Company Number 0629804
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
VIVAT HOLDINGS LIMITED (the “Company”)

passed on 13 February 2008

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”), the following special
resolution was duly passed as a written resolution of the Company

SPECIAL RESOLUTION
That the articles of association contained in the document attached to this Wntten Resolution and
marked “A”® for identification purposes be approved and adopted as the articles of association of the

Company n substitution for and to the exclusion of the existing arhicles of association of the
Company
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THE COMPANIES ACTS 1985,1989 AND 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

VIVAT HOLDINGS LIMITED

Company Number: 0629804

Incorporated on: 8 June 1959

Adopted by special resolution passed on 13 February 2008
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THE COMPANIES ACT 1985,1989 AND 2006

COMPANY LIMITED BY SHARES

Articles of Association

of

VIVAT HOLDINGS LIMITED (the “Company”)

Adopted by special resolution passed on 13" February 2008

DEFINITIONS AND INTERPRETATION

In these Articles “Table A” means Table A as set out in the Schedule to the Companies
(Table A to F) Regulations 1985 (as amended pnor to the date of adophion of these articles).
Words and expressions defined in Table A and words and expressions defined n the Act
shall have the same meaning in these Articles unless the context otherwise References in
these Articles to “Regulations” are to regulations in Table A unless otherwise stated

In these Articles, unless the context otherwise requires, the following words have the following

meanings

l.Actll

“Adoption Date”

"Articles”

"Board”

"Director”

"Holding Company"

"Member”
|Ipaid upl"

“Shares”

means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being m force
and any provisions of the Companies Act 2006 for the time being
in force,

the date of adoption of these Articles,

means these Aricles of Association in their present form or as
from time to time altered,

means the Board of Directors of the Company or a duly
authonsed committee of it or the Directors present at a meeting
of the Board of Directors of the Company or a duly authonsed
commititee of it, in each case at which a quorum is present,
means a Director of the Company,

shall mean any body corporate, being a member of the
Company, which is within the meaning of section 736 of the
Companies Act 1985, a holding company of the Company,

any holder of the ime being of Shares,

means paid up or credited as paid up, and

shares in the capttal of the Company from time to ime

In these Articles use of the singular includes the plural and vice versa and use of any gender

includes the other genders

TABLE A
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31

32

33

34
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41

51

61

The Regulations contained in Table A except where they are excluded or modified by these
Articles shall apply to the Company and together these articles shall constitute the Articles of
the Company

Regulations 24, 50, 79, 85 and 94 to 97 (inclusive) and 118 shall not apply to the Company
SHARE CAPITAL

The authonsed share capial of the Company at the Adoption Date of these Articles s
£19,500,000 divided nto 76,000,000 ordinary ordinary Shares of 25 pence each and 500,000
7% cumuilative preference shares of £1 each

Subject 1o the provisions of Article 35, the directors are generally and unconditionally
authonsed for the purposes of section 80 of the Companies Act 1985 to exercise all the
powers of the Company to ailot any shares of the Company, and to grant rights to subscrbe
for or convert any secunty into shares of the Company, up to an aggregate nominal value
equal to the share capital of the Company which remans un-issued at the time of exercising
such powers Uniess renewed, this authonty shall expire on the fith anniversary of the
Adoption Date, provided that the Company may make any offer or agreemeni dunng the
continuance of this authority (as onginally granted or from time to tme renewed) which would
or might require shares to be allotted, and/or nghts to subscnbe for or convert any securty
nto shares 10 be granted, after s expiry.

