613 Ly pandl Agmaadl plaal biang pguien
Sl 4osdeall agdsle lpu e ol Rl

W gty 4 gl Cinew b iy gty

i gpanll Slplada ] g3 el
planl 4 Jusl & Jyo 2w (el 30
£ L) Lt ) (e A A gand) dymaad)
QoS Y LY (O peladl 8 13
L Lt
A pond] Apaalt cietaal w5

W O L) a3 (1) .31

3 gy ) palda S )

ol g a3 gl Ly g gt Gpamy a1 134 (2)
e Sa Upiata, 80 ol 15l prlatadl G p ol
- plaailead ) il o palt e 3l

e mabadt g psall e ey (3

e panla e ol s 0500 (b
c&\.n".ie.‘bu

O850 O gy el gl peme b pne (e
liia) Jlaed Tyl glin) ) Juas

228 con g Lala W) il 0 GBI LA (3)
e Lol s sl Bl

Flit b g S pdall vaila a Stadll y ) gdaadt

ieldn! g Ol e (1) 32
| p8T 8 pun sl guatial aamEll y Zas pandl Lmazell
Awie Ho slomel
Wb EY s o g laa) a4 ) (2)
e

Jl «iﬂ)ﬁ:-h-l elimn| ler}] (a

Gain Aejtes dlll M6 . G Y (B
igpandl Cioldsls Gl Lab elooe’y

23



general meetings. to attend and
speak at a general meeting.

Adjournment
i3 (n If the persons attending a general
meeting within hall’ an hour of the time atl
which the meeting was due to start do not
constitute a quoram, or if during a meeting a
gquoTim ceases to be present, the chaimman of
the meeting must adjourn it,

(2) The chairman of the meeting may
adjourn a peneral mesting at which a quorum is
present i1f—

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

meeting that an adjournment is
necessary o protect the safety of
any person attending the meeting
or ensure that the business of the
meeting is conducted in an
orderly manner.

{3 The chairman of the meeting must
adjourn a general meeting it directed to do s0 by
the meeting.

{4) When adjourning o general meeting,
the chairman of the meeting must—

gither spectfy the time and place
to which it is adjourned or state
that it is to continue at a time and
place o be fixed by the directors,
and

{a)

() have regard Lo any directions as
to the time and place of any
adjournment which have been

given by the meeting,

(5) H the continuation of an adjourned
meeling 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)—

1o the same persons to whom
notice of the company's general

(a)
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meetings is required {o be given,
and

containing the same information
which such notice is required lo
contain.

{b)

(6) Mo business may be transacted at an
adjourned general meeting which couid not properly
have been transacted at the meeting if the adjournment
had not taken place,

VOTING AT GENERAL MEETINGS
Voting: peneral

34, A resolution put to the vote of a general
meeting must be decided on a show of hands
unless a poll is duly demanded i accordance
with the articles.

Errors and disputes

34 (m No objection may be raised o the
gualification of any person voling at
general meeting excepl at the meeting or
adjourned meeting at - which  the  vole
objected to is tendered, and every vote not
disallowed at  the meeting is valid.

{2) Any such objection must be referred
{0 the chairman of the meeting whose decision is final,

Pemanding a poll

36. (1) A poll on a resolution may be
demanded—

{a) in advance of the general
meeting where it 15 {o be put o
the vote, or

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

(b)

A poll may be demanded by—
{a) the chairman of the meeting.

(1)

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

{d) @ [FErSON OF PErsons representing
nol less than one tenth of the
total voting rights of all the
members having the right to vote
on the resolution,

(3) A demand for a poll may be
withdrawn ife-
(a} the poll has not yet been taken,
und
{tn the chairman of the meeling

consents to the withdrawal.
Procedure on a poll

37. () Subject to the articles, polls at general
meetings must be taken when,  where and in
such manner as the chairman of the meeting
directs.

(2) The chairman of the meeting may
appoint serutineers (who need not be members) and
decide how and when the result of the poll is to be
declared.

(3) The resuit of a polil shatl be the
decision of the meeting in respeet of the resolution on
which the poll was demanded.

(4) A poll one

(M the election of the chaimnan of
the meeting, or

(b} a question of adjournment, must
be taken immediately.

{3 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 guestion on which the poll was demanded.

{7 Mo notice need be given of a poll not
taken immediately if the time and place at which it is
{0 be taken are announced 8t the meeting at which it is
demanded,
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(8) In any other case, af least 7 days’
fotice must be given specifying the time and place
al which the poli is to be taken,

Content of proxy notices

38 (1) Proxies may only validly be
appointed by & notice in writing (a
“proxy notice™) which-.

{a)

the member appeointing the

Proxy.

identifies the person appointed to
be that member’s proxy and the
general meeting in relation to
which that person is appointed,

{b)

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

(e

is delivered to the company in
accordance with the articles and
any instructions contained in the
notice of the general meeting to
which they relate.

(d}

(2) The company may reguire proxy
notices to be delivered in a particular fonn, and
may speciy different forms for different puposes.

