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|, being the sole member of the Company who 1s entitied to vote on the resolutions set out below,
HEREBY VOTE IN FAVOUR OF THE FOLLOWING RESOLUTIONS IN WRITING, as special
resolutions of the Company, (the "Resolutions") and hereby irrevocably agree in accordance with
section 288 of the Companies Act 2006 that the Resolutions shall for all purposes be valid and
effective as If passed as special resolutions at a general meeting of the Company duly convened and

held

Terms not otherwise defined in these Resclutions shall have the same meaning as in the Senior
Facilities Agreement, as defined below

SPECIAL RESOLUTION 1

THAT the execution, delivery and performance by the Company of -

1

"

u)

v}

Y]

V1)
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a deed of accession to a credit agreement entered into between (1) Cuba Topco
Limited (“the Parent’), (2) Cuba Midco Limited (‘Midco”), (3) Cuba Bidco Limited
(“Bidco”) and (4) Lloyds TSB Bank pic (the “Senior Lender’) dated 20l4|1  (the
“Senior Facilittes Agreement’) and further documents and transactions required
by the Senior Facilities Agreement or ancillary thereto, under the terms of which the
Senior Lender would make avallable a maximum total commitment of £28,000,000,
consisting of term loan facilittes up to £23,000,000 and a revolving credit facility of
up to £5,000,000, and an ntercreditor agreement between (1) the Parent, (2) Midco,
(3) Bidco (4) the Onginal Debtors, (5) Lloyds TSB Bank plc, (6) the Mezzanine
Agent, (7) the Mezzanne Lenders, (8) the Mezzanine Security Trustee and (9)
Subordinated Creditors containing terms and conditions regulating certain rights
between the parties thereto, wciuding the prionty of secunty, the payment of
moneys owed and the nghts of recourse of the Lender and other creditors to the
assets of the Company and is subsidianes,

a debenture In favour of the Lender incorporating fixed and floating charges over all
of the Company's assets,

an accession deed to an omnibus guarantee and set off agreement between,
amangst others, (1) Cuba Topco Limited and (2) Lioyds TSB Bank plc,

an ISDA Schedule and Master Agreement to be entered into between (1) the Senior
Lender and (2) the Company,

an ISDA Novation Agreement to be entered into between (1) the Company., (2)
National Westminster Bank plc and (3) the Senior Lender,
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an Ancilary Facility Letter,




1)) tegal mortgages over the Properties in favour of Lioyds TSB Bank pic,
vi) a Company Intra-Group Loan Agreement,

x) an accession deed to a mezzanine facihty agreement entered into between, amongst
others, (1) Cuba Topco Limited, (2) Cuba Midco Limited, (3) Cuba Bidco Limited and
{4) Beechbrook Capital LLP, under the terms of which the Mezzanine Lender will
make avaslable a maximum total commitment of £10,000,000, and

x) a debenture in favour of the Mezzamine Lender incorporating fixed and flioating
charges over all of the Company's assets,

entered into by the Company are for the benefit and in the interests of the Company and the
entry into the above documents 1s hereby ratified
SPECIAL RESOLUTION 2
That the draft regulations attached to these resolutions be and are by this resolution adopted as the
articles of association of the Company 1n substitution for and to the exclusion of all the existing articles
of association

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

We, the undersigned, being the sole shareholder and sole person entitled to vote on the Resclutions
at the time 1t was circulated, irrevocably agree to the Resolutions

AL 22 ume 20((

Name louwW et Date
For and on behalf of Cuba Bidco Limited

11095628 _1
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NOTES

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

e By Hand delivening the signed copy to Emily Firn, at Jones Day, 21 Tudor Street,
London, EC4Y 0DJ,

¢ Post returning the signed copy by post to delivering the signed copy to Emily Firn, at
Jones Day, 21 Tudor Street, London, EC4Y 0DJ,

. Fax faxing the signed copy to +44 (0) 20 7039 5999 marked "For the attention of Emily
Fim",

» E-mail by attaching a scanned copy of the signed document to an e-mail and sending
it to efirn@)onesday com Please enter "Written resolutions of Cuba Bidco Limited" in
the e-mail subject box

