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1

Companies (Jersey) Law 1991
Company Limited by Shares
Articles of Association
of
Glencore Finance (Europe) Limited

Definitions, Interpretation and exclusion of Standard Table

Definitions

1.1

In these Articles, the following definilions apply:

Articles means, as appropriate;

(a) these Articles of Association as amended from time to time: or
(b) two or more particular Arlicles of these Aricles;

and Anrticle refers to a particular Article of these Articles;

Business Day means a day other than a public holiday in the place where the Company's
registered office is located, a Saturday or a Sunday;

Clear Days. in relation to a period of notice, means that period excluding:
(a) the day when the not'ce is deemed to be received; and

{b) the day for which it is given or on which it is to take effect;
Company means the above-named company;

Default Rate means 3% (three per cent) per annum over the base rale of the Bank of
England from time to time;

Electronic has the meaning given to that term in the Electronic Communications (Jersey)
Law 2000;

Electronic Record has the meaning given to thal temm in the Electronic Communications
(Jersey) Law 2000;

Electronic Signature has lhe meaning given to that ierm in the Etectronic Communicat ons
(Jersey) Law 2000;

BLAN 359821012



Fully Paid and Paid Up means thal the agreed issue price for a Share has been fully paid or
credited as paid in money or money's worth;

Istand means Jersey, Channel Islands;
Law means the Companies (Jersey) Law 1991,

Member means any person or persons entered on the cegister of members from lime o time
as the holder of a Share;

Memorandum means the Memorandum of Association of the Company as amended from
time to lime;

Officer means a person appoinled to hold an office in the Company; and the expression
includes a director, alternate director or liquidator, but does nol inciude the Secretary;

Ordinary Resolution means a resolution of a duly consliluted general meeting of the
Company passed by a simple majority of the votes cast by, or on behalf of, the Members
entitled to vote. The expression also includes a wrilten resolution signed by or on behaif of a
simple majorily of the Members who, at the date when the resolution is deemed to be passed,
would be entitled to vote on the resolution if it were proposed al a meeting;

PDF means Portable Document Formal;

Secretary means a person appointed lo perform the dulies of the secratlary of the Company,
including a joint, assistant or deputy secretary;

Share means a shara in the share capital of the Company: and the expression:

{(a) includes stock (except where a distinction between shares and stock is expressed or
implied); and

{b) whera the context permils, also includes a fraction of a share;

Special Resolution has the meaning given 1o that term in the Law. The expression also
includes a written resolution signed by or on behalf of the requisite majority of Members
required for the passing of a Special Resolution who, at the date when the resolution is
deemed to be passed, would be entitled to vote on the resolution if it were proposed at a
meeling, and

subsidiary has the meaning g'ven to that term in Article 2 of the Law.
Interpretation

1.2 In the interpretation of these Articles, the following provisions apply unless the context
otherwise requires:

3 BLAW-35882101-2



(a)

(b)

(¢}

(d)

(e)

{0

(g}

(h}

(i)

A reference in these Aricles 1o a statute is a reference lo a slatute of the Island as
known by its short title, and includes:

{i) any statutory maodification, amendment or re-enaciment; and
(i) any subordinale legistation or regulations issved under that statute:

Headings are inserted for convenience only and do not affecl the interpretation of
these Articles, uniess there is ambiguity;

If a day on which any act, matter or thing is to be done under these Aricles is not a
Business Day, the act, matter or thing must be done on the next Business Day;

A word which denoles the singular aiso denotes the plural, a word which denotes the
plural alsg denotes the singular, and a reference lo any gender also denotes the other
genders;

A reference to a person includes, as appropriate, a company, trust, partnership, joint
venlure, assacialion, body corporate or government agency;

Where a word or phrase is given a defined meaning another pan of speech or
grammatical form in respect to thal ward or phrase has a corresponding meaning;

All references to time are to be calculated by reference to lime in the place where the
Company’s registered office is located;

The words written and in writing include all modes of representing or repraducing
words in a visible farm, but do not include an Electronic Record where the distinclion
between a documenl in writing and an Electronic Record is expressed or implied; and

The words including, include and in particular or any similar expression are to be
construed without limitation.

Exclusion of Standard Table

1.3 The regulations contained in the Standard Table adopted pursuant to the Companies
(Standard Table} (Jersey) Order 1992 and any other regulations contained in any statute or
subordinale legistation are expressly excluded and do not apply to the Company.

2 Shares

Power to issue Shares and options, with or without special rights

21 The directors have general and unconditionat authority o allot {with or without confirming
fghts of renunciation), grant options over or olherwise deal with any unissued Shares of the
Company to such persons at such times and on such terms and conditions as they may

decide.

3 8LAW-15962101-2



2.2

Without limitalion to the preceding Article, the directors may so deal with the unissued Shares
of the Company:

{a) atan issue price detemined by the direclors;

{b) with the sanction of an Ordinary Resolution, with preferred, deferred or other special
rights or restrictions whether in regard to dividend, voling, return of capital or
otherwise;

(c) without preferred, deferred or other special rights or restrictions whether in regard to
dividend, voling, retum of capital or otherwise.

Power to issue fractions of a Share

23

Subject to the Law, the Company may issue fractions of a Share of any class. A fraclion of a
Share shall be subject 1o and carnry the corresponding fraction of liabilities (whether with
respect {o calls or otherwise), imitations, prelerences, privileges, qualifications, restrictions,
rnights and other attributes of a Share of that ciass of Shares.

Trusts not recognised

2.4

Except as required by law:

(a) no person shali be recognised by the Company as holding any Share on any trust;
and

{b) no person other than the Member shall be recognised by the Company as having any
right in a Share.

Power to vary class rights

2.5

286

If the share capital is divided inlo different classes of Shares then, unless the terms on which
a class of Shares was issued stale otherwise, the rights attaching to a class of Shares may
only be varied if one of the following applies.

{a) the Members holding two thirds of the issued Shares of that class consent in writing
to the variation; or

(b) the variation is made wilh the sanction of a Special Resolution passed al a separate
general meeting of the Members holding the issued Shares of that class.

For the purpose of Article 2.5(b), all the provisions of these Aricles relating to general
meetings apply, mutatis mutandis, to every such separate meeting except that:

{a} the necessary quorum shall be one or more persons holding, or representing by
proxy, not less than one third of the issued Shares of the class; and

4 BLAW.35982101-2



(v) any Member holding issued Shares of the class, present in person or by proxy or, in
the ¢case of a carporate Member, by its duly authorised representative, may demand a
poll.

Effect of new Share issue on existing class rights

2.7 Unless the terms on which a class of Shares was issued state otherwise, the rights conferred
on the Member holding Shares of any class shalt not be deemed to be varied by the creation
or issue of further Shares ranking pari passu with the existing Shares of that class.

Capital contributions without issue of further Shares

2.8 With the consent of @ Member, the directors may accept a voluntary contribution from that
Member without issuing Shares in retumn. |If the direclors agree to accept a voluntary
contribution from a Member, the directors shall resolve whether that conlribution shall be
lreated as an addition o the capital account of the Company or 1o a general reserve of the
Company (it being understood that lhe contribution is not provided by way of loan).

No bearer Shares or warrants
2.9  The Company shall not issue bearer Shares or warrants,
Limit on the number of joint holders

2.10 In respect of a Share, the Company shall not be required to enter the names of more than
four joint holders in the register of members of the Company.

2.11  If two or more persons are registered as joint holders of a Share, then any one of those joint
holders may give effeciual receipts for moneys payable in respect of that Share.

Treasury Shares

2.12 From time to time, the Company may hold its own Shares as (reasury shares and the
directors may sell, transfer or cancel any treasury shares in accordance with the Law. For
the avoidance of doubt, the Company shall not be entitied lo vote or receive any distributions
in respect of any treasury shares held by il.

Branch register

2.13  Subject to and to lthe extent permitted by the Law, the Company, or the Directors on behalf of
lhe Company, may cause to be kepl and maintained in any country, territory or place, a
branch register of members resident in such country, territory or place and all or any of ils
other members and the Directors may make and vary such reguiations as they may think fit
regarding the keeping of any such branch register.

3 BLAW.J5982101-2



3

Share certificates

Issue of share certificates

3.1

3.2

3.3

Upon being entered in the register of members as the holder of a Share, a Member shall be
entitled:

(a) without payment, to one certificate for all the Shares of each class held by thal
Member {(and, upon transferring a part of the Member's holding of Shares of any
class, o a cerlificate for the balance of that holding), and

(b) upon payment of such reasonable sum as the directors may determine far every
certificate after the first, to several cerificates each for one or more of that Member's
Shares.

Every certificale shall specify the number, class and dislinguishing numbers (if any) of the
Shares fo which it relales and whether they are Fully Pa'd or partly paid up. A certificate may
be executed under seal or executed in such other manner as the directors determine.

The Company shall not be bound to issue more than one certificate for Shares held jointly by
several persons and delivery of a certificate for a Share to one joint holder shall be a
sufficient delivery lo all of them.

Renewal of lost or damaged share certificates

3.4

4

If a share cenificate is defaced, wom-out, lost or destroyed, it may be renewed on such terms
(if any) as to:

(a) avidence;
{b) indemnity;

(c) payment of the expenses reasonably incurred by the Company in investigating the
evidence; and

(d) payment of a reasonable fee, if any, for issuing a replacement share certificale,

as the directors may determine, and (in the case of defacement or wearing-out) on delivery to
the Company of the old cerdificate.

Lien on Shares

Nature and scope of lien

4.1

The Company has a first and paramount lien on all Shares (which are nol Fully Paid)
registered in the name of a Member (whether sclely or jointly with others). The lien is for all
moneys payable to tha Company by the Mamber or the Member's aslate:

6 BLAW-35982101-2



4.2

{a) either alone or joinlly with any other person, whether or not that other person is a
Member; and

(b) whelher or not those moneys are presently payable.