(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 mare
resolutions,

{4} Unless a proxy
otherwise, it must be treated as—

notice  indicates

allowing the person appointed
under it as a proxy discretion as
te how to vote on any ancillary
or procedural resohutions put 1o
the meeting, and

(a)

(b} appointing that person as a proxy

in relation to any adjournment of

the general meeting to which it
relates as well as the meeting
itzelf.

states the name and address of
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Delivery of proxy notices

39, {n Any notice of a general meeting
must specify  the address  or  addresses
(“*proxy notification address”™) at which the
company or s agents will receive proxy
notices relating to that meeting, or any
adjournment of it, delivered in hard copy or
electronic form.

(2) A person who is entitled Lo atiend,
speak or vote (either on a show of hands or on a poil}
at a general meeting remains so entitled in respect
of that meeting or any adjournment of i, even
though a valid proxy notice has been delivered to the
compatty by or on behalf of that person.

{3) Subject to paragraphs (4) and (5), a
proxy notice must be delivered to a proxy notification
address not less than 48 hours before the general
meeting or adjourned mesting to which it relates.

{4 In the case of a poll taken more
than 48 hours after 1t 15 demanded, the notice must
be delivered to a prosy notification address net less
than 24 hours before the time appointed for the taking
of the poll,

{5) 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
{3y, or
{b) at the meeting s which the poll

was demanded 1o the chainmai,
secretary or any divector.

(6) An appointment under & proxy nofice
nay 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.

{7N A notiee  revoking a  proxy
appobtment only takes effect if it is delivered
before—

the start of the meeting or
adjourned meeting to which it
relates, or

(a)
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(b) {in the case of a pot not taken on
the same day as the meeting or
adjourned meeting) the time
appointed for taking the poll to

which it relates.

(8) If a proxy notice is not signed by the
person appointing Lhe proxy, il must be aceompanied
by written evidence of the authority of the person who
executed it to execute it on the appointor’s behalf.

Amendments fo resolutions
40, (N An ordinary  resolution o be
proposed &t a peneral mesting may  be

amended by ordinary resolution if—

notice of the  proposed
amendment s given to  the
company secretary in writing by
a person entitled to volte at the
general meeting at which it is to
be proposed not less than 48
hours before the meeting is to
lake place (or such later time as
the chaimman of the meeting may
determine), and

(a)

{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 & general meeting may be amended by ordinary
resolution, if—

(a) the chairman of the meeling
proposes the amendment at the
general meeting at which the
resolution is 1o be proposed, and

(b} the amendment does not go

beyond what is necessary 1o
correct g grammatical or other
non-subsianlive  ermor in the
resolution.

(3) If the chairman of the meeting, acting
in good taith, wrongly decides that an amendment to a
resolution 1s out of order, the chaitman’s error does not
invalidate the vote on that resolution,
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RESTRICTIONS ON MEMBERS® RIGHTS e gha o gl

No voting of shares on which money owed to 48,40 ) fos Lo | Fadusd) pwah g gut it
company

4t No voling rights atlached 1o a share may Wi Sugped Gsin A A s S0 ¥ 41
be exercised al any general meeting, at any i yf dgeper Ggeas plaiad gl 3 L ppa
adjournment of it, or on any polt called at or 4500 5 FE g e g1l Jals gl
in refation to it, urtless all amounts payable 1o aal 5 o e kg s Lk i 4

the company in respect of that share have been &7 &= L

AEM‘JBJL}.GWAS)&“LFUW\

paid. )
Aamas
APPLICATION OF RULES TO CLASS patl) L8 Do lalinpd o gl g gyt
MEETINGS
Class meetings et b e Laipd

42, The provisions of the articles relating to  Adadl ol Gl JSal g8 42
general meetings apply, with any necessary  <as 4l ps e pand) donapdl e laals
modifications, to meetings of the holders of ., s il e liind e <Ry g

atty class of shares. ETEN
PART 4 =l e St
SHARES AND DISTRIBUTIONS g 4701 gl
ISSUE OF SHARES P (R
Powers to issue different classes of share i) O Adlida SLL ol A cilaNalt

43, () Subject to the articles, but Without ekt ataills JYaY! adn sle) u ne (1) 43
prejudice to the rights attached to any existing gL Akl 3 mally SRV aie Bt ja g
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such rights or  restrictions  as may be . o S A ay g 3l ol

determined by ordinary resolution. . '
ag e g b ga

{23 The company may issue shares which ) Wala 5l wia g Uged aust 0 88080 5500 (2)
are to be ‘redcemcdﬁ or are liable to be redeemed at the  jsa) 4 45,4l lga) wawa Wal ¥ e 980
option of the company or the holder, and the directors 35, 4, | Sl y Jay it et ol Spmy clelala
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redemption of any such shares.

Payment of commissions on subscription for il R LB e Y gandl b
shatres

44. (1) The company may pay any person 4  alpes gesd oY a0 VRS0 e (1) 44
commission  in consideration  for  that osle Los il D L R 8
person—

(@) subscribing, or agreeing to  «AZEY) e {0yl 4 W‘Y‘&ﬁaﬁﬁsﬁ'l (a
subscribe, for shares, or o g
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(b)

procuring,  of  agreeing  to
procure, subscriptions for shares,

{2) Any such commission may be paid—-
in cagh, or in fully paid or partly
paid shares or other securities, or
partly in one way and partly in
the other, and

(a)

in respect of a conditional or an
absolute subscription,

(b)

INTERESTS IN SHARES

Company not bound by less than absolute
interests

45, Except as required by law, no person is to
be recognised by the company as holding
any share upon any trust, and except a3
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

46, (H 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) unceriificated shares, or

{b) shares in respect of which the
Companies  Regulations penmit
the company not fe issue a
certificate.