If you do not agree to the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

Unless, within 14 days of the circulation date, sufficient agreement has been received for the
Resolutions to pass, it will lapse If you agree to the Resolutions, please ensure that your
agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the serior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the
joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when returning
this document

11095828 _1
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
IDEAL SHOPPING DIRECT LIMITED

(the "Company'')

INTRODUCTION
1. INTERPRETATION

11 In these Articles (unless the context requires otherwise) the following words have the following
meanings.

"Act" means the Companies Act 2006 (including any statutory modification or re-enactinent
thereof for the time being 1n force),

"Articles" means these articles of association as altered from time to tume;

"associated company” means, i relation to a company, a subsidiary or subsidiary undertaking or
holding company or parent undertaking for the tume bewng of that company or a subsidiary or
subsidiary undertaking for the time being of such a holding company or parent undertaking and
references to any company being "associated” with another company shall be construed
accordingly;

"Base Rate" means the base lending rate most recently set by the Monetary Policy Commuttee of
the Bank of England 1n connectton with its responsibilities under Part 2 of the Bank of England
Act 1998(a),

"Board" means the board of directors for the time being of the Company or any duly constituted
and authorised committee of it,

"director” means a director of the Company, and includes any person occupying the position of a
director of the Company, by whatever name called (and the definition of "director" 1n article 1 of
the Model Articles shall be modified accordingly);

"Eligible Director” means a director who would be entitled to vote on the matter at a meeting of
directors (but excluding any director whose vote 1s not to be counted m respect of the particular
matter); and

"Majority Shareholder Consent” means the consent in wrniting of the holders of a majonty of
the shares 1n 1ssue at the relevant time;
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"Model Articles® means the model articles for pnivate companies limited by shares contained
Schedule } of the Compames (Model Articles) Regutauions 2008 (SI 2008/3229) as amended
pnor to the date of adoption of these Articles,

*Subscription Rights" means any nghts (whether under options, warrants, on conversion of any
indebtedness or otherwise) to call for the allotment or 1ssue of shares

The Model Articles shall apply to the Company save insofar as they are excluded by or vaned 1n
or are otherwise inconsistent with these Articles.

Save as otherwise specifically provided in these Articles (and unless the context requires
otherwise), words and expressions which are given meanings 1n the Model Articles shall have the
same meanings 1n these Articles, subject to which (and unless the context requires otherwise),
words and expressions which have particular meamings 1n the Act shall have the same meanings
n these Articles.

Articles 9(3), 11(3), 14(1), (2), (3) and (4), 15, 21, 38, 44(2), 49, 52 and 53 of the Model Articles
shall not apply to the Company.

Article 7 of the Model Articles shall be amended by:
(A) the insertion of the words "for the ime bemng" at the end of article 7(2)(a), and

(B) the 1nsertion in article 7(2) of the words "(for so long as he remams the sole director)”
after the words "and the director may"”

Article 9(1) of the Model Arnicles shall be amended by the nsertion of the words "or any other
person” after the words "the company secretary (1f any)"

Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the company secretary (1f any)" before the words "properly incur”

Article 24(2)(c) of the Model Articles shall be amended by the deletion of the word "that" and the
msertton 1n 1ts place of the words "whether or not"

Article 26(5) of the Model Articles shall be amended by the msertion of the words "whether or
not 1t 13 a fully paid share or a share on which the Company has a hen save and except in respect
of any shares which are transferred to any bank, institution or other person to which such shares
have been charged by way of secunty” after the words "The directors may refuse to register the
transfer of a share,"

Article 30(5) of the Model Articles shall be amended by the insertion of the words "except with
the wrntten consent of the holders of a majonty of each class of shares carrying preferential nghts
to a dividend" before the words ™o mterim dividend may be paid”

Article 31 of the Model Articles shall be amended by addition of the following as a new sub-
article (3)

"(3) The Company shall be entitled to deduct from any amount payable to the distnbution
recipient in respect of a dividend or other distnbution, and set off aganst such amount, any
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amount owed and due for payment to the Company by any member(s) i respect of whose shares
the payment is to be made "

Article 44(3) of the Model Articles shall be amended by the insertion, at the end of that article, of
the words "A demand withdrawn 1n accordance with this article shall not invalidate the result of a
show of hands declared before the demand was made".

