Company No. 972457

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
Mitie Built Environment Limited (the “Company”)

Pursuant 1o Chapter 2 of Part 13 of the Companies Act 2006 the directors of the Company
have proposed that the resolution below 1s passed by the members of the Company as a
special resolution
I, the undersigned, being entitled as at 7 March 2016, the date of circulation of this resolution,
fo attend and vote at general meetings of the Company, RESOLVE that the following
resolution be passed as a wrtten resolution having effect as ¢ specidal resolution of the
Company
SPECIAL RESOLUTION

THAT the amended Articles of Association of the Company hereby be adopted with

immediate effect as the Articles of Association of the Company to replace the existing
Articles of Association of the Company

Date of circutation 7 March 20146

ZWM Date of signature 7 March 2016

i
For Mf Utilyx Asset Management

Limited

FRIDAY

(AR

15/04/2016 #60
COMPANIES HOUSE

1 ONDON 4251567 ¢ 2KY 1




1 If you agree with the resolutions, please indicate your agreement by sigring and
dating this document where indicated above and returning it to the Company using
one of the following methods

(o) By Hand: delivenng the signed copy o Rebecca Allen at 1 Hardequin Cffice
Park, Thernbury Bnstol, BS16 7FN, UK

(b) By Post retuming the signed copy by post to Rebecca Allen at 1 Harlegquin
Office Park, Fieldfare, Emersons Green, Bnstol, BS16 7FN, UK

(c) E-mail: by attaching o scanned copy of the signed document to an e-mall,
entenng “Wntten Resoluton” i the subject Iine and sending # 1o
Rebecca allen@mifie com

if you do not agree to the resolutions, you do not need to do anything you will not
be deemed to agree if you faill to reply

2 Unless, by 28 days from the circulation of these resolutions, suffictent agreement has
been recewved for the resoiutions to pass, they wil lapse If you agree 1o the
resolutions, please ensure that your agreement reaches us before or dunng this date

3 Cnce given, your agreement to the resolutions may not be revoked

4 In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Senionty is determined by the order in which the
names of the joint holders appear in the register of members

5, if you are signing this document on behalf of a persen under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty
when returning this document

LONDON 4251563 (2K)
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Company number. 972457

[
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2.1

The Companies Act 2004

Private company limited by shares

Articles of Association
of
Mitie Built Environment Limited

(as adopted by wntten resolution passed on 7 March 2016)

Preliminary

The Model Articies shall apply to the company save insofar as they are excluded or
modified by or are inconsistent with these Arhicles, and the Mode! Arhicles {except
insofar as so excluded, modified or mconsistent) together with these Articles shall be
the articles of association of the company (to the excluston of any other regulations
set out in any statute, statutory instrument or other subordinate legisiation from time to
time n force)

The following arhictes of the Model Articles shall be excluded In ther entirety from
applying to the company

{(a} arhicle 14 {Conflicts of interest),

(b} arlicle 21 {All shares to be fully paid up),

(c) article 48 {Means of communicahion o be used),
(d) arficle 52 {Indemnity}. and

(&) article 53 {Insurance)

Definitions and interpretation

Definifions

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

"2006 Act’ means the Companies Act 2006

"Acts" means (subject to Article 2 3) the Companies Acts and, where the context
requires, every other statute, order, regulation, or other subordinate legislation from

o
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time to fime in force in the United Kingdom concerning companies and affeching the
company.

"address” has the meaning given in Section 1148, 2006 Act

»Articles” means these articles of association as allered or vaned from time to fime
(and "Article" means a provision of these Articles)

"assoclated company" has the meaning set out In Section 256, 2006 Act

"Board” means the board of directors from time to time of the company (or any duly
avthonsed committee of i1t).

"Companies Acts” has the meaning given in Section 2, 2006 Act.

