Company Number: 3479623

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF THE SOLE MEMBER
of
PEVEREL RETIREMENT LIMITED

{the "Company")

Pursuant to chapter 2 of part 13 of Companies Act 2006, the following resoluton (the
"Resolution”) 1s proposed by the directors as a special resolution and 1s first circulated to the
sole member of the Companyon | Mar~ch 2012 (the "Circulation Date”)

SPECIAL RESOLUTION

THAT the articles of association in the form attached to this Resolution and signed for the
purposes of identification by the Charman of the Board be adopled as the new articles of
association of the Company in substitution for and to the exclusion of all existing articles of
association of the Company

Please read the notes set out below before signing or taking any action on this resolution

AGREEMENT OF SOLE MEMBER

[, being the sole member entitled to vote on the Resolutions on the Circulation Date, irrevocably
agree to the Resolutions

SIGNED by AA/ORE HaeTrev ) {/LP P

for and on behalf of )
KNIGHT DIAMOND LIMITED )

THURSDAY

AVAR A

15/03/2012 #193
COMPANIES HOUSE
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NOTES

11

12

if you agree with the Resolution, please

sign this document above alongside your name or the name of the person on whose
behalf you are authorised to act, and

return the signed document (together with a copy of any authonty under which you have
signed It — see note 3 below) by one of the following methods'

121 by delivery in person or by hand to Fiona Twigg of Olswang LLP, 90 High
Holborn, London WC1V 6XX, or

122 by post to Fiona Twigg of Olswang LLP, 90 High Holborn, London WC1V 6XX

You should not return the document to any other person or address, whether such
person's name and address I1s included in a document accompanying this document or
otherwise By returning the document as set out above you irrevocably confirm that any
director of the Company 1s authonsed at his sole discretion to deliver the document to the
Company on your behalf and shall (untl the date of delivery of such document to the
Company) continue to hold the document as your agent and not as agent for the
Company

Unless by the end of the period of 28 days beginning with the Circulation Date sufficient
agreement has been received by the Company for the Resolution to pass, 1t will lapse

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 or authority when returning this
document, as set out in note 1 2 above
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ARTICLES OF ASSOCIATION
-0f -

PEVEREL RETIREMENT LIMITED
("Company™)

PRELIMINARY

The relevant model articles (within the meaning of section 20{2) Companies Act 2006 as
amended modified or re-enacted from tme to ime) are excluded i their entirety

For so long as there 1s only one shareholder of the Company references (n these articles
to shareholders or which imply the existence of more than ong sharehelder shall be
consirued as references to the one shareholder for the yme being of the Company

In these ariicles (unless the context requires otherwise) tha folliowing words and
expressions have the fellowing meanings

“Appotntor” has the meaning given in article 8 1

“Associata” in relation to any person shall mean the ulimate parent undertaking of that
person and any direct or indirect subsidhary undertaking of that person or of any such
parent undertaking,

*assoclated company” has the meaning given In article 23 1

“bankruptcy™ means the malung of a bankruptcy order by a court in Engtand and Walas
or Northern lreland, or any indrvidual mschvency proceedings in a junsdiction other than
England and Wales or Northern ireland which have an effect similar to that of bankruptcy

“capitalised sum" has the meaning given in artcie 151 2,
“Chairman” has the meaning given in ariicle 4 6 1,

“clear days” in relaton 1o a penod of notce means a pencd of the specified length
excluding the date on which notice 15 given and the day for which it 1s given or on which &
1s to take effect

"Companies Acts” means the Companies Acts (as defined in secten 2 of the
Compamnes Act 2006 as amended modified or re-enacted from ume to tme) i so far as
they apply to the Company,

“Companies Act 2006° means the Companies Act 2006 ncluding any statutory
modification or re-enactment of that statute for the time being in force, subject always to
articie 1 4
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“Company Secretary” means the secretary of the Company If any or any other perscn
appointed to perform the dutes of the secretary of the Company, including a join,
assistant or deputy secretary If any,

“Distribution Recipient” has the meaning given in article 14 2 2

“document” includes unless otherwise specified any document sent or suppled in
electronic form

