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At the annua! general meeting of the Company held at 6o CANWeoss STRECT, Lon Dond
on 2.1 May 2014, the following resolutions were passed as ordinary and speciat resolutions
as indicated below

SPECIAL RESOLUTIONS

1 That the articles of association of the Company be amended by deleting all the provisions of
the Company's memorandum of association which, by virtue of s 28 Comparies Act 2006
(the “Act"), are to be treated as part of the Company's articles of association

2 That the articles of association produced to the meeting and mitalled by the chairman of the
meeting for the purpose of identificabon be adopted as the articles of association of the
Company (the “Articles”™) in substitution for, and to the exclusion of, the existing articles of
association

3 That, subject to the passing of resolution 4, the directors be generally empowered pursuant
to s 570 of the Act to allot equity securities (within the meaning of s 560 of the Act) pursuant
to the authority conferred by resolution 4 as if s 581 of the Act did not apply to such
allotment

ORDINARY RESOLUTIONS

4 That the directors be generally and unconditionally authorised pursuant to s 551 of the Act
to exercise all the powers of the Company to allot shares in the Company and to grant nights
to subscnbe for, or to convert any secunty into, shares in the Company (*Relevant
Securities™), up to an aggregate nommal amount of £23,933,006 for a period expinng
(unless previously revoked, vared or renewed) on 21 May 2019 but the Company may,
before such expiry, make an offer or agreement which would or might require Relevant
Secunties to be allotted after this authonty expires and the directors may allot Relevant
Secunties in pursuance of such offer or agreement as if this authority had not expired

5 Pursuant to artcle 18.2 of the Articles, the directors be authonsed to allot 23,933.006
ordmary shares of £1 00 each in the capital of the Company to Hoggant Limited

<] That the annual accounts of the Company for the year ended 31 December 2013 be
received and approved, together with any reports of the directors and auditors thereon.
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That KPFMG LLP be appointed as the new auditors of the Company to hold office from the
conclusion of the annual general meeting, in substitution for, and to the exclusion of KPMG

Chairman
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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- OF -
HAMPSHIRE TRUST PLC
(the “"Company”)

(Adopted by special resolution passed on 2/ Maey 2014)

Application of model articles and disapplication of Table A

The model articies of association for public companies contained in Schedule 3 to The
Companes (Model Articles) Regulations 2008 {"Model Articles”) as in force at the date of
adoption of these Articles shall apply to the Company, save insofar as they are excluded or
modified by, or are inconsistent with, the following Articles

in these Articles, reference to a particular Model Article is to that ariicle of the Model
Articles

The regulations contained in Table A First Schedule to The Campantes Act 1848 shall not
apply to the Company

Definitions and interpretation

The Model Articles shall apply as if the following paragraph were included in the bst of
defined terms in Model Article 1

“clear days- in relation to a penod of a notice means that penog excluding the day when the
notice 15 deemed to be received (or, if earlier, received) and the day of the meeting,”

and as if the following words were deleted from Model Article 33(5)

“(that 15, excluding the date of the adjourned meeting and the day on which the notice s
given)-"

In these Articles the following words and expressions have the following meanings

the Act the Companies Act 2006,

Alchemy Director as defined in the articles of association of Hoggant Limited (company
number 08700821},

Confiict Situation a situabon in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly conflict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itseif,
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43

but excluding a situation which could net reasonably be regarded as lkely to give nse to a
conflict of interest,

Controlling Shareholder the registered holder from time to time of more than one half In
nominal value of the 1ssued ordinary share capital of the Company including (for the
avoidance of doubt) any member holding all of the issued ordinary share capital of the
Company,

Executive Director any director who holds an executive office within the Company

Independent Director any director who 1s not an Alchemy Director or an Execulive
Director, and

Nominee® any person holding shares in the Company as nominee or otherwise on trust for
the Controling Shareholder