"document" means any document (including, but not imited to, any summons, notice,
order, register, certficate or other legal process) and includes any such document
sent or supplied in electronic form

"aelectronic address™ has the meaning given in Section 333(4), 2006 Act

"electronic form" has the meaning given in Sechion 1168, 2006 Act

"electronic means"” has the meaning given in Section 1168, 2006 Act

"hard copy form" and "hard copy” has the meaning given in Sechon 1168, 2006 Act.

"Molding Company” means Mitie Group plc registered in Scotlond with company
number SC019230

"Model Arlicles” means the model articles for private companies imited by shares as
set out 1n Schedule 1 to The Companies [Model Articles) Regulations 2008 (Sl

2008/3229)

"subsidiary” has the meaning set out in Sechon 1159, 2006 Act, provided that a
company shall not be regarded as a subsidiary of another company by reason only of
the fact that such company 15 a member of it and confrols the composition of its

board of directors

"working day” has the meaning given in Section 1173, 2006 Act

"writing” means printing, typewnting, ithography. photography and any other mode
or modes of representing or reproducing words, symbols or other information 1n a
legible and non-tronsitory form and “written” shall be construed accordingly

Interpretation

Unless the context otherwise requires [or unless otherwise defined or stated in these
Arhcles), words or expressions defined in the Model Articles shall have the same
meaning In these Articles Any other words and expressions contained in these Articles
and/or the Model Articles shall have the same meaning as In the 2006 Act as In force
from time to time

In these Arhicles, a reference to any statute or provision or schedule of a statute shall
include any orders, regulations or other subordinate legisloton made under it and
shall, unless the contexi otherwise requires, include any modification, re-enactment or
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re-statement of it for the time being In force and the same panciple of construchion
shall be applied to any order, regulations or other subordinate legislation

References in these Articles t0 a document or information being sent or supplied by or
to a company {Including the company) shall be construed In accordance with the
provisions of Section 1148(3), 2006 Act and any reference to “sent” or "supplied” {or
other similar term) shall be construed in accordance with the provisions of Section
1148(2), 2006 Act

Liability of members
The ability of the members is limited
Company's name

The company may change 1ts name by means of a resolution of the drrectors The
provisions of Section 79, 2006 Act shall be complied with on any change of company
name pursuant to this Article

Domicile

The company's registered office 1s to be stuated in England
Shares

Authorily to allot

Subject to the provisions of the Acts and to any relevant authority of the Company In
general meeting required by the Acts, shares at the date of adoption of these Articles
and any shares hereafter created shall be at the disposal of the Board, which may
aliot, or to gront any nght o subscribe for or to convert any secunty into shares to such
persons, at such times and generally on such terms and conditions as the Board may
decide, provided that no share may be issued at a discount

Rights attached to shares

The share capital of the Compony at the date of the adophon of these Aricles 15
£11,000 divided into 10,000 Crdinary Shares of 10 p each {("Ordinary Shares") and
10,000 non-voting preferred ordinary shares of £1 each (“Preferred Shares”)

The Prefered Shares have the following conditions attached to them.
(a) The Preferred Shares shall not carry the right to receive any dividend

{b) The Prefered Shares shall only camy the nght fo recewve notice of and 1o
attend and vote at any general meeting of the Company if the business of the
meeling Includes consideration of a resolution for the winding-up of the
Company or the reduchon of its capital

{c) ihe Preferred Shares shall carry the nght on winding-up 1o repayment of the
capital paid up thereon and such nght o repayment shall rank before any
repayment to the holders of the Ordinary Shares

The profits of the Company available for distnbution in respect of any financial year
shall be appled

Jan
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101

(a) First In paying to the holders of the Ordinary Shares a fixed dividend of 12
pence {such amount being the net of advance corporation tax) per annum
on each Ordinary Share

(b) Second in paying cne half of the profiis of the Company after any distnbution
made in accordance with (a) above to Miie Engineenng Services Lmited

(c) Third the balance of the profits availlable for distnbutien which are resolved to
be distnbuted among holders of the Ordinary Shares pro rata according to the
nominal value of the Ordinary Shares held by them respectively.