At any time the directors may declare any Share to be wholly or parily exempt from the
provisions of this Aricle.

Company may sell Shares to satisfy lien

43

4.4

4.5

The Company may sell any Shares over which it has a lien if all of the following conditions
are met:

(a) the sum in respect of which the lien exisls is presently payable;

(0) the Company gives notice to the Member holding the Share (or to the person entitled
to it in consequence of the death or bankrupicy of that Member) demanding payment
and slating that if the notice is not complied with the Shares may be sold; and

{c) that sum is not paid within 14 Clear Days after that nolice is deemed 1o be given
under these Arlicles.

The Shares may be sold in such manner as the directors determine

To the maximum extent permitted by law, the directors shall incur no persanal liability to the
Member concemed in respect of the sale.

Authority to execute instrument of transfer

46

To give effecl to a sale, the direclors may authorise any person to execute an instrument of
transfer of the Shares sold lo, or in accordance with the directions of, the purchaser. The title
of the transferee of the Shares shall not be affected by any imegularity or invalidity in the
proceedings in respect of the sale.

Consequences of sale of Shares to satisfy lien

4.7

On sale pursuant 10 the preceding Articles:

(a) the name of the Member concemed shall be removed from the register of members
as the holder of those Shares; and

(b) that person shall deliver to he Company for cancellation the certificate for those
Shares.

Despile this, that person shall remain liable to the Company for all monies which, at the date
of sale, were presently payable by him 1o the Company in respect of those Shares. That
person shall also be liable to pay interest on those monies from the date of sale until payment

7 BLAW-35982101-2



at the rate at which interest was payable before that sale or, failing that, at the Defauil Rate.
The directors may waive payment wholly or in part or enforce payment without any allowance
for the value of the Shares at the time of sale or for any consideration received on their
disposal.

Application of proceeds of sale

4.8

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable. Any residue shall be paid
{o the person whose Shares have been sold:

{(a) if no certificate for the Shares was issued, at the date of the sale; or

{b) if a certificate for the Shares was issued, upon sumrender to the Company of that
certificate for cancellation,

but, in either case, subject to the Company retaining a like lien for all sums not presently
payable as existed on the Shares before the sale.

Calls on Shares and forfeiture

Power to make calls and effect of calls

5.1

5.2

5.3

Subject to the terms of allolment, the directors may make calls on the Members in respect of
any moneys unpaid on their Shares including any premium. The call may provide for
payment to be by instalments. Subject lo receiving at ieast 14 Clear Days’ notice specifying
when and where payment is to be made, each Member shall pay to the Company the amount
called on his Shares as required by the notice.

Before receipt by the Company of any sum due under a call, that call may be revoked in
whole or in part and payment of a call may be postponed in whole or in pat. Where a call is
to be paid in instalments, the Company may revoke the call in respect of all or any remaining
instalments in whole or in part and may postpone payment of all or any of the remaining
instalments in whole or in part.

A Member on whom a call is made shall remain liable for that call notwithstanding the
subsequent transfer of the Sharas in respect of which the ¢all was made. He shall nol be
liable for calls made afier he is no longer registered as Member in respect of those Shares.

Time when call made

5.4

A call shall be deemed to have been made at lhe time when the resolulion of the directors
authorising the call was passed.
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Liabitity of joint holders

5.5 Members registered as the joint holders of a Share shall be jointly and severally liable to pay
alf calls in respect of the Share.

Interest on unpaid calis

5.6 If a call remains unpaid after il has become due and payable the person from whom it is due
and payable shali pay inlerest on the amount unpaid from the day it became due and payable
until it is paid:

{(a) at the rate fixed by the lerms of aliotment of the Share or in the notice of the cali; or
{b) if no rale is fixed, at the Default Rate.
The directors may waive payment of the interest wholly or in part

Deamed calls

5.7 Any amount payable in respect of a Share, whether on allotment or on a fixed date or
oltherwise, shall be deemed to be payable as a call. If the amount is not paid when due the
provisions of these Articles shall apply as if the amount had become due and payable by
virtue of a call.

Power lo accept early payment

5.8 The Company may accept from a Member the whole ar a part of the amount remaining
unpaid on Shares held by him although no part of that amount has been called up.

Power to make different arrangements at time of issue of Shares

5.9 Subject o the terms of allotment, the directors may make arrangemenis on the issue of
Shares to distinguish between Members in the amounts and times of payment of calls on
their Shares.

Notice of default

5.10 If a call remains unpaid afler it has become due and payable the direclors may give to the
person from whom it is due not less than 14 Clear Days' notice requiring payment of:

(a) the amount unpaid;
{b) any inlerest which may have accrued;

(c) any expenses which have been incurred by the Company due to thal person's
defauit,

5.11  The notice shall state the following:
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{a) the place where paymant is to be made; and

(b) a waming that if the notice is not complied with the Shares in respect of which the call
is made will be liable to be forfeited.

Forfeiture or surrender of Shares

5.12

If the notice under the preceding Arlicle is not complied with, the directors may, befare the
payment required by the notice has been received, resolve that any Share the subject of that
notice be forfeited. The forfeiture shall include ali dividends or other moneys payable in
respect of the forfeited Share and not paid before the forfeiture Despite the foregoing the
directors may determine that any Share Ihe subject of lthat notice be accepted by the
Company as surrendered by the Member holding that Share in lieu of forfeiture.

Disposal of forfeited or surrendered Share and power to cancel forfeiture or surrender

5.13

A forfeited or surrendered Share may be sold, re-aliotled or otherwise disposed of on such
lerms and in such manner as the directors delemnine either to the former Member who held
that Share or to any other person. The forfeiture or surrender may be cancelled on such
terms as the directors think fit at any time before a sale, re-allotment or olher disposition.
Where, for the purposes of its disposal, a forfeited or surrendered Share is to be transferred
to any person, the directors may authorise some person to execute an instrumenit of transfer
of the Share to the transferee.

Effect of forfeiture or surrender on former Member

5.14

§.15

On forfeiture or surrender:

(a) the name of the Member concemed shall be remaved from the register of members
as the holder of those Shares and thal persan shall cease to be a Member in respect
of those Shares; and

() that person shall surrender to the Company for canceltation the certificate (if any) for
the forfeiled or surrendered Shares.

Despite the forfeiture or sumrender of his Shares, that person shall remain liable to the
Company for alt moneys which at the dale of forfeiture or surrender were presently payable
by him to the Company in respect of those Shares logether with:

(a) all expenses; and

(b) interest from the date of forfeiture or surrender until payment:
(i) at lhe rate of which interest was payable on those moneys before forfeiture;
or
(i) if no interest was so payable, at the Default Rate.
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The directors, however, may waive payment wholly or in part.
Evidence of forfeiture or surrender

5.16 A declaration, whether slatutory or under oath, made by a director or the Secretary shall be
conclusive evidence of the following matters staled in it as against all persans claiming 1o be
entitled lo forfeited Shares:

{(a) that the person making the declaration is a director or Secretary of the Company; and
(b) that the paricular Shares have been forfeited or surrendered on a particu'ar dale

Subject to the execution of an instrument of transfer, if necessary, the declaration shall
constitute good ltile to the Shares.

Sale of forfeited or surrendered Shares

5.17  Any person to whom the forfeited or surendered Shares are disposed of shall nol be bound
l0 see o the applcalion of the consideration, if any, of those Shares nor shali his titie to the
Shares be affected by any irregularity in, or invalidity of the proceedings in respect of, the
forfeiture, surrender or disposal of those Shares.

6 Transfer of shares
Form of transfer

6.1 Subjecl to the following Articles aboul the transfer of Shares, a Member may transfer Shares
to another person by completing an instrument of transfer, in a common form or in a form
approved by the directors, executed:

{a) where the Shares are Fully Paid, by or on behalf of that Member; and
(b} where the Shares are partiy paid, by or on behalf of that Member and the transferee.
Power to refuse registration

6.2 The direclors may refuse to regisler the transfer of a Share to any person. They may do so in
lheir absolute discretion, without giving any reason for their refusal, and imespective of
whether the Share is Fully Paid or the Company has no lien over it.

Notice of refusal to register

6.3 if the directors refuse to register a transfer of a Share, they must send notice of their refusal
to the existing Member within two months after the dale on which the transfer was lodged
with the Company.
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Power to suspend registration

6.4  The directors may suspend registration of the transfer of Shares at such times and for such
periods {not exceeding 30 days in any calendar year) as they delermine.

Fae, if any, payable for registration

6.5 If the directors so decide, the Company may charge a reasonable fee for the registration of
any instrument of transfer or other document relating to the title to a Share.

Company may retain instrument of transfer

6.6 The Company shall be entitied to retain any instrument of transfer which is registered; but an
instrument of transfer which the directors refuse to register shall be retumed to the person
lodging it when notice of the refusal is given.

7 Transmission of Shares
Persons entitied on death of a Member

7.1 If a Member dies, the only persens recognised by the Company as having any litle to the
deceased Members' interest are the following:

(a) where the deceased Member was a joinl holder, the survivor or survivors; and

{b) where the deceased Member was a sole holder, that Members personal
representative or representatives.

7.2 Nothing in these Articles shalt release the deceased Member's estate from any liability in
respect of any Share, whether the deceased was a sole holder or a joint holder.

Registration of transfer of a Share following death or bankruptcy

7.3 A person becoming entitled to a Share in consequence of the death or bankrupicy of a
Member may elect to do either of the following:

{a) to become the holder of the Share; or
(b) to transfer the Share to another person.