Any un-issued shares n the capital of the Company shall, before they are issued, be offered
1o alt members of the Company, initially pro-rata to their current shareholding in the Company,
and if not all are taken up, then on a second round and, if necessary, further accasions, pro
rata to the holdings of those members wishing to take up shares until all shares have been
taken up or there are no members wishing to take up further shares (whichever occurs first)
Such offer shall be at the same pnce and on the same terms to each member and the
provisions of section 80(1) to 90(6) of the Companies Act 1985 shall apply to such offer

The provisions of section 89(1) of the Companies Act 1985 do not apply to the Company

For so long as the Company shall be a subsidiary of a Holding Company, no un-issued
Shares or secunties shall be issued or agreed to be 1ssued or put under option without the
pnor written consent of the Holding Company

SHARE CERTIFICATES
The words “shall be sealed with the seal and™ shall be deleted from Regulation 6
LIEN

The lien conferred by Regulation 8 shall attach to all Shares including fully paid shares
registered in the name of any person indebted to the Company (whether he shall be the sole
registered holder or one of two or more joint holders) n respect of all monies payable by im
or his estate to the Company Regulation 8 shall be modified accordingly

FORFEITURE

The hability of any Member in default of payment of a call shall, if the Board so directs, also
include any costs and expenses suffered or incuired by the Company 1n respect of such non-
payment and the powers conferred on the Board by Regulation 18 and the provisions of
Regulation 21 shall be extended accordingly
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TRANSFER OF SHARES

Subject to the provisions of Article 7 2, the Board may, In its absolute discretion, and without
gving any reason, dechne to register a transfer of any Share, whetherornot it 1s a fully pad
up Share

For so tong as the Company shall be a subsichary of a Holding Company, no transfer of any
Share of the Company shall be registered or approved for registration without the pnor wintten
consent of the Holding Company

TRANSMISSION OF SHARES

The Board may at any time give notice requinng any person entitled to a Share by reason of
the death or bankruptcy or insolvency (as the case may be) of its holder to elect either o be
registered himself in respect of the Share or to transfer the Share and if the notice is not
complied with within sixty days the Board may thereafter withhold payment of all dvidends,
bonuses or other moneys payabile in respect of the Share until ihe requirements of the notice
have been comphied with Regulation 31 shait be modified accordingly

PROCEEDINGS AT GENERAL MEETINGS
At the end of Regulation 40 of Table A, the following shall be added -

“Where the Company has a sole member, the quorum shall, for the purposes of general
meetings, be one person.”

Regulation 41 of Table A shall apply subject to the addition of the following sentence.-

°If at the adjoumed meeting a quorum Is not present within half an hour from the time
appointed for the meeting, any member present in person or by proxy shall be a quorum®

If

931 a person paricipates m a meeting of the members by means of a conference
telephone, or any other electronic means, and

932 he has the abiity to commumcate interactively and simultaneously with all other
parties attending the meeting (including all parties attending the meeting by electronic
means),

then he shall be regarded for all purposes as personatly atlending the meeting

If one or more of the members attends a meeting by electromic means, then the meeting shall
be deemned to be held at such place as the members decide In the absence of a resolution,
the meeting shall be deemed to be held at the place where a majonty of the members
attending the meeting are physically present, or in default of such a majonty, the place at
which the chairman of the meeting 1s physically present.

APPOINTMENT AND RETIREMENT OF DIRECTORS
The mimmum number of Directors shall be one and in the event of there being a sole director,

he shall have all the powers and be subject to all the provisions conferred on the Directors by
these Articles and he or any altemate Director appomnted by him shall alone constitule a
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quorum at any proceedings of the Directors Regulations 89 and 90 shall be modified (and all
other Regulations in these Articles relating to Directors shall be construed) accordingly

The Directors shall not be subject to retirement by rotation and accordingly’
1021 the last semence of Regulation 84 shall not apply 1o the Company, and

10.2 2 Regulation 78 shall apply but with the deletion of the words "and may also determine
the rotation in which any addiional directors are to retire”

The hotder for the time being of a majonty in nomnal value of the shares of the Company
camying the nght to attend and vote at general meetings of the Company may at any time by
notice in wrtting signed by lim appoint any person to be a director erther to fili a vacancy or as
an additional director and by like notice remove any director from office notwithstanding
anything 1n the Articles or in any agreement between the director and the Company. Such
notices shall.