Save as expressly providad otherwise in these Articles, words or expressions contained in
the Model Articles and n these Articles bear the same meaning as in the Act as in force
from time to ime  The Model Articles shall apply as if the last paragraph of Model Article 1
(beginning “Unless the context ctherwise reguires™) were deleted

In the Mode! Articles and in these Articles, save in Article 11 or as expressly provided
otherwise in these Articles

241 any reference to any statute or statutory prowvision mncludes any subordinate
legislation made under that statute or statutory provision, whether before, on,
or after the date of adoption of these Articles,

242 any reference to any legislation including to any statute, statutory provisicn or
subordinate legisiation (“Legislation”™} includes a reference to that Legislation
as from time to tme amended or re-enacted whether before, on, or after the
date of adoption of these Aricles,

243 any reference to re-enactment includes consolidation and rewnting, in each
case whether with or without modification

Company name

The name of the Company may be changed by

special resolution of the members, or

a decision of the directors, or

otherwise in accordance with the Act

Quorum for directors’ meetings

The quorum for directors’ meetings may be fixed from tme to time by a decision of the
directors, but, save as set out in Articte 4 3, 1t must never be less than three, and unless
otherwise fixed it 1s three, at least one of whom shall be an Independent Director and at
least one of whom shall be a director who 1s also an Alchemy Director  Model! Article 10(2)

shall not apply

No more than one director who 1s also an Alchemy Director may be counted as participating
for the purposes of determining whether a quorum 1s present at a directors’ meeting

For the purposes of any directors’ meeting (or part of a meeting) at which 1t 1s proposed to
authonse a Conflict Situation in respect of one or more directors, if there 1s only one director
in office other than the director or directors subject to the Conflict Siuation, the quorum for
such meeting (or part of a meeting) shalt be one director
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54

55

61

62

At a directors’ meeting

441

442

a director who 1$ alsc an alternate director may be counted more than once for
the purposes of delermining whether a quorum 1s participating,

a person who 1s an alternate director, but 15 not otherwise a director, shall be
counied as participating for the purposes of determining whether a quorum 1s
participating

but only, in each case, If thal director's or other person’s appointor 1s not
participating If on that basis there 15 a quorum the meeting may be held
notwithstanding the fact (if it is the case) that only one director 1s participating

Voting at directors’ meetings

Subject to the Articles, a decision 1s taken at a directors' meeting by a majonity of the votes
of the participating directors

Subject to the Articles, each director participating in a directors’ meeting has one vote

A director who s also an alternate director has an additional vote on behalf of his appointor

provided

531
532

his appointor 1s not participating 1n the directors’ meeting, and

i respect of a particular matter

5321 his appomntor would have been entitied to vote f he were
participating :n t, and

5322 the matter 1s not the authonsation of a Confict Situation of the
appointor

A person who is an alternate director, but is not otherwise a director, only has a vote if

541
542

his appointor 1s not participating in the directors’ meeting, and

in respect of a particular matter

5421 his appointor would have been entitled to vote if he were
participating 1n it, and

5422 the matter 1s not the authorsation of a Conflict Situation of the
appointer

Model Articles 13 and 15 shall not apply

Authorisation of directors’ conflicts of interest

If a Confiict Situation anses, the directors may authorise it for the purposes of s 175(4)(b) of
the Act by a resolution of the directors made in accordance with these Articles

Al the time of the authonsation, or at any time afterwards, the directors may impose any
imitations or conditions or grant the authonty subject to such terms which (in each case)
they consider appropnate and reasonable in all the cirgumstances, including that

621

any information obtained by a director concerned, other than in his capacity as
a director or employee of the Company, which 15 confidential in relation to a
third party, need not be disclosed or used for the benefit of the Company
where such disclosure or use would constitute a breach of confidence,
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64

71

72

81

82

83

622 no drector concerned shall, by reason of his being a director or his doing
anything as a director, be accountable to the Company for any remuneration or
other benefit received from a third party as a result of the Conflict Situation

623 no director concerned shall be required or entitled to attend those parts of
meetings of the directors or meetings of a commuttee of the directors at which
matters to which the Conflict Situation relates are discussed, and