"eligible director" means {a) tn relaton to a matter propased at 2 drectors’ meeting 2
diractor who ts entitled to vote and to have that vote counted in relation fo that paricular
matier al that meeting or {b) in relation to 2 decision of the directors taken N accordance
with article 4 2 a director who would have been entitled to vote and {o have that vote
counted had the matter in question been proposed at a dwectors' meeting

“fully paid™ in relation to a share, means that the nominal value and any premium 1o be
paid to the Company in respect of that share have been paid or credied as pad to the
Company;

"Group Companles” means the Company and tts subsidiary undertakings from tme te
ima, and a reference to a "Group Company” shall be a reference to any one of them,

"instrument® means a document in hard copy form
"persons entitled” has the meaning given in article 15 1 2,
“Proxy Notica™ has the meaning given in article 17 2 1,
“qualifying person™ has the meaning given in article 16 2,
"Relevant Company" has the meaning given In article 24 2,

“Relavant Matter™ means n relation to a director, a matter which may constitute or give
nse to a breach by that director of his duty under secton 175 Companies Act 2006 to
avoud a situation in which he has, or can have a dwect or indirect interest that conflicts or
possibly may conflict with the interests of the Company {including a breach which would
anse by virue of his appointment as a director),

“shargholder” means a person whose name s entered on the register of members as
the haolder of a share,

"share” means a share in the Company,
“United Kingdom™ means Great Brtain and Northemn lreland and

“writing” means a method of representing or reproducing words symbols or other
information by any method or combination of methods whether i electronic form  hard
copy of 1n any other legible and non transitory form and “written”™ shall be constnred
accordingly
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34

Words and express:ions defined in the Companies Act 2006 and used in these articles
{eather without further definition or by expressly refernng to the statutory definiion of that
word or expression) shall bear the same meaning as in the Companies Act 2006 as in
force on the date when these arlicles become binding on the Company This does not
apply (a) where the word or expression used 15 not defined by express reference to the
Companies Act 2006 and the subject or context tn which that word or expression is used
15 inconsistent with the statutory defimtion or (b) where that word or expression 15
othermse defined i these articles  In all other circumstances references in these arbicles
o any statute or statutory provision (including without Imiation to tha Companes Act
2006 or any provisson of the Companies Act 2008) subordinate legislation, code or
guidehne (Tlegislation®) 1s a reference to such legislation as the same may from uma to
time be amended re-enacled, modified, extended vaned superseded, replaced,
substituted or consohdated

LIABILITY OF MEMBERS

The hability of the members is imited to the amount «f any unpawd on the shares held by
them

DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

Subject to these arcles ihe directors are rasponsible for the management of the
Company's business for which purpose thay may exercise all the powers of the
Company

The shareholders may by special resolution direct the directors to take or refrain from
taking specified action No such special resolution shall invalidate anything which the
directors have done before the passing of the resolution

Subgect to these arucles, the directors may delegate any of the powers which are
conferred on them under these articles to such person or commutee by such means
(including by power of attomey) to such an extent, in relaton to such matters or
temtones and on such terms and conditions as they think fit 1 the directors so specify
any such delegation may authonse further delegation of the directors’ powers by any
person to whom they are delegated The directors may revoke any delegation in whole
or part or alter its terms and conditions

Committees to which the diectors delegate any of ther powers must follow procedures
which are based, as far as they are applicable, on those prowisions of these articles
which govem the taking of decisions by directors  The dwectors may make rutes of
procedure for all or any commitiees which prevail over nules denved from these aricles «f
they are not consistent with them
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DECISION-MAKING 8Y DIRECTORS
Directors to take decisions collectively

411 The general nile about decision making by directors 1s that any decision of the
directors must either be 2 majonty dectsion at a meeting or taken in accordance
with article 4 2

412 If the Company only has one director for the time being {(and no prowvision of
these arucles requires It 1o have more than one director) the general rule does
not apply and the sola director (for as long as he remains the sole director) shall
be entitied to exercise all the powers and authonties vested in the directars by
these articles {and the provisions of these articles shall be construed
accardingly) and he may take decisions {prowided that he constitutes an eligible
director in relation to any parlicular decision) without regard to the provisions of
articles 42, 43, 441, 442, 445, 446 451, 452 and 46 relating to
directors’ decision-making