SHARES AND AUTHORITY TO ALLOT

There shall be no restnchon on the number of shares which may be 1ssued by the Company
except as may be expressly provided for 1n these Articles.

The umissued shares for the time being shall be under the control of the directors, who are
generally and uncondihionally authonsed by these Articles to allot, grant options over, or
otherwise dispose of or deal with any unissued shares and Subscniption Rights to such persons, on
such terms (including as to payment up of the nominal value and any premium to be paid to the
Company 1n ¢onsideration for such 1ssue) and in such manner as they shall think fit, but subject to
the other provistons of these Articles

The authornity contained 1n Article 2 1 shall, unless revoked or vanied in accordance with section
551 of the Act’

(A) be limited to 3 maximum nominal amount of £1,000 or such other amount as may from
time to time be authorised by the Company by ordinary resolunon; and

(B) expire on the fifth anmiversary of the date of adoption of these Articles but without
prejudice to any offer or agreement made before that annmiversary which would or might
require the exercise by the directors after that anmversary of their powers in pursuance of
the authonty

In exercising their authornity under this Article 2 the directors shall not be required to have regard
to sections 561 and 562 of the Act which shall not apply to the Company.

Any consideration to be paid to the Company for the 1ssue of a share shall be payable at such tume
ot time(s) and 1n such nstalments (1f any) as shall be prescnbed by the Board and as regards any
ptemium may be conditional or vanable in amount, in whole or 1n part.

PARTLY PAID SHARES AND FORFEITURE

Subject to their terms of 1ssue, the Board may from time to time make calls upon the members in
respect of any moneys unpaid on their shares {(whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed by or 1n accordance with the terms
of 1ssue, and each member shall (subject to the Company serving upon hum at least 14 clear days'
notice specifying when and where payment 18 to be made) pay to the Company as required by the
notice the amount called on hus shares.

A call may be made payable by instalments. A call may be revoked or postponed, in whole or 1n
part, as the Board may decide. A person upon whom a call 1s made shall remain hable for all calls
made upon hum notwithstanding the subsequent transfer of the shares 1o respect of which the call
was made

LO1-7897768v1
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A call shall be deemed to have been made at the time when the resolution of the Board
authonsing the call was passed.

The joint holders of a share shall be jointly and severally hable to pay all calls i respect of the
share.

If a call remamns unpaid after 1t has become due and payable, the person from whom 1t 1s due and
payable shall pay interest on the amount unpatd from the day 1t 1s due and payable to the ime of
actual payment at such rate, not exceeding 5 per cent. per annum above the Base Rate, as the
Board may decide, and all expenses that have been incurred by the Company by reason of that
non-payment, but the Board shall be at Iiberty in any case or cases to waive payment of the
interest or expenses wholly or 1n part.

Any amount which becomes payable 1n respect of a share on allotment or on any other date fixed
by or in accordance with the terms of 1ssue, whether 1 respect of the nominal amount of the share
or by way of premum or as an instalment of a call, shall be deemed to be a call and, if 1t 1s not
paid, all the provisions of these Articles shall apply as 1f the sum had become due and payable by
virtue of a call

Subject to their terms of 1ssue, the Board may on the 1ssue of shares differentiate between the
allottees or holders as to the amount of calls to be pad and the times of payment.

The Board may, if 1t thunks fit, receive from any member who 1s willing to advance them all or
any part of the moneys uncalled and unpaid upon any shares held by him and on all or any of the
moneys so advanced the Company may (until those moneys would, but for the advance, become
presently payable) pay interest at such rate, not exceeding 5 per cent. per annum above the Base
Rate, as the Board may decide.

If any call or instalment of a call remains unpaid on any share after the day appointed for
payment, the Board may serve a notice on the holder requining payment of so much of the call or
instalment as 1s unpard, together with any interest which may have accrued and any expenses
incurred by the Company by reason of that non-payment.