(3) Ixcept as otherwise specified in the

articles, all certificates must be issued free of charge.

{4) No certificale may be issued in
respect of shares of more than one class.

1f more than one person holds 2 share,

{5
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only one certificate may be issued in respect of if,

Contents and exccution of share certificates

47,

{2)

(1 Every certificate must specify-

{a) in respect of how many shares, of

what class, il is issued,
(b} the issue price of those shares,
{c) the amourt paid up an them, and

(d) any  distinguishing  numbers

assigned to them.
Certificates must—

(a) have affixed to them the
company's common seal or an
official seal which is a facsimile
of the company’s common seal

with the addition on iy face of

the word “Securities” (a2
“securities seal™), orf

(b} be  otherwise executed in
accordance with the Companies
Repgulations.

Consolidated share certificates

48.

()

{0 When a member’s holding of shares
of a particular class  increases, the

company may Issue that member
with—

(1) a single, consolidated certificate
it respect of all the shares of a
particular  chss  which  that
member holds, or

{b} a separate certificate in respect
of only those shares by which
that member’s  holding  has
increased.

When a member’s holding of shares

of a particular class is reduced, the company must
ensure that the member s issued wilh one or more
certificates in regpect of the number of shares held by
the member afier that reduetion. But the company
need not {in the absence of # request from the member)
igsue any new certificate if—
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() all the shares which the member
no fonger holds as a result of the
reduction, and

(bh) none of the shares which the

member retains following the
reduction, were, Immediately
before the reduction, represented
by the same certificate.

(3) A member may request the company,
in writing, to replice-——

(a) the member’s separale
certificates with a consolidated
certificate, or

(b) the member’s  consolidated
certificate with two  or more

separate certificates reprasenting
such proportion of the shares as
the member may specify.

{4) 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 dssued unless any cetificates which it is 1o
replace have {irst been retumed to the company for
cancellation,

Replacement share certificates

49, (h If' a centifieate issued in respect of a
member's shares is—-

(a) damaged or defaced, or
{h) said to be lost, slolen or
destroved,

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)
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(b} st return the certificate which
i L be replaced fo  ihe
company i it is damaged or

defaced, and

must  comply  with  such
conditions  ag  to  evidence,
indemnity and the payment of
a reasonable {ee as the directors
decide.

(v)

SHARES NOT HELD IN CERTIFICATED
FORM

Uncertificated shares

50. (1) In this article, “the relevant rules”

frcans—

any applicable provision of the
Compantes  Regulations  about
the holding, evidencing of title
to, or transfer of shares other
than in certificated form, and

{a}

(b) any apphicable legislation, rules

or other arrangements made
urcler or by virtue of such
provision,

(2) The provisions of this article have
effect suhject to the relevant rules,

{3) Any provigion of the articles which is
inconsistert with  the  relevant  rudes  must be
disregarded, o the extent that it is inconsistent,
whenever the relevant riles 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
nol  be, evidenced by a
certificate, or

{h) ioor they may or musl be

transferred  wholly  or  partly

without a certificate,

{5) The directors have power 1o take such
steps as they think fit in relation to—
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{#) the evidencing of and transfer
of title to uncertificaled shares
(including in connection with
the issue of such shares).

(b} any records relating to the
holding of uncerificated shares,

{c} the conversion of certificated
shares into uncertificated shares,
or

(d) the conversion of uncertificated

shares into certificated shares,

(6) The company may by notice to the
holder of a share require that share

(a) it i ois uncerificated, to be
converted into certificated form,
and

(b) if it is certificated, to be
converted  into  uncertificated

form, to enable it to be dealt with
in aceordance with the articles.
{N He—
the aricles give the directors
power to take action, or reuire
other persons to take action, in
order to sell,  transfer  or
otherwise dispose of shares, and

()

{b} uncertificated shares are subject
to that power, but the power is
expressed in terms which assume
the use of a certificate or other
wrilten instrument,

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

(8) 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.

otherwise
holds in

directors
menber

Lhiless  the
shares which a

9

determing,
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uncerlificated  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,

FARTLY PAID SHARES
Company’s lica over partly paid shares

51, (N The company has a Hen (“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.

(2)

Thecompany’s lien over a share-—

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

{n)

extends to any dividend or other
money payable by the company

{b)

fit respect of that share and (if

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

{3) The directors may al any time
decide that a share which is or would otherwise be
subject 1o the company’s lien shall net be subject to 1t
either whoily or in part.