Unanimous decisions

A decision of the directors s taken in accordance with this article when all ebgibla
directors indicate to each other by any means that they share a common view on a
matter Such a decision may take the form of a resolution in writing, where each eligibla
director has signed one of more copies of & or to which each eligible director has
alherwise indicated his agreement in wntng A decision may only be taken n
accordance with this article 4 2 where the eligible dwectors taking the dectsion would
have formed a quorum had the matter been proposed as a fesolution at a directors’
meeting

Calling a diractors’ meseting

431 Any director may call a direclors meeting by grving notce of the meeting to the
directors or by authonsing the Company Secretary to give such nolice  The
Ceompany Secretary must call a directors meeling If a director 50 requests

432 Notce of any directors’ meeting must indicate 1ts proposed location (if any) its
proposed date and tme and it 1s anticipated that directors participating 1n the
meeting will not be n the same place how it 1S proposed that they should
cammunicate with each other dunng the meeting

433 Subpoct to these articles notice of a meeting of the directors must be given to
each drector {Including one who 15 absent for the tme being from the United
Kingdom) and may be given erther personally or by word of meuth or in hard
copy form or by electronic means or by any other means authonsed by the
director concemed

434 Notice of a directors’ meeting need not be given to directors who are not entited
to recenve notce or who have elected not to receve notice of that meeting

6084754 1 4

pursuant to aricle 712 or who have waved ther entitlement to notce of that
meeting, by grng notice to that effect to the Company in advance of the meeting
or not more than 7 days after the date on which the meeting 1s held Where such
notice of waver 15 given after the meeting has been held that does not affect the
vahdity of the meeting, or of any business conducted at it

Participation In directors’ meetings and decision making

441 Subject to these arlcles the direciors participate in 2 directors’ meeting when the
meetng has been called and lakes place tn accordance with these arbcles and
where each director can communicate orally 1o all of the other directors taking
part any information or opinions he has on any particular itemn of the business of
the meeting In determining whether the directars are participating n a directors'
meeung it 15 Irelevant where any director is or {Subject to the first sentence af
this article) how the directors communicate with each other Such a meeting
shall be deemed 10 take place whera the largest group of those parhicipating is
assembled or, if there 1s no such group, where the chairman of the board meeting
1s located

442 Subject to these articles, each diractor participating i a directors’ meeting has
ane vote

443 Subject to the Compames Act 2006 and the other provisions of these articles a
director may parlicipate In any decision-making process (including being able 1o
vote on and be counted «n the quorum at any meeting) where the matter under
consideration or the resolution 1o be vated on concems a matier in which he has
a direct or indirect interest which conflicts or may conflict with the interests of the
Company provided that

4431 the director has declared the nature and extent of that interest m
accerdance with and to the extent required by the prowisions of the
Companies Act 2006 and these articles

4432 whera necassary any siluaton which could give nse to a conflict
and which would otherwise be prohitbited by section 175 of the
Comparues Act 2006 s authonsed pursuant to article 5 1 or article
6 and

4433 the terms of any authonsation given or mposed pursuant to article
5 1 or article 6 do not pravent or otherwise restnct the director from
doing so,

but otherwise shall not be enbtled to participate in such process or to vote or
count «n the quorum where he has a direct or indirect interest which conflicts or
may conflict with the interests of the Company If a director purports to vote in a
stuation where by wirtue of this article 4 4 3 (or the terms of any authonsaton)
he 1s not entitled to vole his vote shall not be counted
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448

For the purposes of article 4 43

4441 an interest of a person who is connected with a director (within the
meaning of section 252 of the Companies Act 2006) shall be
treated as an interest of the director

4442 n relaien to an aliernate, an interest of ks Appointor shall be
treated as an interest of the altermate in addition to any interest
which the alternate atherwise has but this does not preclude the
alternate from voting n relaton to that transaction or amangement
on behalf of another Appointor who does not have such an interest
{or for himself If he 15 a director and has no such Interest),

4443 references to a conflict of interest include a conflict of interest and
duty and a conflict of duties, and

4444 annterest of which a dwector has no knowledge and of which 11 s
unreasonable to expect him to have knowledge shall not ba treated
as an interest of his