The notice shall name a further day (not being less than 14 clear days from the date of the notice)
on or before which, and the place where, the payment required by the notice 15 to be made and
shall state that in the event of non-payment on or before the day and at the place apponted, the
shares m respect of which the call has been made or 1nstaiment 1s payable will be liable to be
forfeited. The Board may accept the surrender of any share lhiable to be forfeited and, in that
event, references in these Articles to forfeiture shall include surrender

If the notice 15 not complied with, any share n respect of which 1t was given may, at any time
before payment of all calls or instalments and interest and expenses due in respect of 1t has been
made, be forfeited by a resolution of the Board and the forfeiture shall include all dividends

declared and other moneys payable 1n respect of the forfeited shares and not paid before the
forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person who
was before forfeiture the holder of the share but no forfeiture shall be invahdated by any onmssion
or neglect to give notice.

LOI-7897768v1
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Until cancelled 1n accordance with the requirements of the Act, a forfeited share shall be deemed
10 be the property of the Company and may be sold or otherwise disposed of exther to the person
who was, before forfeiture, the holder or to any other person upon such terms and 1 such manner
as the Board shall decide. The Board may for the purposes of the disposal authorise some person
10 execute an nstrument of transfer to the designated transferee The Company may receive the
consideration (if any) given for the share on its disposal. At any time before a sale or disposition
the forfeiture may be cancelled by the Board on such terms as the Board may decide.

A person whose shares have been forferted shall cease to be a member 1n respect of them and
shall surrender to the Company for cancellation the certificate for the forfeited shares but shall
remain liable to pay to the Company all moneys which at the date of the forfesture were payable
by him to the Company 1n respect of those shares with interest at the rate of 5 per cent per annum
above the Base Rate (or such lower rate as the Board may decide) from the date of forfeiture until
payment, and the Company may enforce payment without bemng under any obligaton to make
any allowance for the value of the shares forfeited or for any consideration received on their
disposal.

A statutory declaration that the declarant 1s a director of the Company or the secretary and that a
share has been forfeited on a specified date shall be conclusive evidence of the facts stated in 1t as
against all persons claiming to be entitled to the share. The declaration shall (subject to the
execution of an instrument of transfer 1f necessary) constitute a good title to the share and the
person to whom the share 13 sold or otherwise disposed of shall not be bound to see to the
application of the purchase money (if any) nor shall lus title to the share be affected by any
uregulanty or invalidity mn the proceedings relating to the forferture, sale or disposal.

LIENS

Subject to the following provisions of this Article, the Company shall have a first and paramount
lien on any shares standing registered 1n the name of any person indebted or under hability (actual
or contingent) to the Company and a nght of set off for that debt or hability aganst all moneys
payable by the Company on or in respect of the same, whether he shall be the sole registered
holder or shall be one of two or more jomt holders, for all moneys presently payable by him or his
estate to the Company in respect of those shares, save and except that the Company shall not have
any such first and paramount lien in respect of any shares which are transferred to any bank,
mstitution or other person to which such shares have been charged by way of secunty.

The Board may also resolve that any share or shares be exempt wholly or n part from this
Article.

For the purpose of enforcing the Company's lien on any shares, the Company (which shall be
deemed by these Articles irrevecably appointed as the attomey and, separately, the agent of the
member empowered and authonsed on his behalf to do, execute and deliver any acts, things,
deeds, transfers and documents for him as 1t may consider necessary for the purpose) may sell
and transfer the shares 1 such manner as it decides 1if an amount 1n respect of which the hen
exists 1S presently payable and 1s not paid within fourteen clear days following the mving of a
notice to the holder (or any person entitled by transmission to the share) demanding payment of
the amount due within such fourteen clear day penod and stating that if the notice 1s not complied
with the shares may be sold.

The purchaser or transferee will not be bound to see to the application of the purchase monies m
respect of any sale of shares under the powers of the Company conferred by this Article. The utle
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of the transferee to the shares will not be affected by any wregulanty in or invahdity of the
proceedings connected with the sale or transfer. Any deeds, transfers and documents executed
and all acts and things done mn accordance with the foregoing provisions of this Article shall be
effective as if they had been executed or done by the holder of the shares to which they relate

The net proceeds of any sale of shares subject to the Company's hien under these Articles (after
payment of the costs and expenses of sale) shall be applied n or towards satusfaction of the
amount then due to the Company n respect of the shares Any balance shall be paid to the
ongmal holder of, or the person entitled (but for such sale) by transmussion to, the shares on
surrender to the Company for cancellation of the certificate for those shares (or an indemmity 1n
such form as the Board may require where 1t 1s missing or destroyed) and (1n all cases) subject to
the Company having a lien on such balance on the same basis as applied to the shares for any
amount not presently payable as existed on such shares before the sale

NUMBER OF DIRECTORS

Unless and until otherwise determmed by the Company by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than one 1n number. The Company may
from tume to tume by ordinary resolution fix a maximum number of directors and from time to
time vary that maximum number.