7.4 That person must produce such evidence of his entillement as the directors may properly
require.

7.5  If the person elects to become the hoider of the Share, he musl give notice to the Company
to that effect. For lhe purposes of these Articles, that notice shall be treated as though it
were an executed instrument of transler,

7.6 If the person elects o transfer the Share to another person then:
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(a)
{2

if the Share is Fully Paid, the transferor must execute an instrument of transfer; and

if the Share is partly paid, the transferor and the transferee must execute an
instrument of transfer.

7.7 Al the Articles relating to the transfer of Shares shall apply to the notice or, as appropriate,
the instrument of transfer.

Indemnity

78 The direclors may require a person registered as a Member by reason of the death or
banknuplcy of another Member to indemnify the Company and the directors against any loss
or damage suffered by the Company or the directors as a resuit of tha! registration.

Rights of person entitled to a Share following death or bankruptey

7.9 A person becoming entitled to a Share by reason of the death or bankruptcy of a Member
shalt have the rights to which he wouid be enlitied if he were registered as the holder of the
Share. Bul, unlil he is registered as Member in respect of the Share, he shall not be entitled
to attend or vole at any meeting of the Company or at any separate meeling of the holders of
that class of Shares in the Company.

8 Alteration of capital

Increasing, consolidating, converting, dividing and cancelling share capita)

8.1 To the fullest extent permitted by the Law, the Company may by Special Resalution do any of
the following (and amend its Memorandum and its Articles for that purpose):

(3)
(b)
(c)

(<)

(e)

increase its share capital in the manner prescribed by the resolution;
consolidate and divide all or any of its share capital;

convert all or any of its Paid Up Shares into stock, and reconvert that stock into Paid
Up Shares of any denomination;

sub-divide its Shares or any of them, including, in respect of any sub-division, so that
the proportion between the amount paid and the amount, if any, unpaid on each sub-
divided Share shall be the same as it was in case of the Share from which the sub-
divided Share is derived, and the resolution may determine that, as between the
Shares resulting from the sub-division, one or more of the Shares may, as compared
with the others, have such preferred, deferred or other special rights, or be subject 1o
such restriclions as the Company has power to atiach to unissued or new Shares;

cancel Shares which, at lhe date of the passing of the resolution to cancel them, have
nol been taken or agreed to be taken by any person, and diminish the amount of its
share capilal by the amount of the Shares so cancelled or, in the case of Shares
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(f)

without nominal par value, diminish the number of Shares inlo which its capital is
divided;

convert all or any of the Shares denominated in a particular currency into Shares
denominated in a different currency, the conversion being effecled at the rate of
exchange (calculated to not less than three significant figures) current at the date of
the resolution being a time within 40 Clear Days before the conversion lakes effect.

Reducing share capital

8.2 Subject to the Law and to any nghts for the time being confeTed on the Members hold ng a
particular class of Shares, the Company may, by Special Resolution, reduce its share capital
in any way.

Sale of fractions of Shares

8.3 Whenever, as a resull of 2 consolidation of Shares, any Members would become enttied to
fractions of a Share, the directors may, in their absolute discretion, on behalf of those
Members, sell the Shares representing the fractions for the best price reasonably oblainable
to any person {including, subject to the provisions of the Law, the Company) and distribute
the net proceeds of sale in due proporion among those Members, and the directors may
authorise some person to execute an instrument of transfer of the Shares to, or in
accordance with the direclions of, the purchaser. The lransferee shall not be bound to see to
the application of the purchase money nor shall his litle 1o the Shares be affecled by any
irregularity in or invalidity of the proceedings in reference to the sale.

9 Redemption and pucchase of Shares

Power to issue redeemable Shares and to purchase Shares

9.1 Subject to the Law, and 1o any rights for the time being conferred on the Members holding a
particular class of Shares, the Company may by its directors:

(a)

(b)

(©

issue Shares that are (o be redeemed or liable o be redeemed, at the option of the
Company or the Member holding those redeemable Shares, on the terms and in the
manner its directors determine befare the issue of those Shares;

convert existing non-redeemable limited shares, whether issued or not, into Shares
thal are to be redeemed or liable to be redeemed, at the aption of the Company or the
Member holding those redeemable Shares, on the terms and in the manner its
directors determine before the conversion of those Shares; and

purchase all ar any Shares of any class including any redeemable Shares.

The Company may hold Shares acquired by way of purchase or redemption in treasury in a
manner authorised by the Law.
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The Company may make a payment in respect of the redemplion or purchase of Shares in
any manner authorised by the Law, including out of capilal and otherwise than out of its
profits or the proceeds of a fresh issue of Shares.

Power to pay for redemption or purchase in cash or in specie

9.2 When making a payment in respecl of the redemplion or purchase of Shares, the directors
may make the payment in cash orin specie (or padly in one way and panly in the other way).

Effect of redemption or purchase of a Share
913 Upon the date of redemption or purchase of a Share:

(a) the Member holding that Share shall cease lo be enlilled lo any rights in respect of
the Share other than the right lo rece’ve:

® the price for the Share; and

{ii) any dividend declared in respect of the Share prior to the date of redemption
or purchase;

{b) the Member's name shall be removed from the register of members with respect to
the Share; and

{c) the Share shall be cancelled or become a treasury share.

For the purpose of this Article, the dale of redemption or purchase is the date when the
redemption or purchase falls due.

10 Meetings of members
Power to call meetings
10.1  The directors may call a general meeting at any time.

10.2 If there are insufficient directors o constilute a quorum and the remaining directors are
unable to agree on the appoiniment of additional directors, the direclors must call a genera)
meeting for the purpose of appoinling additional directors.

10.3 The directors must also call a general meeting if requisitioned in the manner set out in the
next two Articles.

10.4 The requisition must be in writing and given by one or more Members who together hold at
least 10% of the rights lo vote al such general meeling.

10.5 The requisition must also:

{a) specify the objects of the meeting;
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10.6

10.7

108

(b) be signed by or on behalf of the requisitioners. The requisition may consist of severa!
documents in like form signed by one or more of the requisitioners; and

{c) be delivered lo the Company's registered office in accordance with the noflice
provisions.

Should the directors fail lo calt a general meeting within 21 days from the date of deposit of a
requisilion to be held within 2 months of lhal date, the requisilioners or any of them
represanting more than one half of the total voting righls of all of lhem, may call a genera}
meeting to be held within three months from that date.

Without limitation to the foregaing, if there are insufficient direclors to constitute a quorum
and the remaining direclors are unable to agree on the appointment of additional direclors,
any one or more Members who together hold at least 10% of the rights to vole at a general
meeting may call a general meeling for the purpose of considering the business specified in
tie notice of meeting which shali include as an ilem of business the appointmen! of additional
d'rectors.

If the Members call a meeting under the above provisions, the Company shall reimburse their
reasonable expenses,

Dispensation of annual general meetings

10.9 Unless specifically requesled by any Member, the requirement to hold an annual general
meeling shall be dispensed with.
Content of notice
10.10 Notice of a general meeting shall specify each of the following:
(@) the place, the date and the time of the meeting,
(b if the meeling is o be held in two or more places, the lechnology that will be used to
facilitate the meeting;
{c) subject (o Article 10.10(d), the general nature of the business to be transacled;
(d) if a resolution is proposed as a Special Resolut'on, the texi of that resolution; and
(e) in the case of an annual general meeting, that lhe meeting is an annual general
meeting.
10.11 In each notice, there shall appear with reasonable prominence the following statements:

(a) that a Member who is antitied to attend and vote is entitled to appoint one of more
proxies to attend and vote inslead of that Member: and
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)

that a proxy need not be a Member.

Period of notice

10.12 A general meeting, including an annual general meeting, shall be called by at least 14 Clear
Days' notice in writing. A meeting, however, may be called on shorter nolice if it is so agreed:

(a)

()

in the case of an annual general meeting, by all the Members entitlied to attend and
vote at that meeting; and

in the case of any other meeling, by a majority in number of the Members having a
right to atlend and vole at that meeling, being a majorily logether holding not less
than:

(D 95% where a Special Resolution is lo be considered: or
(1) 90% for all other meetings,

of the tolal voting rights of the Members who have Ihat rght.

Persons entitled to receive notice

10.13 Subject {o the provisions of these Aricles and to any restrictions imposed on any Shares, the
nolice shall be given to the following people:

(a)
(b)
{c)
(d)
(e)

the Members;

persons entitled to a Share in consequence of the death or bankruplcy of a Member;
the directors:;

the Company’s auditor; and

persons ent'tled to vole in respect of a Share in consequence of the incapacity of a
Member.

Publication of notice on a website

10.14  Subject to the Law, a notice of a genera! meeling may be published on a website providing
the recipient is given separate nolice of:

(a)
(b)
(c)
(d)

the publ'cation of the notice on the website;

the address of the website;

the place on the website where the notice may be accessed:
how it may be accessed; and
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{e) the place, date and lime of the general meeting.

10.15 if a Member notifies the Company that he is unable for any reason 1o access lhe website, the
Company must as soon as practicable give notice of the meeting lo that Member in writing or
by any other means permitted by these Anicles but this will not affect when that Member is
deemed to have been given natice of the meeting.

Time a website notice is deemed to be given
10.16 A website nolice is deemed Lo be given when the Member is given nolice of its publicat on
Regquired duration of publication on a website

10.17 Where the notice of meeting is published on a website, it shall continue to be published in the
same place on that websile from the date of the nolification unti. the conclusion of the
meeting 1o which the notice relates.

Accidental omission to give notice or non-receipt of notice

10.18 Proceedings at a meeting shall not be invalidated by the following:
(a) an accidental failure to give nobice of the meeting to any person entitled to notice; or
{b) non-receipt of natice of the meeling by any person entitled to notice.

10.19 In addition, where a notice of meeling is published on a website, proceedings at the meeting
shall not be invalidaled merely because it is accidentally published:

{a) in a different place on the website; or

{b) for part only of the period from the dale of the notification until the conclusion of the
meeting to which the nolice relates.