For the avoidance of doubt where a director (“first directar”) 15 appointed to
act as an alternate by another one or maore directars {*second director”) and
the first director has an interest which prevents hum from votng in relation to
any transacuon or amangernent that first director shall also not be entitled to
vote in relation to that transaclon or arrangement as alternate on behalf of any
second dwector

Subject to article 4 4 6, 1f a queston arises al a meeling of the directors or of a
commuitee of directors as o the nght of a director to parucipate in the meeting
(or part of the meeting} for voting or quorum purposes and that guestion 1s not
resolved by the director voluntanly agreeing to abstain from voting the question
may, before the conclusion of the meeting be referred to the Charman whose
ruling n relation to any director other than the Chaiman s to be final and
binding

If any question as to the nght to participate In a meeting (or part of a meeting)
anses In respect of the Chawman {(and thal question 15 not resolved by the
Chasyman voluntarly agreeing to abstain from voting) the question 1s to be
decded by a decision of the directors at that meeting for which purpose the
Chawman ts not to be counted as entitted to participate in the meeting (or that
par! of the meeting) for voling or quorum purposes

45 Quorum for directors’ meetings

451
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Al a directors’ meeting unless a quorum s participating no proposal 15 to ba
voled on except a proposal to call another meeting

Save as set out in article 4 53 the quorum for the transacton of business of the

46

a7

directors shall be two eligtble directors

453 The quorum for transaction of business of the directors shall be one eligible
director, if

4531 there is a sole director or

4532 at any meeling of the directors, to the extent called to consider and
vote on any matter i relation to which a director 15 not entilled fo
or does not vate or whose vole 1s not counted by virlue of

45321 theprovisons ofarticte 44 3 or

45322 the exercise by a diector, pursuant to articla 7 1, of
the nght not 1o attend and voate, or

45323 section 175(6){b) Companies Act 2006

there 1s only one ehgible director willing to take a decision on any
matter

454 if there are no directors n office or the directors in office or the sola director are
unablé or unwilling to form a gquorum or to take a decision on any particular
matter, or to appont further dwectors to make up a qQuorum of 1o enable a
decision to be taken on any particular matier or to call a general meetng or
creculate 3 wntten resolution to do so then any shareholder may call a general
meeting or circulate a wntten resolubon or instruct the Company Secretary to do
so for the purposes of taking the decision or appainting one ar more addtional
directors to form a quorum or to enable a decison to be taken

Chainng of directors’ meatings and chairman’s casting vote

461 The dwectors may appaint (and remove at any time) a dwector to chair ther
meetngs and the person so appointed for the time being 15 known as the
Charman If the Chairman 15 not participating 1n a directors’ meeting within ten
minutes of the time at which it was to starl, or 15 unwilling or unable to act as
chawman at that meetng or any part of it, the participating dwectors must
appaint ane of themselves who 15 wiling and able so to act, to be the Chairman
for that meeting or for that part of the meeting

462 If the numbers of votes for and against a proposal are equal the Chairman or
other director chairing the meetng has a casting vole unless in relation to a
particular proposal at a meetng, the Chairman ar other direcior chainng the
meeting IS not an eligible director

Records of decisions to be kept

The directors must ensure that the Company keeps a permanent record in wnting which
can be read by the naked eye for at least 10 years from the date of the decision
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51

recorded, of every unanimous or majonty decision taken by the directors and of any
decisions taken by a sole director

Directors’ discretion to make further rules

Subject to these articles and the Companses Act 2006, the directors may make any rule
which they think fit about how they take decisions and about haw such rules are to be
recorged or communicated o directars

DIRECTORS' PERMITTED INTERESTS

Prowded that (a) he has declared the nature and extent of his interest in accordance with
{and to the extent required by} the provisions of article 5 4, and (b) the directers or the
shareholders have not (upon request} refused to give specific authonsation pursuant to
atticle G for a particular situation or matter , and (c) the directors and shareholders have
not othermise resolved pursuant to article 6 3 that a particular situation or matter shall no
longer be authonsed a director notwithstanding his office shall be authonsed

