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Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company
propose that the resolution below is passed as a special resolution (“Resolution”).

SPECIAL RESOLUTICN

THAT the articles of association of the Company be altered by, the addition of the following
new article 10B at the end of the existing Article 10;

“10B (a) Notwithstanding anything to the contrary contained in these Articles, the
directors shall not decline to register any transfer of any share, nor may they
suspend registration of any transfer of any share, whether or not it is a fully
paid share, where the transfer;

(i) is to any bank, financial institution or persen to which such share has
been charged by way of security, or to any nominee of such a bank
financial institution or person (or a person acting as agent or security
trustee for such person) (a "Secured Institution"); or

(i) is delivered to the Company for registration by a Secured Institution in
order to perfect its security over such share; or
iiiy is executed by a Secured Institution pursuant to the power of sale or

cther power conferred by or pursuant to such security or by law,
and the directors shall promptly register any such transfer of shares upon
receipt and no transferor or proposed transferor of any share to a Secured
Institution, and no Secured Institution, shall be required to offer any share that
is the subject of any such transfer to the members for the time being of the
Company or o any of them, and no member shall have any right to require any
such share to be transferred to it, whether for consideration or not.

(b) Notwithstanding anything to the contrary contained in these Articles or
otherwise, the Company shall have no lien on any share that has been charged
by way of security to a Secured Institution (as defined in Article 10B (a)()
above)"

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution.
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We, being the sole shareholder of the Company and entitled to vote on the Resolution on the
Circulation Date, hereby irrevocably agree to the Resolution,

Signed by et
WESTCOAST {HOLDINGS)} LIMITED Sunit Madhani, Director

Date




NOTES

1. If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version either by hand or by post
to the Company marked for the attention of Emily Garvey.

You may not return the Resolution to the Company by any other methed.

If you do not agree to the Resolution you do not need to do anything: you will not be deemed
to agree if you fail to reply.

2. Once you have indicated your agreement to the Resolution, you may not revoke your
agreement.

3. Unless, by the date falling 28 days from the circulation date appearing above, sufficient
agreement has been received for the Resolution to pass, it will lapse. If you agres io the
Resolution, please ensure that your agreement reaches us before or on this date.




Tomopary hwaber 01205441
ARTICLES OF ASSOCIATION
of
VIGLEN LIMITED
PRELIMINARY
{As adooted by a Speclal Resolution passed on lst July 1294 and as
amzndec by Special Resolution passed on 25 February 2016 zng 3
Ferruary 2020)

1. i The regulations contained In Table B in the schedule to the
Conpaniss (Tables & to F} Regulations 1925 (hereinzfter
called 'Taple A7) shall apply Lo the Company save in so far
as they are wvarisd or excludsed by or are inconsistent with
these articles

(2] Reguiation 1 of Tabkle A shall apply to the Company as if
references in it o 'these regulations’ incliudad references
to these articles, and these articles shall also be
interpreted as if the Interpretation Act 1976 applied to
them In the same manner as, and Lo the same extent to which
it applies to Table A

{3 In these zrticles

fal references to & power are to a powser of any xind,
whether edministrative, discretionary or otherwisa;
and

() reterences rno Lhe seal ars rto the common seal (If any
of the Company and an ofiicial seal (if any) kept &
the Company by virtue of Sscticon £0 of <he AzZt, or
elther of them as the case may rejuire,

2. Regulations 54, 57, 64, %4 to 97 {inclusive), and 118 in Table A

shall ncot zpply to the Company
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SHARE CAPITAT

B

4 (2 SubjecT to the provisions hersinafrer <ontalined the Corpany
m=y 1issus Share Warrants with respscht —o any shares walch
are fully paid up on a2 reguaest in writing by the parson
reglistered as the holder of such shares The request snall
pe in such form, and authenticsated by such statutory
declaration or other evidence a5 to th= identity of the
person making the same zs the directors shzll from tire to
time require.

(2 Before the Issu= of a Share Warrant, the share cer-ificate
{if any) Zor the shares intendad to be includeg in it shall
be delivered up to —he dirzctors,

(3] Share Warrants shall be issued under the commor seal of the
Conpany or, if the directeors so resolve, in such other
manner having the same effect as 1f issued under the comron
seal of the Compzany, and shall state that the bearer is
entitlea to the shares thercin svecified.