1 Proceedings at meetings of Members
Quorum

1.1 Save as provided in this Article 11, no business shall be transacted at any general meeting
unless a quorum is present in persen or by proxy. A quorum is as follows:

{a) subject to the Law, if the Company has only one Member entitled to vole: that
Member; or

{b) if the Company has more than one Member entitled to vote: two Members.

15 BLAW-I3082101.2



Lack of quorum

11.2

If @ quorum is nol present within 15 minutes of the time appointed for the meeting, or if at any
time during the meeting it becomes inquorate, then the following provisions apply:

{a) if the meeting was requisitioned by Members entitlied to vote. it shall be cancelled; or

{b) in any olher case, the meeling shall stand adjoured to the same time and place
seven days hence, or to such other time or place as is determined by the direclors, If
@ quorumn is not present within 15 minutes of the time appointed for the adjoumed
meeling, then the Members present 1n person or by proxy and entilled to vole shali
conslitute a quorum.

Use of technology

113

A person may participate in a general meeting through the medium of canference telephone,
video or any other form of communications equipment providing all persons participating in
lhe meeting are able to hear and speak to each other throughout the meeting. A person
participating in this way is deemed to be present in person at the meeling.

Chalman

1.4

11.5

The chaiman of a general meeling shall be the chairman of the board or such other director
as the directors have nominated to chair hoard meetings in the absence of the chaiman of
the board. Absent any such person being present within 15 minutes of the time appointed for
the meeting, the direclors present shall elect one of their number to chair the meeting.

If no director is present within 15 minules of the time appointed for the meeling, or if no
director is willing to act as chairman, the Members present in person or by proxy and entitted
lo vote shall choose one of their number to chair the meeting,

Right of a director or auditor's representative to attend and speak

116

Even if a director or a representative of the auditor is not a Member, he shall be entitled to
attend and speak at any generat meeling and at any separate meeting of Members holding a
particular class of Shares.

Adjournment

17

1.8

The chaiman may at any time adjourn a meeting with the consent of the Members
constituting a quorum. The chairman may adjourn the meeting if so directed by the meeting.
No business, however, can be transacted at an adjourned meeling other than business which
might properly have been transacted at the original meeting.

Should a meeting be adjourned for more than 14 Clear Days, whether because of a lack of
quorum or olherwise, Members shall be given at least seven Clear Days' notice of the date,
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time and place of the adjoumned meeting and the general nature of the business {o be
lransacted. Otherwise it shall nat be necessary to give any nolice of the adjourmment.

Method of voting

11.9 A rasolution put to the vote of the meeting shall be decided on a show of hands unless
before, or on the declaration of the result of the show of hands, a poll is duly demanded. A
poll may ba demanded:

(a)
{b)
(c)

(d)

by the chairman; or
by at least two Members having the right to vote on the resotution; or

by any Member or Members present who, individually or collectively, hold at least
10% of the voting rights of all those who have a right lo vate on the resolution; or

by a Member or Members hotding Shares conferring a right to vote on the resclution
being Shares on which an aggregale sum has been paid up equal 10 not less than
one-tenth of the total sum paid up on all the Shares confeming that right,

and a demand by a person as proxy for a Member shall be lhe same as a demand by lthe
Member.

Outcome of vote by show of hands

11.10 Unless a poll is duly demanded, a declaration by the chairman as lo the result of a resolution
and an entry lo that effect in (he minules of the meeling shall be conclusive evidence of the
outcome of a show of hands without proof of the number or proportion of the votes recorded
in favour of or against the resolution.

Withdrawal of demand for a poll

11.11  The demand for a poll may be withdrawn before the poll is taken, but only with the censent of
the chaiman. The chaiman shall announce any such withdrawal lo the meeting and, unless
another person forthwith demands a poll, any earier show of hands on that resolution shall
be treated as the vote on that resolution; if there has been no earlier show of hands, then the
resolution shall be put to the vole of the meeting.

Taking of a poll

11.12 A poli demanded on the question of adjournment shali be taken immediataly.

11.13 A poll demanded on any other question shall be taken either immediately or at an adjoumed
meeting al such time and place as the chairman directs, not being more than 30 Clear Days
after the pol! was demanded.
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11.14 The demand for a poll shall not prevant the meeling continuing to lransacl any business other
than the question on which the poll was demanded.

11.15 A poll shall be taken in such manner as the chaiman directs. He may appoint scrutineers
(who need not be Members) and fix a place and time for declaring the result of the poll. If,
through the aid of technology, the meeting is heid in more than one place, the chairman may
appoint scrutineers in more than one place; but if he considers that the poli cannol be
effectively monitored at thal meeling, the chairman shall adjourn the holding of the polt to a
dale, place and time when that can occur,

Chairman's casting vote

11.16 if the voles on a resolution, whether on a show of hands or on a poll, are equal the chairman
may if he wishes exercise a casting vote.

Amendments to resolutions

11.17  An Ordinary Resoiution to be proposed at a general meeting may be amended by Ordinary
Resolution if:

(a) not less than 48 hours before the meeting is to take place {or such later lime as the
chairman of the meeting may detenmine), notice of the proposed amendment is given
to the Company in writing by @ Member enlitled to vote at that meeting; and

{b) the proposed amendment does nol, in the reasonable opinion of the chaiman of the
meeting, materally alter the scope of the resoluton.

11.18 A Special Resolution 1o be propased at a general meeting may be amended by Ordinary
Resolution if:

(8) the chairman of the meeling proposes the amendment at the general meeting at
which the resolution is to be proposed; and

{b) the amendment does not go beyond what the chairman considers is necessary to
correct a grammatical or other non-substantive eror in the resolution.

11.19  (f the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolulion is out of order, the chaiman's error does nol invalidate the vole on that resolution.

Written resolutions

11.20 Members may pass a resolulion in wniling without holding a meeling if the foliowing
conditions are met:

(a) all Members entitled to vole must receive:

{i) a copy aof the resolution; and
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11.21

11.22

(i) a statement informing the Members:
{A) how 1o signify agreement 1o the resolution; and

{8) as 1o lhe date by which the resolution must be passed if it is not to
lapse (or if no date is given the resolulion shall tapse 28 days after the
circulation date);

{h) the specified majority of Members enlitled to vate:
{i) sign a document' or

(ii) sign several documents in the like form each signed by one or more of those
Members; and

(c) the signed documenl or documents is or are delivered to the Company a! the place
and by the time nominated by the Company in the notice of the resolution including, if
the Company so nominates, by delivery of an Electronic Record by Electronic means
to the address specified for that purpose.

Such written resolution shall be as effective as if it had been passed at a meeting of all
Members entitled to vote duly convened and held.

Each Member shall have one vote for each Share he holds which confers the right to receive
and vote on a written resolution and unless the resolution in writing signed by the Member is
silent, in which case all Shares held are deemed to have been voted, the number of Shares
specified in the resolution in writing shall be deemed to have been voted.

If a written resolution is described as a Special Resolution or as an Ordinary Resolution, it
has effect accordingly.

Sole-member company

11.23 Subject to the Law, if the Company has only one Member enlitied lo vote, and that Member

records in writing his decision on a question, that record shall constitute both the passing of a
resolution and the minute of it.

12 Voting rights of members

Right to vote

12.1  Unless their Shares camy no right to vote, or unless a call or other amount presently payable
has not been paid, all Members are entitied to vote al a general meeting, whether on a show
of hands or a poll, and ali Members holding Shares of a particular class are entitled to vote at
a meeling of the holders of that class of Shares.

12.2 Members may vote in person or by proxy.
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12.3  On a show of hands, every Member who is entitied lo vote shall have one vote. For the
avoidance of doubt, an individual who represents two or more such Members, including a
Member in that individual's own right, shall be entitled 1o a separate vote for each Member,

124 On a poll a Member who is enlitied to vote shall have one vote for each Share he holds,
unless any Share carries special voling rights.

12.5 A fraction of a Share carrying the right to vole shall entite ds holder 10 an equivalent fraction
of one vote.

126  No Member s bound to vote all lis Shares or any of them: nor is he bound to vote each of his
Shares in the same way.

Rights of joint holders

12.7  If Shares are held joinlly, only one of the joint holders may vole. If more than one of the joint

holders tenders a vole, the vote of the holder whose name in respect of those Shares
appears firsl in the register of members shall be accepted to the exclusion of the votes of the
other joint holders.

Representation of corporate Members

12.8

12.9

12.10

12.14

12.12

12.13

Save where otherwise provided, a corporale Member must act by one or more duly
authorised represenlatives.

A corporate Member wishing 10 act by a duly authorised representative must identify that
person to tlhe Company by nolice in writing.

The authorisation may be for any period of time, and must be delivered io the Company not
less than two hours before the commencement of the meeting at which it is first used.

The directors of the Company may require the production of any evidence which they
conslder necessary to determine the validity of the notice.

Where a duly authorised representative is present at a meeling thal Member is deemed to be
present in person; and the acts of the duly authorised representative are personal acis of that
Member.

A corporale Member may revoke the appointment of a duly authorised fepreseniative al any
time by notice to the Company; but such revocation will not affect the validily of any acts
carmied out by the duly authorised representative before the directors of the Company had
actual notice of the revocation.

Member with mental disorder

12.14

A Member in respect of whom an order has been made by any court having jurisdiction
{whether in the Island or elsewhere) in matters concerning mental disorder may vole, whether
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12.15

on a show of hands or on a poll, by that Member's receiver, curator bonis or other person
authorised in that behalf appointed by that court.

For the purpose of the preceding Article, evidence to the satisfaction of the directors of the
authority of the person claiming lo exercise the right lo vole must be received not less than 24
hours before holding the relevant meeting or the adjoumned mesting in any manner specified
for the delivery of forms of appointment of a proxy, whether in writing or by Efectronic means.
In default, the right to vote shalt nol be exercisable.