Enforcement of the company’s lien

52, (1) Subject to the provisions of this
article, if—-

(1) a lien enforcement notice has
been given in respect of a share,
and

{h) the person to whom the notice

was given has failed 1o comply
with it, the company may seil
that share in such manner as the
directors decide.

ot el Lehany agad 40 e Aemiia ) g gl
BELVEJFLEE ERA

3 ol e i Lk e gl 238 s W o (10)
Bl U Ay 38 s Diall U e gt simm
ke L) gl Ry A8 han AN ey

Lo bpiad ¢ ghial) pgud
L33 et £ abaall pgadlt o RS 00 a5

we (MR8 palt on 1) e RS0 065 (1) 51
e b 5l U e i B gbae agen S
R
Lo i g gl sl e el y S 580
phy Uad) ) g il | b Ay
O A gt gl Aadealt Al

A
okt b g e B8N e e 2 (2)
e Ay gl pgadi e K830 8 ) 0% (a
cpgeal) 1D 8 S ok Liaan Bt &y
r
o L N apadt e 4530 0 g (B
e Wt goal il b 4 acaad:
g, byl 5 agestl 23 (s gomig 38,200

AL Al emdin 13} e ) apeadt Al mw
(el by

gty WU g5 g b iy gl B oaaad] gy (3)
oGS A 8 e o peiald pges 45 p40 a )
VRS

A5 pelt b g 3l

B (,,LS.#L‘, Jm‘w] P Bl e pa (1) 52
IH?'iJ Las ‘;F:I Gl 1) W3alalt

3 s e painy (b iy Uadl adb 13 (3

g SAER/IPI S P PP I TR YR
Ry phally agudl olly mati of 35,50 yaqb
(g pdall sy ol

36



3)

article—

)

A lenenforcement notice-—

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

(b) must specify  the  share
concerned,

{c} must reqaive payment of the sum
payable within 14 days of the
Hotice,

() must be addressed either o the
holder of the share or to a person
entitled 1o it by reason of the
holder’s  death. bankruptey or
otherwise, and

(e} must state  the company’s
intention to sell the share if the
notice is not complied with,

Where shares are sold under this

{a) the directars may suthorise any
purson to execute an insttument
of transfer of the shares to the
purchaser or a person nominated
by the purchaser, and

(b the transferee is not bound to
see to the application of the
consideration, and the
transferee’s title is not affected
by any irregulatily in or
invalidity of the process leading
to the sale.

The net proceeds of any such sale

{afler payment of the costs of sale and any other costs
of enforcing the lien) must be applied—

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

{bx) second, to the person entitled to
the shares at the date of the zale,
but only afier the certificate for
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the  shares  sold  has  been
surrendered to the company for
cancellation  or  a  suitable
indempity has been given for any
lost certificates, and subject to a
lien equivalent to the company's
fien over the shares before the
sale for any money payable in
respect of the shares after the
date of the lien enforcement
notice.

(3} A statutory declaration by a director
or the company secretary that the declarant is a
director or the company secrotary and that a share
has been sold 1o satisfy the company’s lien on a
specified date—

{a) is conclusive evidence of the
facts stated in it as against all
persans claiming 1o be entitled to
the share, and

{h) subject to compliance with any
other formatlilies of transfer
required by the articles or by
law, constituies a pood title to the
ghare.

Call notices

a3, {1} Subject to the articles and the terms
o which shares are allotted, the
directors may send a notice {a “call
notice™) to a member requiring the
member 1o pay the company &
specified sum of money (a “call™)
which is payabie in respect of shares
which that member holds at the date
when  the directors decide to send
the call notice,

{2) A call notice -

{a) may not require a member {o pay
a call which exceeds the total
sum unpaid on that member’s
shares,

(b) must state when and how any call
to which it relates it is 1o be paid,
and
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(e)

may permit or requice the call to
be paid by instahments,

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

{4} Before the company has received
any call due under 1 call notice the directors may—

{n) revoke it whaolly or in part, or
(b} specily a lager time for payment
than is specified in the notice,

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

Liability to pay cally

34, (i Lisbility to pay a call iz not
exlinguished 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,

pravide that call notices sent to the holders of those
shares may require them—

(a) to pay calls which are not the
same, or
() to pay calls at different times.

When call notice need not be issued

55, {1) A call notice need not be issued in
respect of stuns which are specified, in
the terms on which a share is issued, as
being payable to the  company in respect
of that share -~

on allotment,

(a)
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{h) on the occurrence of a particular
event, or

(<} on a date fixed by or in
accordance with the terms of
155UE.

(2) But if the due date for payment of
such a sum has passed and it has not been paid, the
helder of the share concerned is (reated in all
respects as having failed to comply wilh a call notice
in respect of that sum, and is liable to the same
consequences as regards the payment of interest and
forfeiture.

Failure fo comply with call notice:
automatic consequences

a6, {h If & person is liable to pay a call and
fails to do so by the call payment

date—
(a) the directors may issue a nolice

of intended forfeiture to that
petson, and

{h) uniil the eall is paid. that person
must pay the company interest
on the call from the call payment
date at the relevant rate,

{2) For the purposes of this article—

{(a} 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 rate™ ig---
() the rate fixed by the terms

on which the share in
respect of which the call is
due was allotted,

{11} such other rate as was
fixed In the call notice
which required payment
of the «call, or has
otherwise been
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(4)

The directors

by  the

determined
directors, or

it no rate is fixed jn either
of these ways, 5 per cent
per anm.

(iii)

may waive any

obhgation to pay imerest on a catl wholly or in part.