624 no dwector concerned shall be entiled to receive any papers or other
documents In reiation to, or concerning, matters ¢ which the Conflict Situation
relates

Subjec! to any such imitations, conditions or terms, any authonsation given by the directors
shall be deemed to be given to the fullest extent permitted by the Act

Any authonsation made for the purposes of this Article may be revoked or vaned at any tme
in the absolute discretion of the directors

A directer shall not be tn breach of the duties he owes to the Company by virtue of s 171-
177 of the Act or otherwise because of anything done or omitied tc be done 1n accordance
with the provisions of this Article or the terms of any authonsation given by the directors in
accordance with this Article

Directors voting and counting in the quorum

Save as otherwise specified n these Articles or the Act and subject to any hmilations,
conditions or terms attaching to any authorisation given by the directors for the purposes of
5 175(4)(b} of the Act, a director may vote on, and be counted in the quorum n relation to
any resolution relating to a matier in which he has, or can have

711 a direct or indirect interest or duty which conflicts, or possibly may conflict, with
the interests of the Company, and

712 a conflict of interest ansing In retation to an existing or a proposed transaction
or arrangement with the Company

Model Article 16 shall not apply
Directors’ written resolutions

A proposed directors’ written resolution 1s adopted when each director who would have
been entitled to vote on the resolution at a directors’ meeting {but excluding in respect of the
authonsation of a Conflict Situation, the director subject to thal Conflict Situatton) has signed
one or more coples of it, or has otherwise indicated agreement to it in wniting, provided that
those directors would have formed a quorum at such a meeting

Notwithstanding the requirements of Articte 8 1

B21 if & person who 1s an alternate director signs a directors’ written resolution or
indicates his agreement to i wnting, his appointor is not also required to do so
in order to satisfy those requirements,

822 if a dwector who has appointed an alternate signs a directors' written resolution
or indicates tus agreement to in writing, fus alternate 1s not alse required to do
50 In order to satisfy those requirements

Model Articles 17(4)(b) and 18(1) and {2) shall not apply
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12

121

122

123

i24

128

Appointing and removing directors

The Controlling Shareholder shall have the nght at any ttme and from time to ime to appoint
one or more persons to be a director or directors of the Company Any such appointment
shall ve effected by notice in wnting to the Company by the Controlling Shareholder and the
Controlling Shareholder may 1n ike manner at any time and from time to time remove from
office any director {(whether or not appointed by it pursuant to this Article)

Model Article 21 shall not apply

Termination of director's appointment

In addition to the circumstances set out In Model Article 22, a person also ceases to be a
director if he 1s removed from office pursuant to Article 9 of these Artictes

Directors' remuneration and other benefits
A director may undertake any services for the Company that the directors decide

A director 15 entitled to such remuneration as the duectors decide (1) for his services to the
Company as director, and (1} for any other service which he undertakes for the Company

Subject to the Articles, a director's remuneration may (1) take any form, and (u) include any
arrangements m connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disabilify benefits, to or in respect of that director

Unless the directors decide otherwise, a director's remuneration accrues from day to day
Unless the directors decide otherwise, no director 1s accountable to the Company for any
remuneration or other benefit which he receives as a director or other officer or employee of
any of the Company's subsidiary undertakings or of any parent undertaking of the Coampany
from ttme to time or of any other body corporate in which the Company or any such parent
undertaking 1s interested

Model Article 23 shall not apply

Appomntment and removal of alternates

Any director (the "appointor') may appoint as an alternate any other director, or any other
person approved by a decision of the directors

1211 to exercise that director's powers and carry out that director's responsibilities in
relation to the taking of decisions by the directors, and

212 generally to perform all the functions of that director's appointor as a director,
in each case in the absence of the alternate’s appointor

Any appointment or removal of an alternate must be effected by notice in wnting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
12 31 identify the proposed alternate, and