Objections to admissibility of votes

12.16

An objection to the validity of a person's vote may only be raised at the meeting or at the
adjourned meeting at which the vote is sought to be tendered. Any objection duly made shall
be referred to the chaimman whose decision shall be final and conclusive.

Form of proxy

12.17

12.18

1219

12.20

An instrument appointing a proxy shalt be in any common form or in any other form approved
by the dicectors. A Member may appoinl more than one proxy to attend on the same
occasion,

The instrument must be in writing and signed in one of the following ways:
{(3) by the Member; or
{b) by the Member's authorised attomey; or

{c) if the Member is a corporalion or olher body corporate, under seal or signed by an
authorised officer, secretary or attorney.

If the directors so resolve, the Company may accept an Electronic Record of that instrument
delivered in the manner specified below and otherwise satisfying the Articles about
authentication of Electronic Records.

The directors may require the production of any evidence which they consider necessary to
determine the validity of any appointment of a proxy.

A Member may revoke the appoiniment of a proxy al any time by notice to the Company duly
signed in accordance with Article 12.18; but such revocalion will not affect the validity of any
acts carried out by the proxy before the directors of the Company had actual notice of the
revocation.

How and when proxy is to be delivered

12.21

Subject to the following Articles, the form of appointment of a proxy and any authority under
which it is signed, or a copy of the authority certified notarially or in any other way approved
by the directors, must be delivered so that it is received by the Company at any lime before
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the time for holding the meeting or adjourned meeting at which the person named in the form
of appointment of proxy proposes o vote. They must be delivered in either of the following
ways:

{a) In the case of an instrument in writing, it must be left at or sent by post:
{1) to the registered office of the Company; or

{ii) to such other place within the Island specified in the nolice convening the
meeting or in any form of appoiniment of proxy sent out by the Company in
retation lo the meeting

(b) if, pursuant to the notice provisions, a nolice may be given to the Company in an
Electronic Record, an Electronic Record of an appointment of a proxy must be sent to
the address specified pursuant to those provisions unless another address for that
purpose is specified:

0] in the notice convening the meeting; or

(i) in any form of appointment of a proxy sent out by the Company in relation to
the meeting; or

{iii) in any invitation lo appoint a proxy issued by the Company in relation to the
meeting.

12.22 Where a poll is taken:

{a) if it is taken more than seven Clear Days after it is demanded, the form of
appointment of a proxy and any accompanying authority (or an Electronic Record of
the same) must be delivered as required under Article 12.21 not less than 24 hours
before the time appointed far the taking of the poll;

{b) if it is taken within seven Clear Days afler it was demanded, the form of appointment
of a proxy and any accompanying authority (or an Electronic Record of the same)
must be delivered as required under the Article 12.21 not lass than two hours before
the time appointed for the taking of the poli.

12.23 if the form of appointment of proxy is not delivered on time, it is invalid.
Voting by proxy

12.24 A proxy shall have the same voting rights at a meeling or adjourned meeting as the Member
would have had except 1o the extent that the instrument appointing him limits those rights.
Nolwithstanding the appointment of a proxy, a Member may attend and vote at a meeting or
adjoumed meeting. If a Member votes on any resolution a vote by his proxy on the same
resclution, unless in respect of different Shares, shall be invalid.
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13 Number of directors

Unless otherwise delermined by Ordinary Resolution, the minimum number of directors shail
be two but there shall be no maximum number. The continuing directors or a sole continuing
director may act notwithstanding any vacancies in their number but if the number of direclors
is less than the number fixed as the quorum, the continuing directors or director may act only
for the purpose of filling vacancies or of calling a general meeting.

14 Appointment, disqualification and removal of directors

No age lunit

14.1  Thereis no age limit for directors save thal they must be aged at least 18 years.
Comorate directors

14.2  Unless prohibited by law, a body corporate may be a direclor. If a body corporate is a
director, the Articles about representation of corporate Members at genera) meetings apply,
mutalis mutandis, to the Articles about directors’ meetings.

No shareholding qualification

14.3  Unless a shareholding qualification for directors is fixed by Ordinary Resolution, no director
shall be required to own Shares as a condition of his appointment,

Appointment of directors

14.4 A direclor may be appointed by Ordinary Resoiution or by the direclors. Any appointment
may be to fill a vacancy or as an additionat director.

14.5 A remaining director may appoint a direclor even though there is not a quorum of directors.

146 No appointment can cause the number of directors to exceed the maximum; and any such
appointment shall be invalid,

Removal of directors
14.7  Adirector may be removed by Ordinary Resolution.
Resignation of directors

14.8 A director may al any time resign the office by giving to the Company notice in writing or, if
permitted pursuant to the notice provisions, in an Electronic Racord delivered in either case in
accordance with these provisions.

14.9  Unless the notice specifies a different date, lhe director shail be deemed o have resigned on
the dale on which the not'ce is delivered to the Company.,
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Termination of the office of director

14.10 A director's office shall be terminaled:

14.11

15

(a) if the director resigns his office by notice to the Company in accordance with Aricles
14.8 and 14.9;

(b) forthwith if he is prohibited by the law of the Island from acling as a director: or

{c) forthwith it he is made bankrupt or makes an amangement or composition with his
credilors generally; or

{d) forthwith in the opinion of a registered medical practitioner by whom he is being
treated he becomes physically or mentally incapable of acting as a d'rector: or

(e) forthwith if he is made subject ta any faw relating to mental health or incompetence,
whether by court order or otherwise; or

(f) forthwith if without the consent of the other directars, he is absent from meetings of
directors for a continuous period of six months.

If the office of direclor is terminaled or vacated for any reason, he shall thereupon cease to
be a member of any commitiee of the board of directors of the Company.

Aitermate directors

Appointment and removal

15.1

15.2

16.3

Any director {other than an aiternate diector} may appoint any other person, including
another direclor, to act in his place as an allemate director. No appointment shall take effect
until the direclor has given notice of the appointment ta the other direclors.

A director may revoke his appainiment of an alternate at any time. No revocation shall take
effect unlil the direclor has given notice of the revocation to the other directors.

A nolice of appo'niment or removal of an alternate director must be given Lo the Company by
any of the following methods:

(a) by nolice in wriling in accordance with the notice provisions; or

(b) if the Company has a facsimile address for the time being, by sending by facsimile
transmission to that facsimile address a facsimile copy or, otherwise, by sending by
facsimile transmission to the facsimile address of the Company's registered office a
facsimile copy (in either case, the facsimile copy being deemed to be the notice
unless Article 28.7 applies). in which evenl notice shall be taken to be given on the
date of an emor-free transmission report from the sender’s fax machine; or
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{c) if the Company has an email address for the time being. by email to that email
address or, otherwise, by email to the email address provided by the Company's
registered office (in either case, the email being deemed to be the notice unless
Article 28.7 applies). in which event notice shall be taken to be given on the date of
receipt by the Company or the Company's registered office (as appropriale); or

{d) if permitled pursuant to the notice provisions, in some other form of approved
Electronic Record delivered in accordance with those provisions in writing.

Notices

15.4

All notices of meetings of directors shall continue to be given to the appointing direclor and
not to the alternale.

Rights of alternate director

15.5 An allemale direclor, where so appointed and acting, shall (subject to these Aricles) be

15.6

enlitled to:

(a) attend and vole at any board meeling or meetling of a commitlee of the directors at
which the appointing director is nol personally present;

{b) sign any written resolution of the directors or a commitiee of the directors circulated
for written consent; and

(c) generally perform al! the funclions of the appointing director in his absence.

An altemate director, however, is not entitled to receive any remuneration from the Company
for services rendered as an altemate director.

Save as otherwise provided in these Articles, an alternate direclor shall be deemed for all
purposes 10 be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him.

Appointment ceases when the appointor ceases to be a director

15.7

An alternate director shall aulomatically cease to be an alternate director if the director who
appointed him ceases 10 be a director, or on the cceumence in relation to the alternate of any
event which, if it occurred in relation to the alternate’s appoinler, would resull in the
termination of the appoinler's appointment as a director.
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16

Powers of directors

Powers of directors

18.1

16.2

Subject to the provisions of the Law, the Memorandum, these Articles and any directions
given by Special Resolution, the business of the Company shall be managed by the directors
who may for that purpose exercise all the powers of the Company.

No prior act of the directors shall be invalidated by any subsequenl alteration of the
Memorandum or these Articles o any direction given by Special Resolution. However, to the
extent allowed by the Law Members may in accordance with the Law val'date any prior or
future act of the directors which would otherwise be in breach of their duties.

Appointments to office

16.3

16.4

16.5

16.6

16.7

16.8

The directors may appoint a director;

(a) as chairman of the board of directors:

{b) as managing director;

{c) to any other executive office

for such period and on such terms, including as to remuneration, as they think fit.
The appointee must consent in writing to holding that office.

Any appointment of a direclor to an executive office shall terminate if he ceases to be a
director but without prejudice to any claim for damages for breach of any agreement relating
to the provision of the services of such director.

Where a chairman is appointed he shall, unless unabie to do so, preside al every meeting of
directors.

If there is no chairman, or if the chaiman is unable to preside al a meeting, thal meeting may
select its own chairman; or the directors may nominate one of their number to act in place of
the chairman should he ever not be available.

Subject to the provisions of the Law and Aricle 16.9, the directors may also appoint any
person, who need not be a director:

{a) as Secretary: and
(b) to any office that may be required,

for such period and on such terms, including as to remuneration, as they think fil. In the case
of an Officer, that Officer may be given any title the directors decide.
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16.9

16.10

The Secretary or Officer must consent in writing to helding that office.

A director, Secretary or other Officer of the Company may not hold office, or peform the
services, of auditor.