(a) Unless otherwise agreed in wnting by all members for the time being of the
Company entitled to attend and vote at general meetings all unissued shares
(whether forming part of the ongmnal or any increased capital) shall, before
issue, be offered on ideniical terms to members in proportion as nearly as
circumstances admit (fractions to be disregarded} to the amount of the
existing 1ssued Ordinary Shares of which they are the holders

{b) Any such offer shall be made by notice specifying the number and class of
shares and the pnce at which the same are offered which shall as nearly as
may be the far value of the shares at the date of issue valued as a propoertion
of the value of the whole company without discount for minonty and fimiting
the time {being not less than 28 days unless the member to whom the offer is to
be made otherwise agrees) within which the ofter, If not accepted, shall be

deemed to be declned
Share cettificates

The company must issue each shareholder with one or more certificates in respect of
the shares which that shareholder holds and, save as provided otherwise in the
Arhicies, such certificates must be issued free of charge

Article 24{1) of the Model Articles 1s medified accordingly

Dividends

The directors may exercise all the powers of the Company to declare dividends In
accordance with the respectve nghts of the shareholders.

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

directors
Number of directors

The minimum number of directors shall be one and. If there is a sole drector, he shall
have all the powers and be subject to all the provisions conferred on the directors by

these Articles

Alternate directors

The appointment of an alternate director shall be vald notwithstanding that he s
approved by a resolution of the directors after his appointment as alternate director
Where an alternate director attends @ meeting of the directors and no objection s
rased at the meeting to his presence then he shall be deemed to have been
approved by a resolution of the directors
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A direcior who acts as an alternate director for one or more other directors shall be
enfitled to a separate vote for each appoinicr, in adaihion to his own vote but shall
not count as more than one director for the purposes of determining whether o
quorum is present

Termination of alternate directorship

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

An alternate drrector's appomntment as an alternate terminates

{a) when ihe dalternate’s appointor revokes the appointment by notice to the
company n wrhng specifying when it is 1o ferminaie,

{b) on the occcurrence, In relation to the alternate, of any event which, if it occurred in
relation to the alternate's appoinfor, would result In the fermination of the
appontor's appointment as a director,

(c} on the death of the alternate’s appomntor, or
(d) when the alternate’s appointor ceases to be a director for any reason
Delegation of directors’ powers

Any commiftee of the Board may consist of one or more co-opted persons other than
directors of the company on whom voting nghts may be conferred as members of the
committee but so that the number of co-opted members shall be less than one-half of
the total number of members of the committee and so that no resolution of the
committee shall be etfective unless a majority of the members of the committee
voting on the resolution are direciors of the company

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has neo
shareholders and no directors, the fransmittee of the last shareholder to have died or
to have had a bankruptcy order made against him, gs the case may be, shall have
the nght, by notice in writng to the company, to appoint any one person to be a
director, provided such person is a natural person in accordance with Secfion 155,
2006 Act and provided such person 15 wiling to be so appointed and 1s otherwise
permitted by law to be a director of the company

Articte 17{2) of the Model Articles 1s modified accordingly

Termination of director’s appointment

A person ceases to be a drrector as soon as

{a) that person ceases to be a director by virtue of any provision of the 2006 Act or 1s
prohibited from being a director by law;

(o) a bankuptcy order s made against that person,

(c) a composttion 1s made with thal person's creditors generally in satistachion of that
person's debfs;
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(d) a registered medical practihoner who s treating that person gives a wniten
opinion to the company siating that that person has become physically or
mentally incapable of achng as a director and may reman so for more than three

monfths,

by reason of that person's mental health, he is admitted to hospital in pursuance
of an application for admission for treatment under any mental health legisiation
for the time being In force in any part of the United Kingdom or a court having
jurisdiction (whether in the United Kingdom or elsewhere} makes an order which
wholly or partly prevents that person from personally exercising any powers or
nghis which that person would otherwise have,