1232 confirm that the proposed alternate 1s willing to act as the alternate of the
director giving the notice

No person may be appointed as alternate to more than one director of the Company

Model Articles 25 and 26(3)(b) shall not apply
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15

16

17

18

181

182

Model Artcle 27(d} shall apply as if the words from and including “, except that an
alternate’s appointment " to the end of that sentence were deleted

Quorum for general meetings

if the Company has more than one member, the quorum for a general meeting shall be

1311 cne member holding more than one haif 1in nominal value of the issued
ordinary share capital of the Company and present in person or by proxy or by
representative (and the presence of such a member shall be deemed for this
purpose to constitute a valid meeting), or

1312 if no such member 15 present, two members present in persen or by proxy or
representative

If the Company hzs only one member, s 318 of the Act shall apply
Delivery of proxy notices

Mode! Article 39(3) shall apply as if the words “48 hours” were Jdeleted and replaced with the
words “24 hours”

The directors may n therr sole discretion, determine from time to tme that in calculating the
periods referred to in Model Articles 39(3) (as modified by Article 14 1) and 39(4) no accaunt
shall be taken of any part of a day that is not a working day

A proxy notice which 1s not delvered in accordance with the Model Articles or these Articles
shall be invaild unless the directors, In their sole discretion, accept the proxy notice at any
time before the meeting

If more than one proxy notice relating to the same share 1s delivered for the purposes of the
same meeting, the proxy notice last delivered shali prevail in conferring authonty on the
person named in the notce to attend the meeting and vote A proxy notice In electronic
form found by the Company to contain a computer virus shall not be accepted by the
Company and shall be invahd

No voting of shares on which money owed to Company

Madel Article 41 shall not apply

Share capital

The share capial of the Company at the date of adoption of these Articles comprises
ordinary shares of £1 each

Powers to issue different classes of share

Model Article 43(2) shall apply as if the words *, and the directors may determine the terms,
conditions and manner of redemption of any such shares” were deleted

Issue of new shares

The Company has the power to aflot and 1ssue shares in the capital of the Company and to
grant nghts to subscnbe for, or to convert any secunty into, shares in the capital of the
Company pursuant to those nghts

The directors may only exercise the power of the Company to allot and 1ssue shares or to
grant nghts to subscribe for, or to convert any securnity into, shares, in order to allot or 1ssue
shares to the Controfing Shareholder or some other person expressly approved by the
Controling Shareholder in writing

6 28131946 2




19

191

192

193

20

201

202

203

21

211

22
221

222

223

Transfer of shares

The directors shall register any transfer of shares made to or by, or with the express written
consent of, the Controlling Shareholder, or made pursuant to Article 19 3

Subject to Article 18 1, the dwectors may, 1n ther absolute diserebion, refuse to register the
transfer of any share, whether fully or partly paid, and if they do so, the instrument of
transfer must be returned to the transferee with the notice of refusat unless they suspect
that the proposed transfer may be fraudulent Model Article 62(5) and (6) shali not apply

The Controling Shareholder may at any time by notice given to the Nominee at the
registered address of the Nominee shown in the register of members of the Company
require the Nominee to transfer alt or any shares registered in his name to the Controlling
Sharehoider or any other person specified In the notice for no consideration  If the Nominee
shall fai within 48 hours after service of the notice o transfer the shares in question, the
directors may authorise any person to execute on behalf of and as atiorney or agent for the
Nominze any necessary instrument of transfer and shall cause the name of the transferee to
be entered n the register as the holder of the shares n quesiion After the name of the
fransferee has been entered in the register in purported exercise of these powers, the
validity of the proceedings shall not be questioned by any person

Calculation of dividends

Except as otherwise provided by the nights attached to any shares from time to tme, all
dividends shall be paid to the holders of shares in proportion to the numbers of shares on
which the dvidend 1s paid held by them respechvely, but if any share 1s 1ssued on terms that
it shali rank for dividend as from a particutar date, or pan passu as regards dividends with a
share already 1ssued, that share shall rank for dividend accordingly