O The bearer for the time being of a Share Warrant shall,
subiject to these articles, be decmed To be a member of the
Company and shall entitied to the same rights and

have nad 1f his nams had boen
ar of members as the holder of Lhe
such Share Warrant.

{59 The shares included in anyv Share Warrant shall be
transferred by delivery of the Share Warrani without any
Written transfer and without registraticon, and the
provisions in n respe
ard transmils
ahall n~t apo.

Articis cn 25 Febrizary 201
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(&)

N

(&)

Yo person shall as pearer of a Share Uarrant be entitled to
attend or vote or exercise in respect thereof any of the rights
of a member at any general meeting of the Company or sign any
requisition for or give notice of intention to submit a
resolution to a meeting, or to sign any vritten resclution of
the Company unless three days at least (or such lesser period as
the directors shall specify) before the day appointed for the
meeting in the first case, and unless before the requisition or
notice is left at the registered office in the second case, or
before he signs the vritten resolution in the third case, he
shall have made available for ingpesction the Share Warrant in
respect of which he claims to act, attend or vote as &forpsaisd
et the registered office for the time being of the Company or
stch other place as the directors zppoint, together with a
statement in vriting of his name and address, and unless the
Share Warrant shall remain so available for inspection until
after the meeting or any adjournment therecf shall have been
held or, in the case of a written resclution, the same shall
have been signed. Not more than cone name shall be received as
that of the holder of a Share Varrant.

There shall be delivered to the pewson so making available for
inspection a Share Warrant & Certificate stating his name and
address and describing the shares represented by the Share
Warrant so made available for inspection by him, and such
Certificate shall entitle him, or his proxy duly appointed, to
attend and vote at any general mesting or o sign any wrltten
resolucion in the same way as 1f he were the registered holder
of the ghares specified in the Certificaze. Upon delivery up of
the said Cerrificate to the Company, the Share Varrant in
respect vhereof it shall have been given shall be returned.

Mo person as bearer of any Share Warrant sbhall be entitled to
gxercise any of the rights of a member (save as hereinbefore
expressly provided in respect of general meerings) without
producing such Share Varrant and stating his name and address,
and (1f and when rhe directors so require) permitting an



(9)

(10}

(11)

(12)

endorsement to be made thereon of the fact, date, purpose and

consegquence of its production,

The directors shall provide as from time to time they shall
think fit for the issue to the bearars for the time being of
Share Warrants of coupons payable to bearer providing for the
payment of the dividends upon and in respect of the shares
represented by the Share Warrants. Every such coupoan shail be
distinguished by the number of the Share Warrant in respect of
vhich it is issuad, and by a number showing the place it holds
in the series of coupons issued in respect of that Share

Varrant.

Upon eany dividend being declared ro be payable upon the shares
specified in any Share Warrant, the dircctors shall give notice
to the members in accordance with these articles, stating the
amount. per share payable, date of payment, and the serial number
of the coupon to be presented and thereupon any. persen
presenting and delivering up a coupon of that serial number at
the place, or ane of the places, stated in the coupon, or in the
said notice, shall be entitled to receive avt the expiration of
such number of days (not exceeding 14) afrer so delivering it up
as the directors shall frem time to time direct the dividend
payable on the shares specified in the Share Warrant to which
the szid coupon shall belong, according to the notvice which
shall have been so given.

The Company shall be entitled to recoganise an absolute right in
the bearer for the time being of any coupons of which notice has
been given as aforesaid for payment to such amount of dividend
on the Share Warrant vhereto the said coupen shall beleng as
shall have besn as aforesald declaved payable upon presentation
and dellvery of the coupon, and the delivery of such coupon
shall be a good discharge to the Cempany accordingly.

If any Share Warrant or coupon he worn cut or defaced, the
directors may, upon the surrender thereof for cancellation,

issue a nevw one in its stead, and if any Share Watvant or coupon



(13)

(14)

(15)

be lost or destroyed, the directors may, upon the loss or
destruction being established te their satisfaction, and upen
such indemnity being given to the Company as they shall think
adequate, issue a nev one in its stead. In case of loss or
destruction the bearer to whom such new Warrant or coupon is
issued shall alsec bear and pay to the Company all expenses
incidental to the investigation by the Company of evidence of

such loss or destruction and to such indemnity.