CALLING A DIRECTORS' MEETING

Notices of meetings of directors shall be given to all directors and to any aiternate directors
appomted by them. Any such notice shall be deemed to be properly given to a director 1f 1t 15
given to him personally or by word of mouth or sent n wntng (including by electronic
communication) to him at his last known address or at any other address given by him to the
Company for this purpose, or by any other means authorsed 1n wnting by the director concemned.
A director absent or intending to be absent from the United Kingdom may request that notices of
meetings of the directors shall, dunng his absence, be sent 1n wnting to him at an address given
by hmm to the Company for this purpose Article 9 of the Model Articles shall be vaned
accordingly

QUORUM FOR DIRECTORS' MEETINGS

The quorum for the transaction of business at a meeting of directors 15 any two Ehgible Darectors
or 1 the event of there being a single director, that director

For the purposes of any meeting (or part of a meeting) held pursuant to Article 9 1 to authonse a
director’s conflict, 1f there 1s only one Eligible Director m office other than the conflicted
director(s), the quorum for such meeting (or part of a meeting) shail be one Eligible Director

TRANSACTIONS AND OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he
has declared the nature and extent of his interest 1n accordance with the requirements of the Act
and Article 8.2, a director who 1s m any way, whether directly or indirectly, nterested m an
existing or proposed transaction or arrangement with the Company-

(A) may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or m which the Company 1s otherwise (directly or indirectly) interested;
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(B} shall be an Eligable Director for the purposes of, and be counted in the quorum in relation
to, any proposed decision of the Beard 1n respect of such existing or proposed transaction
or arrangement 1n which he 1s interested;

O shall be entitled to vote at a meeting of directors (or of a comm:ttee of the directors) or
participate 1n any unamimous decision, w respect of such existing or proposed transaction
or arrangement 10 which he 1s mterested;

(D) may be or become a director or other officer of, employed by or be party to any
transaction or arrangement with, or otherwise interested in, any company, firm or body or
other entity (whether incorporated or unincorporated) (in any case, a "Relevant Entity™)
in which a propnetary or other interest 1s held by the Company, any associated company
of the Company or any Relevant Entity n which the Company or any associated
company of the Company may be interested or as regards which 1t has any power of
appomtment The Board may also cause any voting power in any Relevant Entity held or
owned by the Company or any associated company of the Company or any power of
appointment to be exercised in such manner 1n all respects as 1t thinks fit, including the
exercise of the voting power or power of appointment 1n favour of the appontment of the
directors or any of them as directors or officers (or equivalent office holders) of the
Relevant Entity, or in favour of the payment of remuneration to the directors or officers
{or equivalent office holders) of the Relevant Entity, and

(E) shall not, save as he may otherwise agree, be accountable to the Company or any
associated company of the Company for any remuneration, profit or other benefit which
he (or a person connected with him (as defined mn section 252 of the Act)) denves from
any such transaction, arrangement, office, directorship, employment or interest referred to
n paragraph (A) and (D) of this Article 8 ] and no such transactzon or arrangement nor
any contract ansing therefrom or related thereto shall be hable to be avoided on the
grounds of any such interest, profit or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of the Act.

A director who 1s in any way (directly or indirectly) interested in a proposed transaction or
arrangement with the Company shall declare the nature of his mterest to the other directors-

(A) at a meeting of the directors, or
(B) by a notice 1n writing n accordance with section 184 of the Act; or
(C) by a general notice 1n accordance with section 185 of the Act,

prior to that transaction or arrangement being entered into by the Company (where section 177 of
the Act applies} or as soon as required by section 182 of the Act, where that section applies. If a
declaration of interest under this Article proves to be, or becomes, inaccurate or incomplete, a
further declaration must be made This Article 8 2 does not requare a declaration of an mterest of
which the director 18 not aware or where the director 1s not aware of the transaction or
arrangement 1n question. For this purpose a director shall be deemed to be aware of matters of
whrch he ought reasonably to be aware. A director need not declare an interest m the
circumstances set out 1o section 177(6) or section 182(6) of the Act, as applicable.