10.3 1 in the case of a corporate holder, be signed by one of its directors on its behalf, and
10 3 2 be delvered to the Company erther by

a) depositing the notice at the registered office of the Company;

b) delivening the notice to the Board at a meeting of the directors, or

c) unless such notice relates to the chawman, delivenng the notice to the
chairman of the Company at a generat meeting of the Company

Regulation 76 shall be modified accordingly.

Without prejudice to the powers confemred by Article 10 3, any person may be appointed a
direclor either by the directors or by the Holding Company to either fill a vacancy or as an
additional director

The office of a director shall be vacated not only upon the happening of any of the events
mentioned in regulation 81 of Table A but also if he 1s removed from office pursuant to these
Articles Regulation 81 of Table A shall be modified accordingly

DIRECTORS’ INTERESTS

Without prejudice to the obligation of any director to disclose his interest in accordance with
section 317 of the Companies Act 1985, a director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract or proposed contract with the Company
shall be entitled 1o vote in respect of any contract or proposed contract in which he 1s
interested and f he shall do so his vote shall be counted and he shall be taken into account in
ascertaiming whether a quorum 1s present

Regulation 86 of Table A shall apply subject to the detetion of the word “and™ after paragraph
(a) and the adddion of the following paragraphs -

“(©) an interest of which the directors are aware shalt be deemed to have been disclosed,
and
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(d) disclosure to those directors who participate in the decision on a transaction,
arrangement or other matter shall be deemed disclosure to the directors”

PROCEEDINGS OF DIRECTORS

An alternate director who 1s himself a direclor and/or who acts as an altemate director for
more than one director shall be entitled, in the absence of his appointors, to a separate vote
or votes on behalf of his appointors 1n addion (if he 1s himself a director) to his own vote.
Regulation 88 shall be modified accordingly

i

1221 a person participates in a meeting of the directors or of a committee of the directors
by means of a conference telephone, or any other electronic means, and

1222 he has the abilty to communicate interactively and Simultaneously with all other
parties attending the meeting (including all parties attending the meeting by electronic
means),

then he shall be regarded for all purposes as personally attending the meehing

If one or more of the directors attends a meeting by electromc means, then the meeting shall
be deemed to be held at such place as the directors decide. In the absence of a resolution,
the meeting shall be deemed to be held at the place where a majomnty of the directors
attending the meeting are physically present, or in default of such a majonty, the place at
which the chairman of the meeting i1s physically preseni.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate (with power to sub-delegate) any of their powers to committees
consisting of such persons as they think fit. Regulaton 72 shali be modified accordingly and
references mn Table A 1o a committee of directors shall include a commitiee established under
this Article

The directors may exercise all the powers of the Company to borrow money without mit as to
amount and upon such terms and n such manner as they think fit and subject (in the case of
any secunty convertible into shares) to Section 80 of the Companies Act 1985 to grant any
mortgage, charge or other secunty over its underlaking or property or any part of ts uncalled
capital

NOTICES

A notice served by post shall be deemed to be given at the expiration of 24 hours (or, where
second class maril is employed, 48 hours) after the time when the cover containing the same
is posted and n the case of a notice contained In an electronic communmication at the
expiration of 48 hours after the time it was sent The second sentence of Regulation 115 shall
not apply to the Company

INDEMNITY

Subject to the Act, but without prejudice to any indemnity to which a director may otherwise
be entitled, each director or other officer of the Company (other than any person (whether an
officer or not) engaged by the Company as auditor) shall be indemnified out of the Company’s
assets against all costs, charges, losses, expenses and liabilties incurred by him in the
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execution of his duties, or in relation thereto including any habilty incurred by him In
defending any civil or cnminal proceedings, in which judgment 1s given In fus favour or n
which he 1s acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on fus part or In connection with any applhcation in
which the court grants him relief from habilty for neghgence, defautt, breach of duty or breach
of trust in relation to the Company’s affairs

The Company may buy and maintain msurance against any lability falling upon its directors
or other officers which anses out of their respective duties to the Company, or in relation to its

affairs
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