Remuneration

16.11

16.12

16.13

16.14

17

Every director may be remunerated by the Company for the services he provides for the
benefit of the Company, whether as director, employee or otherwise, and shall be entitied to
be paid for the expenses incumed in the Company's business including attendance al
directors’ meelings.

A director’s remuneration shall be fixed by the Company by Ordinary Resolut'on. Unless thal
resoiulion provides otherwise, the remuneration shall be deemed to accrue from day to day.

Remuneration may take any form and may include arrangements to pay pensions, health
insurance, death or sickness benefits, whether to the director or lo any other person
connected to or related to him.

Uniess his fellow directors determine otherwise, a director is not accountable to the Company
for remuneration or other benefits received from any olher company which is in the same
group as the Company or which has common shareholdings.

Delegation of powers

Power to delegate any of the directors’ powers to a committee

171

17.2

173

174

The directors may delegale any of their powers lo any committee consisting of one or more
persons. The committee may include non-directors so long as the majorily of persons on the
commitiee are direclors.

The delegation may be collateral with, or lo the exclusion of, the direclors’ own powers.

The delegation may be on such terms as the directors think fit, including provision for the
committee itself 1o delegate ta a sub-committee; save that any delegation must be capable of
being revoked or altered by the direclors at will.

Unless otherwise permitted by the directors, a commitlee must follow the procedures
prescribed for the taking of decisions by direclors.

Powaer to appoint an agent of the Company

17.5

The directors may appoint any person, either generally or in respect of any specific matter, to
be the agent of the Company wilh or without autharily for that person to delegate all or any of
that person’s powers. The directors may make that appointment:

{a) by causing the Company to enter into a power of atterney or agreement; or
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{b) in any other manner they detemine.

Power to appoint an attorney or authorised signatory of the Company

17.6  The directors may appoint any person, whether nominated directly or indireclly by the
directors, to be the attomey or the authorised signatory of the Company. The appointmant
may be:
{a) for any purpose;
(b) with the powers, authorities and discretions,
{c) for the period; and

{d) subject to such conditions,

as they think fit. The powers, authorities and discrelions, however, must nol exceed those
vesled in, ofr exercisable by, the directors under these Articles. The directors may make such
an appointment by power of attomey or any other manner they think fit.

17.7  Any power of attorney or other appointment may contain such provision for the proteclion and
convenience of persons dealing with the attorney or authorised signatory as the directors
think fit. Any power of attorney or other appointment may also authorise the atiorney or
authorised signatory to delegate all or any of the powers, authorities and discretions vested in
that person.

18 Meetings of directors

Regulation of directors' meetings

18.1  Subject to the provisions of these Articles, the direclors may regulate their proceedings as
they think fit.

Calling meetings

18.2  Any director may call a meeting of direclors at any time. The Secretary must call a meeting
of the direclors if requested to do so by a director.

Notice of meetings

18.3 Every director shall be given nolice of a meeting, allhough a director may waive
retrospectively the requirement lo be given notice. Nolice may be oral.
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Use of technology

18.4 A direclor may participate in a meeting of directors through the medium of conference
telephone, video or any other form of communications equipment if all persons parlicipating in
the meeting are able to hear and speak to each other throughout the meeting.

18.5 A director participating in this way is deemed to be present in person at the meeling and
shall, subject to Article 19.5 and Arlicle 19.6, be enlitled to vote and be counted in the quorum
accordingly.

Quorum

18.6 The quorum for the transaction of business at a meeting of directors (including any adjourned
meeting) shall be two directors (or their alternate direclors) unless the direclors fix scme olher
greater number but in any case shall not be one direclor.

18.7 Subject lo these Articles, an alternate director present at a meeting of directors shall, in the
absence of the director for whom he acls as director, be counted in the quorum at the
meeting and any director who is present and counts in the quorum at a board meeting shall
also be counted in the guorum as one for each absent director for whom he acts as allernale
director at the meeling.

18.8 If a quorum is not present within 15 minutes from the time specified for a meeling of direclors,
or if, during a meeting, a quorum ceases to be presenl, then the meeling shall be adjourned
to the same day in the next week at the same time and place or such other day, time and
place as the chairan may detemmine and if. at such adjoumed meeling, a quorum Is not
present within 15 minutes from the lime specified for the meeling of directors, those directors
present shall be a quorum.

Voting

18.9 A question which arises at a board meeling shall be decided by a majonity of votes. If voles
are equal the chaimman may, if he wishes and is eligible to do so, exercise a casting vote.

Validity

18.10 Anylhing done at a meeting of direclors is unaffecled by the fact that it is later discovered that
any person was not properly appointed, or had ceased to be a director, or was otherwise not
entiled to vote.

Recording of dissent

18.11 A director present at a meeling of direclors shall be presumed to have assented to any action
(aken at that meeling unless:

(a) his d'ssent is entered in the minutes of the meeting; or
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(b he bas filed with the meeting before it is concluded a signed dissent from that action,
or

{c) he has forwarded lo the Company as soon as praclical following the conclusion of
that meeting a signed dissenl.

A direclor who voles in favour of an action is not entitled to record his dissent to il.

Written resolutions

1812

18.13

19

The directors may pass a resolul'on in writing without holding a meeting if the following
conditions are mel:

(a) all directors are given natice of the reso ution; and

{b) the resolution is set out 'n a document or documents indicating that o is a written
resclution; ang

{c) all of the direclors:
(i) sign a document; or

(ii) sign several documents in the like form each signed by one or more direclors:
and

{d) the signed document or documents is or are delivered to the Company, including, if
the Company so nom'nates by delivery of an Electronic Record, by Electronic means
1o the address specified for that purpose.

Such written resalttion shall be as effective as if it had been passed al a meeting of the
directors duly convened and held; and it shall be treated as having been passed on the day
and at the time that the last direclor signs.

Permissible directors’ interesis and disclosure

Permissible interests subjact to disclosure

191

19.2

Save as expressly permitied by these Articles or as set out below, a director may not have 2
direct or indirect interest which to a material extenl conflicts or may conflict with the inlerests
of the Company or any subsidiary of the Company.

If. notwithstanding the prohibition in the preceding Article, a director discloses any direct or
indirect interest in accordance with the next Article, he may:

(a) be a party to, or otherwise interested in, any transaction or arrangement with the
Company or any subsidiary of the Company or in which the Company or any such
subsidiary is or may otherwise be interested:;
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19.3

194

(b) be inlerasled in another body corporate promoted by the Company or any subsidiary
of the Company or in which the Company or any such subsidiary is otherwise
interested. In paricular, the director may be a direclor, secrelary or officer of, or
employed by, or be a party to any transaction or arrangement with, or otherwise
interested in, that other body corporate.,

The disclosure required by the preceding Article must be achieved by the interested director
disclosing to his fellow direclors, at the first meeling of the board at which the transaction or
arrangement is considered after the direclor concemed becomes aware of the circumstances
giving rise to his disclosure obligation or, failing this, as soon as practical after that meeting
by nolice in writing delivered 1o the Secretary, the nature and extent of his direct or indicect
interest in a ¥ransaction or arrangement or series of ransactions or arangements entered
into or proposed to be entered into by the Company or any subsidiary of the Company or in
which the Company or any such subsidiary is or may otherwise be interested, which to a
material extent conflicts or may conflict with the interests of the Company or any such
subsidiary and of which the directar is aware.

If a director has disclosed his interest in accordance with the preceding Article, then he shall
not, by reason only of his office, be accountable 1o the Company for any benefil which he
derives from any such transaction or arrangement or from any such office or employment or
from any interest in any such body corporate and no such transaction or amrangement shall
be liable to be avoided on the ground of any such interest or benefit.

Notification of interests

19.5

18.6

For the purpases of the preceding Article, a director shall be taken to have sufficiently
disclosed the nalure and extent of any interesl in a transaction or arrangement if.

(a) the director gives a general nolice to the other directors that a specific person or class
of persons has an interest, of the nalure and extent specified in the notice, in a
transaction or arrangement; and

{b) the director meets the description of the specified person or class of persons.
A director shall nol be trealed as having an interest in a transaction or arrangement if he has

no knawledge of that interest and it is unreasonable to expect the direclor to have that
knowledge.

Voting where a director is interested in a matter

19.7

A director may vole at a meating of direclors on any resolution concerning a maiter in which
that director has an inlerest or duty, whether directly or indirectly, so long as ihat direclor
discloses his interest pursuant (o these Articles. Subject to such disclosure, the director shall
be counted towards a quorum of those present at the meeting and, if the director votes on the
resolution, his vote shall be counted,
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19.8  Where proposals are under consideralion conceming the appointmen! of two or more
directors to offices or employment with the Company, any subsidiary of the Company or any
bady corporate in which the Company is otherwise inlerested, the proposals may be divided
and considered in relation to each director separately and each of the directors concerned
shall be entitled to vote and be counted in the quorum in respecl of each resolution except
that concerning his own appointment.

20 Minutes

The Company shali cause minutes to be made in books kept for the purpose in accordance
with the Law.

21 Accounts and audits
Accountling and other records

21.1  The directors must ensure that proper accounting and other records are kept. and that
accounts and associated reports are distributed in accordance with the requirements of the
Law.

No automatic right of inspection

21.2  Members are only enlilled 1o inspect the Company's records if Ihey are expressly entilled to
do s0 by law, or by resolution made by the direclors or passed by Ordinary Resoiution

Sending of accounts and reports

21.3 The Company's accounts and associated directors' report and auditor's report that are
required or permitled to be sent to any person pursuant to any law shall be trealed as
properly sent to that person if:

(a) they are senl to that person in accordance with the notice provisions in Article 27; or
(b) they are published on a websile providing that person is given separate nolice of-

(i} the fact that the documents have been published on the website:

(i) the address of the website;

{iii) the place on the website where the documents may be accessed; and

(iv) how they may be accessed.