A director may hold any other office or place of profit with the Company (except that of auditor)
i conjunction with hus office of director for such penod (subject to the provisions of the Act) and
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upon such other terms as the Board may decide, and may be paid such extra remuneration for so
doing (whether by way of salary, commssion, participation 1n profits or otherwise} as the Board
may decide, either n addition to or 1n lieu of any remuneration provided for by or pursuant to any
other Article.

DIRECTORS' CONFLICTS OF INTEREST

The Board may resolve i accordance with sections 175(5)(a) and 175(6) of the Act (as if 1t
apphed irespective of the date of incorporation of the Company) to authorise a director to enter
into a specific situation 1in which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company, as described in section 175(1) of the
Act (a "Conflict Situation™)

Any authonisation under this Article will be effective only 1f

(A) any requrement as to the quorum at the meeting of the directors at which the matter 1s
considered 15 met without counting the director 1n question, and

(B) the matter was agreed to without his voting or would have been agreed to 1f lus vote had
not been counted.

Any authonsation of a Conflict Situation under this Article may (whether at the time of giving the
authonsation or subsequently)

(A) extend to any actual or potential conflict of interest which may reasonably be expected to
anse out of the matter so authonsed;

(B) be subject to such terms and for such duration, or impose such limuts or conditions as the
directors may determine; and

(9] be termunated or vanied by the directors at any time.

This will not affect anythmg done by the director prior to such termunation or variation
accordance with the terms of the authonsation

In authorising a Conflict Situation the directors may decide (whether at the time of giving the
authonsation or subsequently) that if a director has obtamned any information through his
involvement 1n the Conflict Situation otherwise than as a director of the Company and 1n respect
of which he owes a duty of confidentiality to another person, the director 1s under no obligation
to-

(A) disclose such information to the directors or to any director or other officer or employee
of the company; or

(B) use or apply any such information 1n performung his duties as a director,
where to do so would amount to a breach of that confidence.

Where the directors authonse a Conflict Situation they may (whether at the time of giving the
authonisation or subsequently) provide, without hmutation, that the director
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(A) 18 excluded from discussions (whether at meetings of directors or otherwise) related to
the Conflict Situation;

(B) 1 not given any documents or other information relating to the Confhet Situation; and

Q) may or may not vote (or may or may not be counted m the quorum) at any future meeting
of directors n relation to any resolution relating to the Conflict Situation,

Where the directors authonse a Conflict Situation, the director the subject of such Conflict
Situation wall

(A) be obliged to conduct himself 1n accordance with any terms 1mposed by the directors 1n
relation to the Conflict Situation, and

(B} pursuant to section 180(4)(b) of the Act, not have breached his general duties as set out 1n
sections 171 to 177 of the Act to the extent that he complies with such terms and the
other provisions of these Articles relating to Conflict Situations

For the purposes of sections 175 and 180(4) of the Act, 1t 15 acknowledged that a director may be
or become subject to a Conflict Situation or Conflict Situations as a result of his also bewng or
having been, or being party to an agreement or arrangement or understanding or circumstances
under which he may become, an employee, director, trustce, member, partner, officer or
representative of, or a consultant to, or a direct or indirect mvestor m and/or otherwise
commercially involved with or economically mnterested in, any associated company of the
Company and/or any pension or sumlar retirement benefits scheme operated for the benefit of the
employees and/or directors of any associated company of the Company. Any such Conflict
Situation of a director shall be deemed authorised by these Articles.

Any director the subject of a Conflict Situation envisaged by Article 9 7 shall be entitled to
recerve notice (including any relevant board papers) of, attend, count n the quorum towards and
vote at board meetings relating m any way to, and deal generally with, matters concerning,
connected with or ansing from the Conflict Situation concerned.

APPOINTMENT OF DIRECTORS

The holder or holders for the tme being of a majonty in number of the 1ssued shares of the
Company entitled at the time to vote at general meetings may at any ttime and from time to time,
by wnitten notice (including by electronic communication) given to the Company at 1ts registered
office for the tume being (such notice to take effect on delivery), appoint any person as a director
and/or secretary of the Company and/or remove any person as a director and/or secretary of the
Company, howsoever appownted.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate director ("appointor”) may appoimnt (and remove any
alternate so appointed) as an alternate any other person (whether or not a director) to

(A) exercise that director's powers, and

(B) carry out that director's responsibilities,
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112

113

114

12.