(e

—

{f) notification s received by the company from the director that the director s
resigning from office, and such resignation has taken etfect in accordance with its
terms;

{g) that person has, for more than six consecutive months, been absent wihout
permission of the directors from meetings of directors held dunng that period and
the drrectors make a decision ihat that persen's office be vacated, or

{h) he 1s removed from office pursuani to article 21 1 (Rights of Holding Company)
Article 18 of the Model Arlicles 1s modified accordingly
Remuneration of directors and director's expenses

The directors shall be enhtled to such remuneraton (if any) by way of fee as shall from
time to time be determined by the company In general meeting  Unless and until so
determined. remuneration shall be al such rate {not exceeding £100,600 per annum}
for each director and shall take such form for each drrector, as the Board may from
time to time determine Such remuneration shall be deemed to accrue from day to
day An alternate director may be paid by the company such part (if any) of the
remuneration by way of fee otherwise payable to his appointor as his appointor may
by notice in writing to the company from time to time direct An clternate director
shall not be entitled o vote on any resolution reloting 1o the remuneration of an
alternate director {whether himself or others)

A drector {Including an alternate director} shall also be entifled to be paid all
traveling. hotel and other expenses reasonably and properly Incurred in attending
and returming from meetings of the shareholders of the company, Board meetings or
Board committee meetings or otherwise reasonably and properly incumed In
connection with the business of the company or In the proper discharge of his duties
as a drector {or alternate director} of the company Any drrector who, by request,
performs special services or goes or resides abroad for any purpose of the company or
who otherwise performs services which, in the opinion of the Board, are outside the
scope of the ordinary duties of a director of the company shall receive such exfra
remunerahon of such amount and payable in such form as the Board may determine,
which shall be charged as part of the company’s ordinary working expenses.

Article 20 of the Model Articles 1s modified accordingly

Proceedings of directors

Subject to Section 175(6), 2006 Act, the quorum for the transaction of the business of
the drreclors may be fixed by the directors and unless so fixed at any other number

shall be

o A™



(a) one, whenever there 15 0 sole direcior {and he alone (or any alternate director

appointed by him) shall conshtute the quorum), and

(b) two, whenever there are twe or more directors,

162

16.3

16 4

165
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181

Any drector {including an altemate director) may, if enhtled io paricipate,
participate in a meeting of the directors {or a committee of the directors of which he
15 @ membper) by telephone, video conference or other audio or audio-visual link or
any other torm of telecommunication provided all persons participaiing in the
meeting can hear each other and participahon in a meehng In thts manner shail be
deemed to constituie presence in person al such meeting ond, subject to these
Articles and the Companies Acts, he shall be entitled to vote and be counted in the
quorum accordingly A meetng held in this manner shall be deemed to be vaidly
held and shall be deemed to take place where the largest group of parhicipants is
physically assembled, or if there 15 no such group, where the charman s physically
present The directors not present at the place at which the meeting 1s deemed to be
held shall nevertheless be marked as present for the purposes of any minutes of the
meetng MNotices of any Board meehngs need not be given in withng,

Subject to Section 175(6). 2006 Act. a drector may vote at any meeting of the
directors or a committee of the directors of which he 1s a member on any resclution,
and a director may participate in the transaction of the business of the directors and
count in the quorum at any such meefing of the drectors or a commitiee of the
dwectors of which he 15 a member notwithstanding that it concermns or relates in any
way to a matter in which he has directly or indirectly any kind of interest or duty  This
Article does not affect any obligation of a director io comply with Section 177 and/or
Section 182, 2006 Act regarding disclosure of Interests

In relaton to any meehng {or part of any meeting) held pursuant to Arlicle 18
{Confilicts of inferest), if, at the relevant time. the company has only one director other
than the conflicted director, the quorum for such meeting {or the part thereof dealing
with the authonsation pursuant to Article 18 Confircts of interest}} shall be one eligible
director.