If the bearer of any Share Warrant shall surrender it together
vith all coupons belonging theretce for cangellation and shall
lodge therewith at the registered office for the time being of
the Company a declaration in writing, signed by him, in such
form and authenticated in such manner as the dirvectoxs shall
from time ro time direct, requesting to be registered as a
member in respect of the shares specified in such Warrant, and
stating in such declaration his rname and address, he shall be
entitled to have his name entered as 2 registerad member of the
Company in respect of the shares specified in the Warrant so
surrendered, but the Company shall not be responsible for any
loss incurred by any person by reason of the Company entering in
the register upon the surrender of a Warrant the name of any

persen not the true and lawful owmer of the VYarrant surrendered.

A notice may be given by the Company to the holder of a Share
Warrant to the address supplied by him by notice in writing to
the Company from time to time for the giving of notice to him.
Any notice to the Company supplying a nev address for the giving
of notices by the Company shall be accompanied by the Share
Warrant which shall be cancelled and a new Share Yarrant shall
bz issued having endorsed thareom the address to which future
notices by the Company to the holder of the Share Warrant may be

given.

The directors may from time to time require any holder of a
Share Warrant who gives, or has given, an address at vhich
notices may be served on him, to preduce his Share Yarrant and



(16)

(1

(2)

(3)

to satisfy them that he is, or is still, the holder of the Share
Warrant in respect of vhich he gives or gave the address.

any notice required to be given by the Company te the members,
or azny of them, and not expressly provided for by these
articles, or any notice which cannot be served in the manner so
provided, shall be sufficiently given by advertising the same
once in the London Gazerte,

DEFEARED SHARFS
Income and Capital

{a) Save as proavided in sub-paragraph (1){b} below, the
hkolders of Deferred Shares shall not be entirled to any
participation in the profits or the assets of the Company.

{by As regards income, the holders of Deferred Shares shall
not be entitled to any participation in the profits of the
Company available for distribution. As regards capital,
on a ligquidation or other return of capital, the assets of
the Company available for distributien among the members
shall be applied first {and in priority ta any paywent to
the holders of any other class of shares of the Campany}
in repaying te the holders of the Deferred Shares an
amount in aggregate not exceeding the par valug thereby,
The Deferred Shares shall not cenfer on the holders
thereof any further right to parvicipate in the assets of
the Company on a liquidation or other return of capital.

Voting

The Deferred Shares shall not carry any right to receive notice
of or attend and vote at any general meeting of the Company.

Repurchase of Deferred Bhares



10,

Notwithstanding auy other provision of these articles, the
Company shall bave the power and authority at any time to
purchase all or any of the Deferred Shares for a consideration

af £1 per Deferred Share"
ALLOTHENT OF SHARES

Subject to the provisions of the Act and these arrvicles, the unissued
shares in the Company shall be at the disposal of the directors, who
may issue, offer, allot, grant eoptions over or otherwise dispese of
them to such persons and.on such terms, subject to such zights or
restrictions, as the directors think £ie.

Sections 89(1) and 90(1)} to {6) (inclusive) of the Act, in their
application to a2llotments by the Company of eguity securities, are

hereby excluded.

SHARE CERTIFICATES

Regulation & in Table A shall apply to the Company as if the vords
"shall be sealed vith the seal and" vere omitted.

TRANSFER OF SHARES

Regulation 23 in Table A shall apply to the Company as if the
instrument of transfer of any share shown in the memorandum of
associarion to have been taken by A subscriber te it need net be
gxectted by or on behalf of the transferee, even where the share is

not fully paid.

The shares of the Campany shall be freely transferable.
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12.

13,

14,

L5.

1¢6.

notice} and to the auwditors. The last sentence of Regulatien 38 in
Table A shall not apply to the Company.

PROCEEDINGE AT GENERAL HEETIMGS

Yhere the Company has only one member, Regulation 40 in Table A shall
apply to the Company as if the referemce to two persons were a
reference to one, and the vword *each" were omitted.