121

122

12.3

in relation to the taking of decisions by the directors, in the absence of the alternate's appointor
Any appointment or removal of an alternate must be effected by notice m wnting (including by
electronic communication) 1dentifying the alternate director concerned and will take effect on the
later of

{A) the date that the Company 1s served with the notice, and

(B) the date specified 1n the notice as being the appointment or removal date of the alternate

In the case of an appointment of an alternate director, he must confirm 1n wnting 1o the Company
his willingness to act as the alternate of the appointor

An alternate director's appointment as an alternate terminates

(A) if hus appomtor revokes his appointment by notice to the Company 1n wnting (including
by electronic communication) specifying when 1t 1s to termunate, or

(B) if any event happens m relation to him which, if he were a Director, would cause his
office as Director to be vacated; or

Q) if his appointor ceases to be a director for any reason
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An altemate director may act as alternate director to more than one director and has the same
nghts in relation to any decision of the directors as the altemnate's appointor

Except as the Articles specify otherwise, alternate directors

(A) are deemed for all purposes to be directors;

{B) are liable for thetr own acts and ormissions,

©) are subject to the same restrictions as their appointors, and

(D) are not deemed to be agents of or for their appointors

and, 1n particular (without lumtation), each alternate director shall be entitled to receive notice of

all meetings of directors and of all meetings of commuttees of directors of which his appointor1s a

member.

A person who 15 an alternate director but not a director:

(A) may be counted as parncipating for the purposes of determuning whether a quorum 18
present (but only if that person's appowntor 1s not participating and 1s entitled to be

countedy;

(B) may participate 1n a unammous decision of the directors (but only 1f his appointor 18 an
Ehgible Director 1n relation to that decision, but does not participate), and
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© may be counted separately for the purposes of Articles 12 3(A) and 12.3(B) wn respect of
each of his appointors and be entitled to a separate vote for each such appoimntor as 15 an
Eligible Director

124 A dwrector who 13 also an alternate director 1s entitled, in the absence of his appoimntor, to a
separate vote on behalf of each of his appointors, 1n addition to hits own vote on any decision of
the directors (provided that such appointor 18 an Eligible Director n relatton to that decision).

125  An aitemate director 13 not entitled to receive any remunerahon from the Company for serving as
an alternate director except such part of the alternate’s appointor's remuneration as the appomtor
may direct by notice 1n writing made to the Company

13. CHANGE OF NAME OF THE COMPANY

In addition to any other method available under the Act for effecting a change of name of the
Company, the Company's name may (subject to comphance with secttion 79 of the Act) be
changed by resolution of 1ts Board.

14, QUORUM FOR GENERAL MEETINGS

14.1  No business other than the appointment of the chairman of the meeting 18 to be transacted at a
general meeting 1f the persens attending 1t do not constitute a quorum. The presence of any one
qualifying person when the Company has only one member shall constitute a quorum, otherwise,
the quorum shall be any two qualifying persons For the purposes of this Article 14.1 and
Article 15 “quahfying person™ has the meaning given to it 1a sechion 318(3) of the Act.

14.2  If a1t any adjourned meeting a quorum 1s not present within half an hour from the time appomnted
for the meeting, or if during an adjourned meeting such a quorum ceased to be present, the
meeting shall stand cissolved.

15. POLL VOTES
A poll may be demanded at any general meeting by
(A) any qualifying person present and entitled to vote at the meeting; or
(B) any director; or
©) the chawrman

16. NOTICES

16 1  Any notice shall be deemed to be served on or delivered to the mtended recipient:

(A) if sent by prepaid United Kingdom first class post to an address in the Umted Kingdom,
24 hours after 1t was posted (or five business days after posting either to an address
outside the United Kingdom or from outside the Umted Kingdem to an address within the
Umited Kingdom, m each case if sent by reputable internattonal overmight couner
addressed to the intended recipient),

(B) if sent by electronic means, one hour after the document or mformation was sent;
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©

)

if dehivered by hand, when 1t 15 left at the address at which lawful service of the intended
reciptent may be effected; and

if sent or supplied by means of a website, when the matenal 1s first made available on the
website or (1f later) when the recipient receives (or 1s deemed to have received) notice of
the fact that the material 15 available on the website

For the purposes of this article, any notice delivered after Spm on any business day or at any time
on any non-business day shall be deemed to have been received at 9am on the following business

day.