Article 11(2) of the Articles 1s modified accordingly.
Borrowing powers

The directors may exercise all the powers of the Company to borow money without
it as to amount and upon such terms and in such manner as they think fit, and
subject (in the case of any secunty convertible inte shares) to section 549 of the 2006
Act to grant any mortgage, charge or standard secunty over its undertaking, property
and uncalled capital, or any part thereof and to issue debenltures, debenture stock
and other secunties whether outnght or as security for any debt, lability or oblkgation
of the Company or any third party

Confiicts of interest

Subject to and in accordance with the 2006 Act

(@) the directors may authonse any matter or stuahion ansing on or after 1 Ocicber 2008

in which a drector {the "Conflicted Director’) has, or can have, a direct or indrect
interest that conflicts, or possibly may conflict, with the interests of the company
{including. without hmitation, In relation to the exploitation of any property,
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information or opportunity, whether or not the company could take advantage of
it)and for this purpose a conflict of interest includes a conflict of interest and duty and
a conflict of duties {the "Conflict SHuation”),

any auihonsahion given in accordance with this Article 19 may be made on such
terms and subject to such condthons and/or imitations as the directors may, in ther
absolute discretion, determine {including, without limitation, excluding the Conflicted
Drrector and any other interested director from certan Board meetings, withholding
from im or them certain Boord or other papers and/or denying him or them access to
certain confidential company information) and such terms, condifions and/or
imstations may be imposed at the hme of or after the authonsation and may be
subsequently vaned or terminated, and

in considering any request for authonsation in respect of a Conflict Situation, the
directors shall be enhiled to exclude the Conflicted Director from any meeting or
other discussion (whether oral or wntten) concerning the authonsation of such Conflict
Situation and they shall also be enfiied to withhold from such Conflicted Director any
Board or other papers concerning the authorisation of such Confiict Situation.

For the purposes of this arficle 19, an interest of a person who is, for any purpose of the
2006 Act {excluding any statutory modification thereof not in force when this
regulation becomes binding on the company). connected with a director shall be
treated as an interest of the director and, in relation to an alternate director, an
interest of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise

Without requinng authonsation under the prowvisions of Article 18 1, a director may be
or become subject to one or more Conflict Situations as a result of him having a direct
or indirect interest in any fransaction or arangement with, holdng any office,
employment or position with, or having any other direct or indirect interest (including,
without imitation, any economic or commercial interest) in any Group Company  For
the purpose of this Article 18 3 "Group Company” means any subsidiary and subsidiary
undertaking of the company, any parent undertaking of the company and any of its
subsidianies or subsidiary undertakings) {as such terms are defined in the 2006 Act)}

If any Conflict Situation 1s authonised or otherwise permitted under these Articles, the
Conflicted Drector (for as long as he reasonably believes such Conflict Situation

subsists)

shall not be requrred to disclose to the company (including the Board or any
committee of it} any confidential Information relating to such Conflict Situation which
he obtains or has obtaned otherwise than in his capacy as a director of the
company, If to make such disclosure would give nse to a breach of duty or breach of
obligation of confidence owed by hum to another person,

shall be entifled to attend or absent himself from all or any meetings of the Board (or
any committee of if) at which anything relating to such Confhict Situahion will or may

be discussed, and

shall be enfiied to moke such arrangements os he thunks fit to receive or not to
receive documentis or informaton (including, without imitation, Board papers (or
those of any committee of if)) reiating 1o any such Conflict Stuation and/or for such
documents or information to be recewved ond read by a professional adviser on his

behalf,

W
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(@)