VOTES OF THE HEHBERS

Subject to any rights or restrictions attached to any shaves, on a
show of hands every member who is present in person or by proxy or
{being a corporation} by a duly authorised representative shall have
one vote (provided that if he is present in more thar one capacity he
shall not have more than one vete on 2 shovw of hands), and on & poll
every member shall have one vote for every share of which he is the
holder.

DELIVERY OF PRDXIES

Regulation &2 in Table A shall apply to the Company as if, aFfter the
words "in a manner so permitted”, there were inserted the words "or in
such other manner as the directors may determine",

DIRECTGRS

Unless otherwise determined by ordinary resolution the number of
directors (other than alrternate directors) shall not be subject to any
maximum but, ewxcept vhere the Company has only one member, shall not

be less than tva.
APPOINTHENT RETIREHENT AND REHOVAL OF DIRECTORS

Regulations 73 to 80 (inclusive) and the last sentence of regulation
B84 in Tahle A shzll not apply to the Company.



i7.

i8.

19.

20.

21.

-2
j I8

A member or members holding a majority ip nominal value of the issued
shares in the Company may appoint any person wheo is willing to act to
be a director, either to fill a vacan¢y or as an addirtional director,
and may remove frem office any director however zppeinted. Any such
appointment vr removal shall be effected by an instrument in vriting
signed by the member or members concerned or, in the case of 2
corporate member, by its duly authorised representative, and delivered
to the office or tendered at a meeting of the directors or a genersl

P

meeting of the Company.

The directors may appoint any person vho is willing to a¢t to be a
director, either to £ill 2 vacancy or as an additional director.

The Company may by ordinary resolution appoint any person vho is
villing to act to be a directeor, either to £4ill a vacancy or as an
additional directer and, without prejudice te the provisions of the

Act, may by ordinary resclution remove a director from office.

The removal of a director under these articles shall be without
prejudice to any claim the direecor may have for breach of any

contract of service berwsen him and the Company.

No persen shall be disqualified from being or beeoming a director by
reason of his attaining or having attained the age of 70 or any other
age, nor shall it be necessary by reason of his age to give special
rotice under the Act of any resolution appointing, reappointing or

approving the appointment of a director.
PROCEEDINGS OF DIRECTIURS

A director who has duly declared his interest (so far as he is
required to do so} may vote at a meeting of the directors or of &
committes of the directors on any resolvtlon concerning a matter in
vhich e is interested, directly or indirectly., If he doass, hig vote
shall be counted, and vhether or not he does, his presence zt the
mesting shall be taken inte account in calculating the quorum.



24,

25,

Where the Company has only one member and only one director, that

director may exercise all the povers conferred on the directors by

Regulation 70 ip Tzhle A or othervise by wirtue of these articles,

notwithstanding any restrictiop in Regulation §9% {as to the guorum for

the transactien of the business of the directors) or Regulation 90 {as

to the purpeses for vhich a sele continuing divector may act).

DIVIDENDS

Regulation 106 in Table A shall apply to the Cumpany as if, after the

woras '"to the order of”, there were inserted the words "or to".

JHDEHNTTY

Subject %o the provisions of the Act, but without prejudice to any

indemnity to which a director may othervise b2 entitled:

(2)

(b)

every flirector or other officer or anditor of the Company shall’
be iundemnified out of the assets of the Company against any
liability, loss or expenditure incurred by him in defending any
proteedings, whether civil or criminzl, vhich relate to anything
done or omirted to be done or alleged to have been done or
omitted te be done by him as an officer or auditor of the
Company and in vhich judgment is given in his favour or in which
he is acquitted, or incurred in cornection vith any application
in which relief is granted to him by cthe court from liabllduy in
raspect of any such act or omission or freom liability to pzy any
ameunt in respect of shares acquired by a nominee of the

Company; and

the directnrs may purchase and maintain insurance a2t the expense
of the Company for the benefitc of any director oy other officer
or auditor of the Company against any liability vhich may attach
to him or less or expenditure vhich he may incur in ralation to
anythipg dene or emitted to be done or alleged to have been done
or omltted to be done as a director, officer ar audlitor.
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