17. INDEMNITY

171  Subject to and to the fullest extent permutted by the Act, but without prejudice to any indemmty to
which he may be otherwise entitled

(A)

(B)

LOI-7897768vI

every director and alternate director (and every director or alternate director of any
associated company of the Company) (each a "Relevant Officer") shall be indemmfied
out of the assets of the Company against ail costs and habihibes mncurred by him 1n
relation to any proceedings {whether civil or criminal) or any regulatory investigation or
action which relate to anything done or omitted or alleged to have been done or omutted
by lum 1n his capacity as such save that no such person shall be mdemmfied (whether
directly or indirectly)

(1) for any liability incurred by him n connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or any assoctated
company of the Company (as defined in section 256 of the Act for these
purposes),

(2) for any fine imposed 1n cnminal proceedings which have become final,

3) for any sum payable to a regulatory authonty by way of a penalty n respect of
non-compliance with any requirement of a regulatory nature howsoever arising,

(C)] for any liability incurred by hum 1n defending any criminal proceedings m which
he 15 convicted and such conviction has become final,

(5) for any liability incurred by him 1n defending any civil proceedings bought by the
Company or an associated company of the Company m which a final judgment
has been given agamst him, and

(6) for any hability mcurred by hum in connection with any application under
sections 661(3) or (4) or 1157 of the Act in which the court refuses to grant hum
relief and such refusal has become final;

every Relevant Officer shall be entitled (1) to have funds provided to him by the
Company to meet expenditure incurred or to be mcurred by him in defending lumself in
any proceedings (whether civil or cnminal) or in connection with an application for rehef
(as defined 1n section 205(5) of the Act) or in an inveshgation, or against action proposed
to be taken, by a regulatory authonty or (1) to receive assistance from the Company as
will enable any such person to avord incurring such expenditure, where such proceedings,




apphication, investigation or action are m connection with any alleged negligence, defauit,
breach of duty or breach of trust by him in relation to the Company or any associated
company of the Company, provided that he wall be obliged to repay any funds provided
to him no later than-

(1)

(2)

3)

(4)

m the event he 1s convicted 1n such proceedings, the date when the conviction
becomes final, or

mn the event of judgment being given against him in such proceedings, the date
when the judgment becomes final; or

in the event of the court refusing to grant him such rehef, the date when the
refusal becomes final, or

1n the event he becomes liable for any sum payable to a regulatory authonty by
way of penalty in respect of non-complance with any requuement of a
regulatory nature howsoever ansing, the date on which any appeal relating to
such sum becomes final (within the meaning of section 205(3) of the Act), and

© every Relevant Officer shall be indemnified out of the assets of the Company against all
costs and liabilities incurred by him 1n relation to any of the Company's activities as
trustee of an cccupational pension scheme (as defined in section 235(6) of the Act) save
that no Relevant Officer shall be indemnified.

8y
)

3)

18. INSURANCE

for any fine imposed 1 cnminal proceedings which have become final;

for any sum payable to a regulatory authonty by way of a penalty in respect of
non-comphance with any requirement of a regulatory nature howsoever arising;
and

for any costs for which he has become hable in defending any criminal
proceedings 1n which he 1s convicted and such conviction has become final

Subject to the Act, the directors may exercise all the powers of the Company to purchase¢ and
maintain msurance at the expense of the Company for the benefit of any person who is or was at
any time a director or other officer or employee of the Company or any associated company of
the Company or 1n which the Company has or had an interest (whether direct or indirect) or who
1s or was at any time a trustee of any pension fund or employee benefits trust in which any
empioyee of any such body corporate 1s or has been interested indemmufying such person against
any habihity which may attach to hum or loss or expenditure which he may incur i relation to
anything done or alleged to have been done or omitted to be done as a director, officer, employee

or trustee.
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