Notice of intended forfeiture

57. A notice of intended forfeiture—-

{a)

{b}

{c)

may be sent in respect of any
share in respect of which a call
has not been paid as required by
& eall 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 s 10
be matde, 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

58. If a notice of mtended forfeiture 8 not
complied willy before the date by which

paymet of the cail is required in the notice of

imtended forfeiture, the directors may decide
that any share in respect of which it was given
{s forfeited, and the forfeiture s 1o 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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(h

Subject to the articles, the forfeiturs

of a share extinguishes

{2}

{a) all interests in that share, and all
claims and demands against the
company in respect of it, and

{b) all other rights and liabilities

incidental  to  the share as
between the person whose share
il wag prior 1o the forfeiture and
the company.

Any share which is forfeited in

accordance with the articles-—

(3)

forfeited

(a2) is deemed to have been forfeited
when the directors decide that i
is forfeited,

(b) 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 forfeitwre has
occuwrred and record it in the
register of members,

{a)

o be a
of those

ceases
respect

that person
member In
shares,

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

that person remains liable to the
cornpany for all sums payable
by that person under the articles
at the date of forleiture in respect
of those shares, meluding any
interest (whether sccroed before
or afler the date of forfeiture),
and

(d})

the direclors may  waive
payment of such sums whotly

{e)
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or in part or enforce payrent
without any allowance for the
value of the shares at the time of
forfeiture or for any
consideration received on their
disposal.

{4) At any Utme before the company
disposes of a forfeiled share, the directors may decide
tocancel the forfeiture on payment of all calls and
interest due in respect of il and on such other terms
as they think fit.

I'rocedure following forfeiture

(h) I a forfeited share is to be disposed
of by being transferred, the company may
receive the consideration for the wansfer and
the directors may authorise any person to
execule the instrument of transfer.

60.

{2) A statutory declaration by a director
or the company secrefary that the declarant is a
director or the company secretary and that a share has
been forfetted 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

() subject to comphiance with any

other formalities of iransfer
required by the aricles or by
law, constitutes a good tite {o the
share.

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

(4 If the company sells a forfeited share,
the person who held it prior 1o its forfeiture is entitled
to receive from the company the proceeds of such
sale, net of any commission, and excluding any
amount which—

was, or would have become,
payable, and
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{b) had not, when that share was
forfeited, been paid by that
person in respect of that share,
but no interest is payvable (o
such a person in respect of such
proceeds and the company is
nol required to account for any
money earnad on them,

Surrender of shares
Gl () A member may swrender any share-
(a) in respect of which the divectors
may Isste a netice oF intended
lorfeiture,

(h) which the directors may forfeit,
or

(¢) which has been forfeited.

() The directors may accept the
surtender of any such share,

3 The effeet of surrender on a share is
the same a5 the effect of forfeiture on that share,

{4 A share which has been surrendered
may be dealt with in the same way a5 a share which

has been forfeited.

TRANSFER AND TRANSMISSION OF
SHARES

Transfers of certificated shares

062, () Certificated  shares TRy be

transferred by means of an instrument of

transfer in any usual form or any other form
approved by the direclors, which 15 executed
by ar on behalf of—

() the transferor, and

(b) ifany of the shares is parily paid)
the transferce.

{2) No fee may be charged Tor registering
any instrument of transfer or other document relating
to or affecting the title to any share.

{3} The company may relain any
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instrument of transfer which is registered.

(4) Tle transferor remains the holder of a
certificated share until the transferee’s name is entered
in the register of members as holder of i

(3} The dircctors may refuse to repister
the transfer of & certificated share if——

{a) the share is not fuily paid,
the wransfer is nol lodged at the
company’s registered office or
such other place as the directors
have appointed,

{b)

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
ot the transferor’s behalf,

()

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

the transfer is in favour of more
than four transferees.

(6) if the directors refuse lo register the
transfer of 4 share, the instroment of transfer musi be
refurned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be
traudhutent.

Transfer of uncertificated shares

83, A transfer of an uncertificated share must not
be registered if it is in favour of more than four
transferces.

Transmission of shares

64. (1} If title 1o a share passes to &
trapsmittee,  the company may only
recognise the transimittee as having any title to
that share,

(2) Nothing in these articles releases
the estate of a deceased member from any liability
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in respect of a share solely or jointly held by that

member,

Transmittees’ rights

65, (1) A transinittee who produces such

evidence of entitlement to shares as the
directors may properly require—

may, subject to the articles,
choose either to become the
holder of those shares or to have
them transferred to  another
person, and

(a)

{b) subject to the articles, and
pencing  any transfer of the
shares to another person, has the

same rights as the holder had.

(2) But transmittees do not have the
right to attend or vole at a general meeling in respect
of shares to which they are entitled, by reason of
the holder's death or bankruptey or otherwise, unless
they become the holders of those shares.

Exercise of transmittees’ rights

Hh, (1) Transmittees who wish to become
the holders of shares to which they  have
become entitled must notity the company in
writing of that wish.

{2) If the share is a certificated share and

a transmitlee wishes to bave it transferred to another
person, the transmitloe must execute an instrument of
transfer in respect of it.

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

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

{a)

procure that the vncertificated
shate is changed into certificated
form and then execule an
instrument of transfer in respect
of it.