Model Article 70(4) shail apply as if the words “the terms on which shares are 1ssued” were
deleted and replaced with the words “the nghts attached to shares”

Model Articles 71 and 73 shall not apply
No interest on distributions

Maodet Article 74(a) shall apply as if the words “the terms on which the share was issued”
were deleted and replaced with the words “the nights attached to the sharg”

Communications

The company communications provisions (as defined in the Act) shall also apply to any
document or information not otherwise authonised or required to be sent or supplied by or to
a company under the Companies Acts (as defined in the Act) but to be sent or supplbed by
or to the Company pursuant to these Articles

2211 by or to the Company, or

2212 by or to the directors acting on behalf of the Company

The provisions of s 1168 of the Act (hard copy and electronic form and related expressions)
shall apply to the Company as If the words “and the Articles” were inserted after the words
“the Companies Acts™ In ss 1168(1) and 1168(7)

Section 1147 of the Act shall apply to any document or information to be sent or supplied by
the Company to its members under the Compames Acts or pursuant to these Articles as If

2231 in 5 1147(2) the words “or by airmail (whether n hard copy or electronic form)

to an address outside the United Kingdom” were inserted after the wards “in
the United Kingdom”,
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241
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244

245

2232 in s 1147(3) the words "48 hours after it was sent” were deleted and replaced
wrth the words “when sent, notwithstanding that the Company may be aware of
the failure in delivery of such document or information ",

2233 anew s 1147(4)(A) were Inserted as follows

"Where the document or information 15 sent or supplied by hand (whether in
hard copy or electronic form) and the Company 1s able to show that it was
properly addressed and sent at the cost of the Company, It 1s deemed to have
been recewved by the intended recipient when deliverad *

2234 s 1147(5) were deleted

Proof that a document or information sent by electronic means was sent in accordance with
guidance i1ssued by the Institute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by s 1147(3) of the Act and that the document or information was sent or supphed

In the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or specified by the holder whose name appears first in the
register of members Sched 5, Part 6, para 16(2) of the Act shal! apply accordingly

Model Article 79 shall not apply

Company seals

Model Article 81(4)(b} shall not apply

Indemnities, insurance and funding of defence proceedings

This Article 24 shall have effect, and any imdemuty provided by or pursuant to it shall appiy,
only to the extent permitted by, and subject to the restrnctions of, the Act It does not allow
for or provide {to any extent) an indemnity which 1s more extensive than i1s permitted by the
Act and any such indemnity 15 hmited accordingly This Article 24 1s also without prejudice to
any indemnity to which any person may otherwise be entitted

The Company

2421 shall indemnify every person who 13 a director of the Company, and shall keep
indemnified each such person after he ceases to hold office, and

2422 may indemnify any other persan who 1s an officer {other than an auditor) of the
Company,

in each case out of the assets of the Company from and aganst any loss, habiity or
expense incurred by him or them in relation to the Company by reason of his being or
having been a director or other officer of the Company

The Company may indemnify any person who 1s a director of a company that 15 a trustee of
an occupational pension scheme (as defined in s 235(6) of the Act) out of the assets of the
Company from and against any loss, liability or expense incurred by him or them mn
connection with such company’s activities as trustee of the scheme

The directors may purchase and maintamn insurance at the expense of the Company for the
benefit of any person who I1s or was at any ttme a director or other officer (other than an
auditor} of the Company or of any associated company {as defined in s 256 of the Act) of

the Company or a trustee of any pension fund or employee benehts trust for the benefit of
any employee of the Company

The directors may, subject o the provisions of the Act, exercise the powers conferred on
them by ss 205 and 206 of the Actto
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2451 provide funds 1o meet expenditure mcurred or to be mncurred in defending any
proceedings investigation or acton referred to in those sections or m
connection with an application for relief referred to in s 205, or

2452 take any actian to enable such expenditure not to be incurred

2486 Mocel Articles 85 and 86 shali not apply
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