(b)

ic)

and in so doing, such Conflicied Director shall not be in breach of any general dufy
he owes to the company pursuant to Sections 171 to 177 {inclusive), 2006 Act and the
provisions of this Article 18 4 shall be without prejudice to any equitable pnnciple or
rule of law which may excuse the Conflicted Director from disclosing information or
atiending meetings or receiving documents or information, in circumstances where
such disclosure, attendance or receipt would otherwise be required under these
Articles

where a Confiict Situation has been authorised or 1s otherwise permitted under these
Articles

the Conflicted Director shall not, by reason of his office, be lable to account to the
Company for any dividend, profit, remuneration, superannuation payment or other
benefit which he denves from any matter, office, employment or postion which
relates to such Conflict Situation,

no contract, arrangement, transachon or proposal shall be avoided on the grounds of
the Conflicted Director having any interest in the Conflict Situation or receiving any
such dividend, profit, remuneration, superannuation, payment or other benefit, and

the receipt of any such dividend, profit, remuneration, superannuation, payment or
other benefit so authonsed or permitted shall not constitute a breach of the duty not
to accept benehts from third parties as set out In Section 176, 2006 Act,

provided the Conflicied Drector has disclosed the nature and extent of his interest in
the Conflict Situahion to the other directors

Company communications

Subject to the prowvisions of the Acts (and save as otherwise provided in the Articles),
any document or information required or authonsed to be sent or supplied by the
company to any member or any other person {including o director) pursuant to these
Articles, the Companies Acts or any other rules or regulations to which the company
may be subject, may be sent or supplied in hard copy form, in electronic form, by
means of a website or in any other way in which documents or information may be
sent or supplied by the company pursuant 1o the Comparies Acts

Subject to the Arficles, any notice or document o be sent or supplied to a director in
connection with the taking of decisions by directors may Qlso be sent or suppled by
the means by which that director has asked to be seni or supplied with such nolices
or documents for the time beng.

The company may send or supply any document or informahon to a member or any
other person {including a director) pursuant to these Articles, the Companies Acts or
any other rules or regulations to which the company may be subject, either
personally, or by post In a prepaid envelope addressed to the member (or such other
person) at his registered address or at his address for service, or by leaving it ot that
address or any other address for the time being nohfied to the company by the
member (or such other person) for the purpose, or by sending or supplying it using
electronic means to an electronic address for the ime being notified to the company
by the member {or such other person} for the purpose, or by any other means
outhonsed in wniing by the member (or such ofher person) concerned

Any shareholder present, in person or by proxy at any meeting of the company or of
the holders of any class of shares of the company, shall be deemed to have received




due notice of such meeting and, where requisite, of the purposes for which such
meehng was called

195 Save as provided otherwise in these Articles, any document or nformation addressed

2]
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to a shareholder (or other person to whom such document or information 1s required
or auvthonsed to be sent pursuant to these Articles, the Companies Acts or otherwise)
al his registered address or address for service (in the case of a shareholder, in the
United Kingdom) or electronic address. as the case may be, shall

{a) f hand delivered or left at a registered address or other address for service (in the
case of a shareholder in the United Kingdom), be deemed to have been served or
delivered on the day on which it was so delivered or left,

(b) (f sent or supplied by post (whether in hard copy form or in electronic form), be
deemed to have been received at the expirahon of 48 hours after the envelope was
posted,

(c) if sent or supphed by electronic means (other than by means of website), be deemed
to have been recewed (If sent or suppled between the hoursof Y am and 5o m on
a working day) at the time it was sent, or (if sent or supplied at any other time) ot 9
a m. on the next following working day; and

(d) (if sent or supplied by means of o website, be deemed to have been received when
the matenal was first made avalable on the website or, If later, when the recipient
received (or 15 deemed to have received) notice of the fact that the matenal was

available on the website

195 A drector may agree with the company thal documents sent to that director
in a parficular way are to be deemed to have been received within a specified time of

therr being sent
Indemnity, funding and insurance

Subject to (but to the fullest extent permitted by} the prowisions of the Companies Acts
and without prejudice 1o any indemnity to which he may otherwise be entitled