(b)

(4) Any transfer made or executed
under this article is to be treated as if it were made
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or executed by the person from whom the transmittee
has derived rights in respect of the share, and as if the
event which gave rise to the transmission had not
oceured,

Transmittees bound by prior nofices

67. If a notice is given to a member in respect
of shares and a3 transmitiee is entitled to
those shares, the lransmitiee is hound by the
notice if it was given to the member before
the trangmittee's name has been entered in the
register of members,

CONSOLIDATION OF SHARLES

Frocedure for disposing of fractions of
shares
68, (1 This article applies where—

there has been a consolidation or
division of shares, and

(a)

as a result, members are entitled
o fractions of shares.

(b)

The direclors may-—

sell the shares representing the
fractions to any person including
the company for the best price
reasonably obtainable,

{a)

in the case of & certificated share,
authorise any person o execute
an instrument of transfer of the
shares to the purchaser or a
person  nominsled by the
purchaser, and

{b)

distribute the net proceeds of sale
in due proportion among the
holders of the shares,

{c)

(3) Where any holder’s entitlement to a
portion of the proceeds of sale amounts to less than
a minimum figure determined by the directors, that
member’s  portion may be  distributed to  an

organisation which iz a charity for the purposes of

the Taws of the Abu Dhabi,

{4} The person to whom the shares are
transferred is not obliged to ensure that any purchase
money is received by the person entitled to the relevant
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fractions,

(3 The transteree’s title to the shares is
not affected by any irmegularity in or invalidity of the
process leading to their sale.

DISTRIBUTIONS

Procedure for declaring dividends

6o, (1) The compuny may by ordinary
resofution  dectare  dividends, and  the
directors  may decide o pay interim
dividends.

) 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 recoinmended by the directors,

3) No dividend may be declared or paid
unless il 1s in accordance with members’ respective
rights.

(4) Unless the members’ resolution o
declare or directors’ decision to pay a dividend, or
the terms on which shares are 1ssued, specify
otherwise, it must be paid by reference to each
member’s holding of shares on the date of the
resolution or decigion to declare or pay it.

{5) If the company’s share capital is
divided into different ¢lasses, no inferim 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 al intervals
any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify
the paymen.

(N 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 lawlil payment of an interim
dividend on shares with deferred or non-preferred
rights.

Caleulation of dividends
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L (n Except as otherwise provided by
the articles or the rights attached to
shares, all dividends must be

{a) declared and paid according to
the amourits paid up on the
shares ot which the dividend is
paid, and

(Ib) apportioned and paid

propartionately o the amounts
paid up on the shares during any
partion or pertions of the period
in respect of which the dividend
is paid.

() If any share is issued on terms
providing that it ranks for dividend ns from a
particular  date, that share ranks for dividend
aceordingly.

(3 For the purposes of calculating
dividends, no aceount 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 ather
distributions

TI. (1) Where a dividend or other sum which
is a distribution is payable in respect of a
ghare, it must be paid by one or more of the
following means—

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

{a)

sending a cheque made payable
to the distribution recipient by
post to the distribution recipient
al the distribution recipient’s
registered  address (i the
distribution recipient is a holder
of the share), or (in any other
case) 1o st address specified by
the distribution recipient either
in wriling or as the directors may
otherwise decide,

(b)

sending a cheque made payable
to such person by post to such

()
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person at such address as the

distribution recipient has
specified efther in writing or as
the directors may  otherwise

decide, or

any other means of payment as
the directors agree with the
distribution recipient either in
writing or by such uther means as
the directors decide.

(d)

(2) In the articles, “the distribution

recipient” means, in respect of a share in respect of

which a dividend or other sum is payable—

{2) the holder of the share, or

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

(¢} if the holder is no longer

entitled to the share by reason
of death or bankruptey, or
otherwise by operation of law,
the transmities,

Deductions from distributions in respect of sums
owed to the company

72 {1 H—
{n) a share is subject to the
comparty’s lien, and
{b) the directors are entitled to issue

a lien enforcement notice in

respect of i,

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 {0 the extent that they are entitled to require
paymeni under a lien enforcement notice.

(23 Money so deducted must be used to
pay any of the sums payable in respect of that shave.
the

(3) The company must notify

distribution recipient in writing of—
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(a) the fact and amount of any such
deduction,

{b) any nop-payment of a dividend
or other sum payable in respect
of a share resolting from any
such deduction, and

() how the money deducted has
been applied.

No interest on distributions

73. The company may notl 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

{b) the provisions of  another

agreement between the holder of
that share and the company.

Unclaimed distributions

74, (1 All dividends or other sums which
Arge-

fa) payable in respect of shares, and

(h) 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 uniil
claimed.

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

() H—

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

{h) the distribution recipient has not

claimed H,

the distribution recipient is no longer entitled to that
dividend or other sum and it ceases to remain owing
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by the company,

Non-cash distribuntions

75.

(2)

(N Subject o the termg ol issue of the
share in question, the company may, by
ordinary resolution on the reconumendation of
the directors, decide to pay all or part of a
dividend or other distribution payahle in
tespect 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,

(3)

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

76.