21.4  If, for any reason, a person notifies the Company that he is unable to access the website, the
Company must, as soon as praclicable, send the documents to that person by any other
means pemilled by these Articles. This, however, will not affect when that person is laken to
have recaived the documents under Ardicle 21.5.
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Time of receipt if documents are published on a website

215

Documents sent by being published on a websile in accordance with the preceding two
Arlicles are only treated as sent at least 14 Clear Days before the dale of the meeting at
which they are to be laid if:

(a) the documents are published on the website throughout a period beginning at least
14 Clear Days before the date of the meeting and ending with the conclusion of the
meeting; and

{b) the person is given at least 14 Clear Days' notice of the meeting.

Validity despite accidental error in publication on website

216

if, for the purpose of a meeting, documents are sent by being published on a website n
accordance with the preceding Articles, the proceedings at that meeling are not invalidated
merely because by accident.

(a) those documents are published in a different place on the websile to the place
nolified; or

() they are published for part only of the period from the date of notification until the
conclusion of that meeting.

When accounts are to he audited

217 Unless the directors or the Members, by Ordinary Resolution, so resolve or unless the Law

22

23

so requires, the Company's accounts will not be audited. If the Members so resolve, the
Company’s accounts shall be audited in the manner determined by Ordinary Resalution.
Alternatively, if the directors so resolve, they shall be audited in the manner they detemine.

Record dates

Except to the extent of any conflicting rights atlached lo Shares, the directors may fix any
time and date as the record date for declaring or paying a dividend or making or issuing an
allotment of Shares. The record date may be before or after the date on which a dividend,
allotment or issue is declared, paid or made.

Dividends

Declaration of dividends by Members

2341

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends in accordance with lhe respective rights of the Members but no dividend shall
exceed the amount recommended by the directors. Any such declared dividend, subject 1o it
not exceeding the amount recommended by the direclors, shali be a debt! owed by the
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Company due on the date that such dividend is declared to be payable or, if no dale is
specified, immedialely.

Payment of interim dividends by directors

23.2

23.3

Subject to the provisions of the Law, the directors may pay interim dividends in accordance
with the respeclive rights of the Members. Any interim dividend shall not be a debt owed by
the Company until such time as payment of the dividend is made.

In relation to Shares camying differing rights to dividends or rights to dividends at a fixed rate,
the fol owing applies:

(a)

(b)

(c)

if the Company has different classes of Shares. the directors may pay dividends on
Shares which confer deferred or non-preferred rights with regard to dividends as well
as on Shares which confer preferential nghts with regard 1o dividends but no dividend
shall be paid on Shares carrying deferred or non-preferred rights i, al the time of
payment, any preferential dividend is in arrears;

subject to the provisions of the Law, the directors may also pay, at intervals settled by
them, any dividend payable al a fixed rate if it appears to them that there are sufficient
funds of the Company lawfully available for distribution to juslify the payment; and

if the directors act in good faith, they shall not incur any liability to the Members
holding Shares conferring preferred rights for any loss those Members may suffer by
the fawful payment of the dividend on any Shares having deferred or non-preferred
rights.

Apportionment of dividends

234

Except as otherwise provided by the rights attached to Shares, all dividends shali be declared
and paid according lo the amounts paid up on the Shares on which the dividend is paid. All
dividends shall be apportioned and paid proportionately o the amount paid up on the Shares
during the time or part of the time in respect of which the dividend is paid. Bul if a Share is
issued on terms providing that it shall rank for dividend as from a particular date, that Share
shall rank for dividend accordingly.

Right of set off

235

The directors may deduct from a dividend or any other amouni payable to a person in respect
of a Share any amount due by that person o the Company on a call or otherwise in relation
to @ Share.

Power to pay other than in cash

23.6

If the directors so determine, any resolution delemmining a dividend may direct that it shall be
salisfied wholly or partly by the distribution of assets or the issue of Shares. If a difficulty
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arises in relation to lhe distribution, the directors may setlle that difficulty in any way they
consider appropriate. For example, they may do any one or more of the following:

(a) issue fractiona! Shares;

{b) fix the value of assets for distribution and make cash payments to some Members on
the footing of the value so fixed in order to adjust the rights of Members; and

(c) vest some assels in frustees.

How payments may be made

23.7

238

239

2310

A dividend or other monies payable on or in respect of a Share may be paid in any of the
following ways:

{a) if the Member holding that Share or other person entitied to that Share nominates a
bank account for that purpose, by wire transfer o that bank account; or

(b) by cheque or warrant sent by post to the registered address of the Member holding
that Share or other person entitled to that Share.

For the purpose of Article 23.7(a), the nomination may be in writing or in an Electronic Record
and the bank account nominated may be the bank account of another person. For lhe
purpose of Article 23.7(b), subject to any applicable law or regulalion, the cheque or warmant
shall be made to the order of the Member holding that Share or other person entitled (o the
Share or to his nominee, whether nominaled in writing or in an Electronic Record, and
payment of the cheque or warrant shali be a good discharge to the Company.

If two or more persons are registered as the holders of the Share or are jointly entitled to it by
reason of the death or bankruptcy of the registered holder (Joint Holders), a dividend (or
other amount) payable on or in respect of (hat Share may be paid as follows:

(a) {o the registered address of the Joint Holder of the Share who is named first on the
register of members or to the registered address of the deceased or bankrupt holder,
as the case may be; or

{b) to the address or bank account of another person nominated by the Joint Holders,
whether lhal nomination is in writing or in an Eleclronic Record.

Any Joint Holder of a Share may give a valid receipt for a dividend {or olher amount) payable
in respect of that Share,

Dividends or other monies not to bear interest in absence of special rights

23.11

Unless provided for by the rights attached to a Share, no dividend or other monies payable by
the Company in respect of a Share shall bear interest.
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Dividends unable to be paid or unclaimed

23.12 If a dividend cannol be paid to a Member or remains unclaimed within six weeks afier il was
declared or both, the direclors may pay it inlo a separate account in the Company's name, If
a dividend is paid into a separale accounl, the Company shall not be constituted trustee in
respect of thal account and the dividend shall remain a debt due to the Member.

23.13 A dividend that remains unclaimed for a period of ten years after it became due for payment
shall be forfeited to, and shall cease to remain owing by, the Company.

24 Caputalisation of profits
Capitalisation of profits or of any share premium account or capital redemption reserve

241  Subjecl lo the Law, the directers may resolve to capilalise any parl of the Company's
reserves not required for paying any preferential dividend.

24.2  The amount resolved to be capitalised must be appropriated to the Members who would have
been entitled to it had it been distributed by way of dividend and in the same proportions.
The benefit to each Member so entitled must be given in either or both of the following ways:

(a) by paying up the amounts unpaid on that Member’s Shares:

(b) by issuing Fully Paid Shares or debenlures of the Company to that Member or as that
Member directs. The directors may resolve thal any Shares issued to the Member in
respect of partly paid Shares (Original Shares) rank for dividend only to the extent
that the Original Shares rank for dividend while those Original Shares remain parily
paid.

Applying an amount for the benefit of members

243  Subject to the Law, if a fraction of a Share or a debenlure is aliocaled to a Member, the
directors may issue 2 fractional cedtificate to that Member or pay him the cash equivalent of

the fraction.
25 Seal
Company seal

251 The Company may have a seal if the directors so determine.
Official seal
25.2  Subject to the provisions of the Law, the Company may also have:

(a) an official seal or seals for use in any place or places outside the istand. Each such
official seal shall be a facsimile of the original seal of the Company but shall have
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added on its face the name of the couniry, territory ar place where it is to be used or
the words “branch seal”; and

(b) an official seat for use only in connection with the sealing of securities issued by the
Company and such official seal shall be a copy of the common seal of the Company
but shall in addilion bear the word “securities”.

When and how seal is to be used

25.3 A seal may only be used by the authorly of the directors. Unless the directors otherwise
delermine, a document to which a seal 1s affixed must be signed n one of the following ways

(a) by a direclor {or his alternate} and the Secretary; or
{b) by a single director {or his altemate).
If no seal is adopted or used

25.4 If the directors do not adopt a seal, or a seal is not used, a document may be execuled in the
following manner;

(a) by a director (or his altemale) and the Secretary; or
{b) by a single director (or his altemate); or
(¢) by any other person authorised by the directors; or
{d) in any other manner permitled by the Law.,
Power to allow non-manual signatures and facsimile printing of seal
25.5 The directors may delermine that either or both of the following applies:

{a) that the seal or a duplicate seal need not be affixed manually but may be affixed by
some other method or system of reproduclion;

(b) thal a signature required by these Articles need not be manual bul may be a
mechanical or Elecironic Signature.

Validity of execution

25.6 If a document is duly executed and delivered by or on behalf of the Company, it shall not be
regarded as invalid merely because, at the date of the delivery, the Secrelary, or the director,
or olher Officer or person who signed the document or affixed the seal for and on behalf of
the Company ceased to be the Secretary or hold that office and authority on behalf of the
Company.
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Indemnity

Indemnity

26.1

26.2

To the extent permitted by faw, the Company shall indemnify each existing or former
Secretary, director {including altemale director), and other Officer of the Company (including
an administrator or liquidalor) and their personal representatives against:

{a) all actions, proceedings, costs, charges, expenses, losses, damages or liabilities
incurred or suslained by the existing or former Secretary or Qfficer in or aboul the
conduct of the Company s business or affairs or in the execution or discharge of the
existing or former Secretary’s or Officer’s duties, powers, authotilies or discretions:
and

(b) without limitat.on to Articie 26.1(a), all costs, expenses, losses or habil ties incured by
the existing or former Secretary or Officer in defending {whether successiully or
ctherwise in accordance with the Law) any civil, criminal, administrative or
invesligative proceedings (whether threalened, pending or completed) concerning the
Company or its affairs in any court or fribunal, whether in the Island or elsewhere.