(a) any person who is a drector, secretary or other officer {other than any person
engaged as auditor) of the company or any associated company {(which shall, for the
purposes of this Article 21 have the meaning given in Sechon 256, 2006 Act) may, at
the discretion of the Board be indemnified out of the assets of the company against
all or any part of any costs, charges. losses, expenses and liabilities incured by him in
the actual or purported execution or discharge of his duhes or in the actual or
purported exercise of his powers in reiation to the affars of the company or
associated company, or Incurred by him in connection with the company’s activities
as trustee of any occupationa! pension scheme {which shall, for the purposes of this
Ariicle 21 have the meaning given in Section 235(6), 2006 Act), and

(b} ony person who s a drector, secietary or other officer (other than any person
engaged as auditor)] of the company or any holding company {as such 1s defined in
Section 1159 and Schedule 6, 2006 Act) may, at the discretion of the Board be
provided with funds to meet any expenditure Incured or to be incurred by him as
provided in Sechons 205 and 206, 2006 Act (or to enable him to avoid incumng any
such expenditure)

202 Subject to the provisions of the Companies Acts, the company may (os the
drectors shall, in ther absolute discretion, determine) purchase and maintain, ot the
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(b)

{c)

(d)

{e)

(f)
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expense of the company, insurance for any person who s a drector, secretary or
other officer {other than any person engaged as auditor} of the company or any
associoted company in respect of all or any part of any costs, charges, losses,
expenses and habilifies incured by him in the actual or pumported execuhon or
cischarge of his duties or in the actual or purported exercise of his powers in relation to
the aftairs of the company, or incured by him in connechon with the company's
acthwvities as trustee of any occupational pensicn scheme

Rights of Holding Company

For so long as the company 15 a subsidiary of the Holding Company, the following
provisions shall apply and, to the extent of any inconsistency between this Article and
any other provision(s} of these Articles, this Arhicle shall prevail

the Holding Company may, at any ime and from time to time, appoint any person to
be a drector of the company or remove from office any drector of the company
howsoever appointed, provided that, in the case of a director holding an executive
office, his removal from office shall be deemed to be an act of the company and
shall have effect without prejudice to any clam for damages for breach of any
contract between him and the company,

no person [other than o person appointed by the Holdng Company itself) shall be
appointed a drrecter of the company without the pnor approval of the Holding
Company and no person shall be appointed an alternate drrector without the pror
approval of the Holding Company,

the Holding Company may at any time and from time {o time inspect all or any of the
accounting records of the company or other bocoks or documents cf the company.

no unissued shares or securities shall be issued or agreed o be issued or put under
ophon without the consent of the Holding Company,

no transfer of any share of the company shall be registered or approved for
registration without the prnior consent of the Holding Company, provided that the
Board shall not be entitled to refuse to register the transfer of any share(s} by the
Holding Company to any person which i1s presented for regisiration duly stamped.,
and

all or any of the powers of the Board or any of the directors of the company shall be
restncted in such respects and to such extent as the Holding Company may at any
tme and from time to time by notice to the company prescrbe

Any such appointment, removal, consent or nohce referred 10 in Article 21 1 shall be in
writing served on the company at ds registered office and signed on behalf of the
Holding Company by any two of its directors or by any one of its directors and either
is secretary {if any) or some other person duly authomsed for the purpose

No person dealing with the company or a member or in relation to any shares shall be
concerned to see or enquire as {o whether the powers of the Board have been in any
way restncted pursuant to Article 21 1 or whether any requisite consent of the Holding
Company has been obtaned and no obhgation incured or secunty given or
transaction effected by the company to or with any third pary shall be invald or
inetfectual unless the third party had at the relevant ime express notice that the
incumnng of such obligation or the giving of such secunty or the effecting of such




transaction was in excess of the powers of the Board or a ‘
drrectors. ny of the company's

Uas