Distribution  recipients may  waive  therr
entitlement to a dividend or other distribution
payable in respect of a share by giving the
company notice in writing o that effect, bt
i—

{a) the share bas more than one
holder, or

{b) more than ane person is
entitied to the share, whether
by reason of the death or
bankruptcy of one or maore
joint holders, or otherwise,
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the notice is notl effective unless it is expressed to
be given, and signed, by all the holders or persons
otherwise entited to the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation
of capitalised sums

77. (N Subject to the articles, the direciors
may, if they are so authorised by an
ordinary resolution—

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

(a)

{h appropriate any sum which they
so  decide o capitalise (a
“capitalised sum™) to the persons
who would have been entitled to
it it it were distributed by way of
dividend (the “persons entitled™)
and in the same proportions.
(2) Capitatised sums must be applied—
on behalt of the persons entitled,
and

(2)

(b) 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.

{4 A capialised sum  which  was
approprisfed  fraom profits available for distribution
may be applied-—

{a) in or towards paying up any
amounts unpaid on  existing
shares held by the persons
entitled, or
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{k) in paying up new debentures of
the company which are then
allotted credited as fully paid to
the persons entitled or as they
may direct.

(5) Subject to the articles the directors
Miaty-

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

(b) miuke 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

{c) authorize any person to enter into
an agreement with the company
on behalf of all the persons
entitled whicls is binding on them
in respect ol the allotment of
shares and debentures to them
under this article,

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be vsed

78. (N Subjeet to the articles, anything sent
or suppiied by or to the company under the
articles may be sert 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 1o be sent or supplied
by or to the company.

{2} Subject to the articles, any notice
or doctsnent 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,
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{3) A director may agree with the
company that notices or documents sent to thal
director in a particular way are Lo be deemed o have
been received within a specified time of thehr being
sent, and for the specified time to be less than 48 hours,

[ailure to notify contact details

79. {1 It—
{a) the company sends  two
conseculive documents 10 a
member over a period of at
least 12 months, and
(b) each of those documents is

relurned undelivered, or the
coinpany receives
notification that it has not
been delivered,

that member ceases to be enlitled 1o receive notices
from the company.

{(2) A member who has ceased to he
entitied  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 o use that means of

communication effectively,
ADMINISTRATIVE ARRANGEMENTS

Company seals

80, {n Any comtnon seal may only be wsed
by the authority of the directors.
{2 The directors may decide by what

means and in what form any comumon seal or
securities seal is 10 be used.

(3) Unfess otherwise dectded by the
directors, if the company has a common seal and
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it is affixed to a document, the document must also be o Gy 3al5 jpuian 3 B Lo e s salg
signed by at least one authorised person in the b 3 s
presence of a witness who attests the signature.

{4) For the purposes of this article, an 1o ghall el 2esiy alall o3yl 2 Y (4)
authorised parson is—
(a) any diireetor of the company, A8 il pas gl (a
{b)  the company secretary, or PSS 8w (b
(c) any person authotised by the adl Juusedl Ga agie gasd g (¢
directors for the purpose of  Gall Ly ey 3 Cilatiad) e adi gl
signing documents to which the alall

cormon seal is applied.

{5) [f'the company has an official seat for ARG awsis ) o0 A5 800 5 1 (5)
use abroad, it may only be affixed to a dm;umem' WHE  aaladid 18 130 siiall 4 TP R L £ S
use on that document, or cl(xcul_nents of a g‘!gss to el I e bsitiaalt B g siticalt o3 e
whm]_a it belongs, has been authorised by a decision of T e g L Al
the directors. PCHL R O g e g A e e ]

(6) If the company has a securities seal, 4 jead ol s vllle (5150 sa 28 2l 48 13 (6)
it may only be affixed to securities by the COMPANY o sundlt i il 5135 a1 5 Kan oy Al 51 4Y)
secretary or a person authorised to apply it to securities bl 5 e dalaiduly AS AN 48 S e ad
by the company secretary.

(7) For the purposes of the articles, &G St A8V Jali o gl sllaih ol 2Y (7)
references o th'f.-: securitics seal being: af‘ﬁm::d W0 2l sale) ot gl 4 el AU I 3140
any duc:tupaen1t include lhcl reproduction  of  the A S Ay e e gl AN 5,
image (_11‘. that seal on of in a douu.ynm-1l by any sl Gy Bhaty Lk 0 prael gl 8y o8 g i)
mechanical or electronic means which has been N !
approved by the directors in relation to that document el ey g (e sl o
ot documents of a class to which it belongs.

Destruction of documents C)aiiuall e alddl
81, {hH The company is entitled 1o destroy-— Lo L palich O 580 gy (1) .81

{a) all instruments of transfer of 8 G0 ae¥l 48k B ChBae apen (3
shares  which  have  been s e bl sy ilade
registered,  and s_lll _0!!1er Jaae oo 4 Ll Ll e,
dncumen!:s on the basis ufrwhlch bl s S mt 2 gias i (s Y
any entries are made In the -
register of members, from six
years after the date of
registration,

(b} all dividend mandates, variations 5 owaall Fll iy il LiEws assa (b
or cancellations  of dividend i, L2l coalaty G ol
mandates, and notifications of g 0 1AV o aaall Ul o s

chaigge of address, from {wo eliadi 0y Gyl (e 2 sial
years afler they have been
recorded,

56



{¢) all shure certificates which have
been cancelled from one year
after the dale of the cancellation,

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

{e) al} 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 te 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 nstrument
of ansfer or other document so
destroyed were duly and
property made,

(k) any mstrument of wtansfer so
destroyed  was a valid and
effective instrument duly and
properly registered,

{c) any  share  certificate =0
destroved  was a  valid and
effective certificate duly and
properly cancetled, and

(d) any other document so destroyed
was a valid and effective
document in accordance with its
vecorded 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 il destroys any document before the time al
which this article permits it o do so.