No such existing or former Secretary or Officer, however, shall be indemnified in respect of
any matter arising out of his own dishonesty.

To the extent permitted by law, the Company may make a payment, or agree to make a
payment, whether by way of advance, loan or otherwise, for any legal costs incurred by an
existing or former Secretary or Officer of the Company in respect of any matter identified in
Article 26.1(a) or Article 26.1(b) on condition that the Secrelary or Officer must repay the
amount paid by the Company 1o the extent that it is ultimately found nol liable to indemnify
the Secretary or that Officer for those legal costs.

Release

26.3

To the extent permitted by law, the Company may by Special Resolution release any existing
or former direclor (including altemate director), Secretary or other Officer of the Company
from liability for any loss or damage or right to compensation which may arise out of or in
connection wilh the execution or discharge of the dulies, powers, authorities or discretions of
his office; but there may be no release from liability arising out of or in connection with that
person's own dishonesty.

Insurance

26.4

To the extent permitted by law, the Company fmay pay, or agree to pay, a premium in respect
of a contract insuring each of the following persons against risks determined by the directors,
other than liability arising out of thal person’s own dishonesty:
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(a)

an existing or former director (including aitemate diractor), Secretary or Officer or
auditor of:

{i) the Company;
(i} a company which is or was a subsidiary of the Company;

i) a company in which the Company has or had an interest (whether direct or
indirect); and

{b) a trustee of an employee or retirement benefits scheme or other trust in which any of
the persons referred la in Aricle 26.4(a) is oF was interested,
Notices

Form of notices

2741

Save where these Arlicles provide olherwise, any nolice to be given 10 or by any person
pursuant to these Articles shall be:

(a)

(b

{c)

in wriling signed by or on behalf of the giver in the manner set out below for written
notices;

subject to Article 27.2, in an Electronic Record signed by or on behalf of the giver by
Electronic Signature and authenticaled in accordance with Articles about
authentication of Electronic Records; or

where lhese Articles expressly permit, by the Company by means of a website.

Electronic communications

27.2

Without limitation to Articles 15.1 to 15.3 inclusive (relating to the appointment and removal of
alternate directors by directors), a notice may only be given to the Company in an Electronic

Record if:

{a) the directors so resolve;

{b) the resolution states how an Electronic Record may be given and, if applicable,
specifies an email address for the Company; and

{c) the terms of that resolulion are notified lo the Members for the time being and, if

applicable, to those directors who were absent from the meeting at which the
resolution was passed.

If the resolution is revoked or varied, the revocation or variation shall only become effective
when its terms have been simifarly notified.
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27.3 A nolice may nat be given by Eleclronic Record to a person other than the Company unless
the recipient has notified the giver of an Electronic address to which notice may be sent.

Persons authorised to give notices

27.4 A nolice by either the Company or 3 Member pursuant to these Aricles may be given on
behaif of the Company or a Member by a direclor or the Secretary or a Member. Without
limitation to the Articles about the power to aliow non-manual signalures and facsimile
printing of the seal, the signature of a person on a nolice given by the Company may be
writien, printed or stamped.

Delivery of written notices

27.5 Save where these Articles provide otherwise, a nolice in writing may be given personally ta
the recipient, or left at (as appropriate) the Member's or direclor's regislered address or the
Company's registered office, or posted lo that registered address or registered office.

Joint holders

27.6  Where Members are joint holders of a Share, all notices shall be given lo the Member whose
name first appears in the register of members.

Signatures

27.7 A written nolice shall be signed when it is autographed by or on behalf of the giver, or is
marked in such a way as lo indicate its execulion or adoplion by the giver.

27.8  An Electronic Record may be signed by an Electronic Signature.
Evidence of transmission

27.8 A nolice given by Electronic Record shall be deemed sent if an Electronic Recard is kept
demonsirating the time, date and content of the transmission, and if no notification of failure
to transmit is received by the giver.

27.10 A natice given in writing shall be deemed sent if the giver can provide proof that the envelope
containing the notice was properly addressed, pre-paid and posled. or that the wrilten notice
was olherwise properly transmitted to the recipient

Giving notice to a deceased or bankrupt Member

27.11 A notice may be given by the Company to the persons entitled to a Share in consequence of
the death or bankruplcy of a Member by sending or delivering it, in any manner authonsed by
these Arlicles for the giving of nolice to a Member, addressed ta them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like descniption, at the
address, if any, supplied for that purpose by the persons claiming to ba s0 entitied
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27.12 Until such an address has been supplied, a notice may be given in any manner in which it
might have been given if the death or bankrupley had not occurred.

Delivery of notices

27.13 A notice shall be deemed to have been received by the intended recipient in accordance with

the following table.

Method for giving notice
Personally

8y leaving it al the Member's registered
address

If the recipient has an address within the
Island, by posting il by prepaid post to
the street or postal address of that
recipient

If the recipient has an address outside
the island, by posling it by prepaid
airmail lo the streel ar poslal address ol
that recipient

By Elecronic Record (other than
publication on a websile), to recipient's
Elecironic address

By publicalion on a website (notice of
general meetings and sending of
accoufts and reports)

When deemed to be recalved
At the ime and date of dalivery

Al the time and dale it was left

On the day afler the day when it was
posted

On the thitd day after the day when it
was posted for an address within the
United Kingdom, the Isle of Man,
another Channel Island or Europe

On the fifth day after the day when il
was posted for any other intermatonal
address

On the day after the day when it was
sent

For notice of a general meeting of
Members, at the tme and date that the
recipient is deemed to have received
nolice of the publication (Articles 10.14
and 10.16)

For accounis and reporis specified in
Article 21.3, i~ accordance with Article
215
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Saving provisions

27.14 A Member present, either in person or by proxy, at any general meeling or at any meeting of
the Members holding any class of Shares shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

27.15  Every person who becomes entitled to a Share shal) be bound by any notice in respect of that
Share which, before his name is entered in the register of members, has been duly given 1o a
person from which he derives his title,

27.16 None of the preceding notice provisions shall derogate from the Arlicies about the delivery of
written resolutions of directors and wrilten resolutions of Members.

28 Authentication of Electronic Records
Application of Articles

28.1  Without limitation lo any other provision of these Articles, any notice, wrilten resolution or
other document under these Articles that is sent by Electronic means by a Member, or by the
Secretary, or by a director or other Officer of the Company, shall be deemed (o be authentic if
either Article 28.2 or Article 28.4 applies.

Authentication of documents sent by Members by Electronic means

28.2  An Electronic Record of a notice, written resolution or other document sent by Electronic
means by or on behalf of one or more Members shall be deemed lo be authentic if the
foltowing conditions are satisfied:

(a) the Member or each Member, as the case may be, signed the original document, and
for this purpase Original Document includes several documents in like form signed
by one or more of those Members; and

(b) the Electronic Record of the Original Document was sent by Electronic means by, or
at the direction of, that Member lo an address specified in accordance with these
Articles for the purpose for which it was sent; and

{c) Article 28.7 does not apply.

28.3 For example, where a sole Member signs a resolution and sends the Elecironic Record of the
ofiginal resolution, or causes it 10 be sent, by facsimile transmission to the address in these
Arlicles specified for that purpose, the facsimile copy shall be deemed to be the written
resolution of that Member unless Article 28.7 applies.
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Authentication of document sent by the Secretary or Officers by Electronic means

28.4  An Electronic Record of a notice, written resolution ar other document sent by or on behalf of
the Secretary or an Officer or Officers of the Company shall be deemed to be authenlic if the
fotlowing conditions are satisfied:

(a) the Secretary or the Officer or each Officer, as lhe case may be, signed the original
document, and for this purpose Original Document includes several documents in
like form signed by the Secrelary or one or mare of lhose Officers; and

{r) the Electronic Record of the Original Document was sent by Electronic means by, or
at the direction of, the Secretary or that Officer lo an address specified in accordance
with these Articles for the purpose far which it was sent; and

(c) Article 28.7 does not apply.

This Articie applies whether the document is sent by or on behalf of the Secretary or Officerin
his own righ! or as a representative of the Company.

28.5 For example, where a sole direclor signs a resolution and scans the resolution, or causes il to
be scanned, as a PDF version which is attached to an email sent to the address in these
Articles specified for that purpose, the POF version shall be deemed to be the wriiten
resoiution of that director unless Acticle 28.7 applies.

Manner of signing

286 For lhe purposes of these Aricles about the authenticalion of Elecromc Records, a
document will be taken to be signed if it is signed manually or in any other manner pemitted
by these Aricles.

Saving provision

28.7 A nolice, written resolution or other document under these Articles will not be deemed to be
authentic if the recipient, acting reasonably:

(a) believes that the signature of the signatory has been altered after the signatory had
signed the ariginal document; or

(b} believes that the original document, or the Eleclronic Record of it, was altered,
without the approval of the signatory, after the signatory signed the original document;
ar

{c) otherwise doubts the authenlicity of the Electronic Record of the document,

and the recipient promptly gives notice to the sender setting the grounds of its objeclion. If
the recipient invokes this Article, the sender may seek to eslablish the authenticity of the
Electronic Record in any way the sender thinks fit.
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29 Winding up
Distribution of assets in specie

20.1  If the Company is wound up, the Members may, subject to these Arlicles and any other
sanction required by the Law, pass a Special Resolution allowing lha liquidator or the
directors, as the case may be, to do either or both of the following:

(a) to divide in specie among the Members the whole or any part of the assets of the
Company and, for that purpose, lo value any assets and to determine how the
division shall be carned oul as between the Members or different classes of

Members;

{b) to vest the whole or any pant of the assels in trustees for the benafit of Members and
those liable lo contribute to the winding up.

No obligation to accept liability

232 No Member shall be compelied to accept any assets if an abligation attaches to them.
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