)] In this article, references to the
destruction of any docwnent include a reference to its
being disposed of in any manner,

No right fo inspect accounts and other
records
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Except as provided by law or awthorised by
the directors or an ordinary resalution of the
company, no person is entitled to inspect any
of the company's accounling or other
records or documents merely by virtue of
betng a member.

Provision for emplovees on cessation of
business

B3

The directors may decide to make provision
for the benefit of persons eraployed or
formerly employed by the company or any
of its subsidiaries (other than a direcior 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
subsidiary.
DIRECTORS’ INDEMNITY AND
INSURANCE
Indemnity
B4, {n Subject to paragraph {2), a relevant
director of the company or an  associated

(2)

company may be indemmnified out of the
company’s assels agamst—

() any liability incurved by that
director in connection with any
negiigence, default, breach of
duty or breach of trust in relation
to the company or an associated
company,

(b} any liability incurred by that
director in connection with the
activities of the company or an
associated company in  its
capacitly as a trustee of an
occupational pension scheme (as
defined in section 222(6) of the
Companies Regulations),

() any other liability incwred by
that director as an officer of the
company or an  associated
company.

This article dogs not authorise any

indemmity which would be prohibited or rendered void
by any provision of the Companies Regulations or by

vt e oAl el L el 82
gie A e ey gl 4 cnpnal
O gl Adas i Y GBag o) A5 ]
L UV PP IOV QLSS et BNV
Wgs el 280 gAY laiaalty

N juins

andt 035 gt ) b Gkl pall ysimain

meaaiin iy Ly gk Of ogpaadl e 83

‘,1 A8 il agiaes mdlt VRN /I T A

AN e ‘;i o A agmie o b

o el el g panadl CiBa) Lgd Al

£ goda walals 3l Lagh (gogeel! padll

f oy s (Ji g} L) Ll 08l f AE 2l

AV WS PLE P G (AT I A
o d gl

e il g o it i gt

g g

o(2) 8l JUAY) ae dle) ye aae (1) .84
A8 0 S8 il sl aall piag ged ) g
foph bee sl e R AN ) e s

Lad el A3 oy o180 3 A gy & (3

WL EWUTI 3 R WY B B

A8 b 5l RSN o g AaD Akl
RN

Lo ppsall oy 0l ol 41 A yesa 34 (b
FARPICRR S T O L1 B Ty P
Lige Sldiae mab g e Loy adies
pai g (B) 222 Sl A diged Call)
LSyl

ey 2l i 528y A1 IV o A gy 1 (c
Al 3 38 ] 26800 Y ypase

1 plaan 388 38 iy gl gl Bbald ol a5 Y (2)
Sl ald pt8ad e S gl G e Ui le iy

58



any ather provision of law. L el e 0 aSa i g

3 It this arlicle— Ball s2a A (3)
(a) companies are associated i one 08 B Al lh 208 0 S W 8 (g
is a subsidiary of the other or Lamg g a3 Taii a8 8 e banly
both are subsidiaries of the same g e Y1 el i gl Sy

bady corporate, and

{b) a “relevant director” means 5 e gl " dmall jpadt albas s (B
any director or former director R WRRLR LW PR R P T IR
of the company or an
associated company.

Insurance (apalil
RS, (hH The directors may  decide Lo ol 21,5 850 o oesall Spee (1) (d
purchase and maintain insurance, al the ‘“.;l daliead A5 00 &0 e ap RlBRYI
expense of tllm coimpany, for tI:m benefit of EUDRET SO DUV URR VR
any relevant director in respect of any relevant
loss.
{(2) in this article~- cBalall sab 4 (2)
{(a) a “relevant director” means any 5 pe gl " eall el pelbieas 0y (5
director or former clii*ectqt‘ of Al 2l A8 pd oF A8 5300 Gl _pae
the company or an associated
COMpaiy,

(b} a Urelevant loss” means any foss &b ilaall i bl wloeas seely (b
or liability which has been or o e poali s 08 o0l gl 5 s
may b 'incurmd h_y A rlelcvam ol il sl Lag and€y o ofaall
dfrcclur‘ i conrection with lhfll AL pageais paadl b e
director's duties or powers in 7 Lilaa % ot T Al o as, b
relation to the company, any o O TS
associated  company  or any S o 285 eyl gl geali i
pension  fimd o employees’ PRLINERLEL

share scheme of the company or

associated company, and

companies are associated if one is a subsidiary of the  lgbe saaly oIS 13) dles 203 208 53 28 H&H ) 85

other or both are subsidiaries of the same body wadlll Gl el LaadS S Gl Bl Aels

corporate. g s
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