511 to enter into, or otherwise be interested in any transaction or arrangement with
the Company or any other Group Company or in which the Company (or any
other Group Company) 15 interested either with regard to his tenure of any office
or posthion tn the management, adminstration or conduct of Its business or as
seller buyer or otherwise

512 tohold any office or place of profil {(except that of auditer) with, or 1o be empioyed
by ar a consultant to or otherwise interested (including by way of the holding of
shares or secunties convertible into shares) in the Company, any other Group
Company ar in any shareholder halding a majonty of the voting nghts attaching to
the 1ssued share capial of the Company

513 to act by himself or by any firm of which he 15 a partner director employee or
member in a professional capacily (except as auditor) for the Company any
other Group Company or any shareholder holding a majonty of the voting nghts
attaching to the ssued share capital of the Company and he or his firm shall be
entiled to remuneration for professionat services as if he were not a director of
the Company, and

514 to be a director of any other company n which the Company does not have an
interest f that cannot reasonably be regarded as likely to give nse to a conflict of
interest at the time of tes appointment as a director of the Company or that other
company (whichever 15 the later),

and such authonsations shall extend to any direct or indwect interest that conflicts or
possibly may conflct with the interests of the Company which may reasonably be
expected to anse out of the situations and matiers so authonsed and which 15 capable of
being authonsed at law No authensation shall be required pursuant to article 6 of any
such situation or matter authonsed by this arlicle 5 1 and, without lmitation no director
shall, by reason of hus holding office as a director of the Company (or of the fiduciary
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33

relationship established by his holding that office) be liable to account to the Company for
any remuneration, profit or other benefit received as a result of any interest permitted by
this article 5 1 and no transaction or armangement shall be liable to be avoided by reason
of any director having any interest or having recerved any benefit permitted by this article
51

The authonsations given pursuant to and the other provisions of article 5 1 shall extend to
and include, without hritation direct or indrect interests of a director which anse {(or
which may patentally anse} due to

521 any transaction entered into by the director or any shareholder holding the
majonty of tha voting nghts attachuing to the issued share capital of the Company
W relaton to shares (or secunties convertible inlo shares) debentures or other
secunties 10 {a) the Company or any other Group Company, or n (b) such
shareholder

522 anyguarantee, secunty or indemnity given or propesed to be given by any Group
Campany to or to any person for the benefit of (a) any other Group Company; or
{b) any shareholder holding the majonty of the voting nghts attaching to the
1ssued shara capital of the Company or any Associate of that shareholder

523 the recommendaton declaraton and payment of any diwdend or other
disinbution by the Company;

524 any transaction or arrangement proposed made, terminated or vaned between
{a) the Company and any cther Group Company, or (b} the Company and any
shareholder halding the majonty of the vating nghts atlaching to the ssued share
capial of the Company or any Associate of that shareholder tincluding without
Imitatton transactions or arangements relating to the sale and supply of goods
and services the bomowing or advancing of meney and the use of property and
other assets, and

525 any clasm or nght ansing between (a} the Company and any other Group
Company or {b} the Company and any shareholder holding the majonty of the
voting nghts attaching to the issued share capital of the Company or any
Associate of that shareholder

It shall be a term and condition of the authonsation given pursuant to article 5 2 5 that the
director shall not be entitled to vote or pariicipate in any discussions relating to the
exercise enforcement or pursuance of any claim or nght so authonsed

For the purposes of articles 5 1and 52

531  anunterest of (a) a person who 15 connected with a director (within the meaning
of section 252 of the Compames Act 2006), and (b) the Appointor in refation 1o
any alternate shall be treated as an inierest of the director or the altenate {as
appropnate) in each case Jn addiion to any interest which the director or
atternate otherwise has and
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532 anyauthonsation of a situation or matter pursuant {0 articles 5 1 and 5 2 relating
to a Group Company or to any shareholder holding the majonty of the voting
nghts in the share capital of the Company or any Assocrate of that shareholder,
shall be effactive only for so keng as the relevant Group Company remams a
Group Company, the relevant shareholder holds the majonty of the voting nghts
in the Company and the relevant Associate remans an Associate of a person
who holds the majonty of the veling nghts in the Company

In relation to transactions or arrangements with the Company, the director shall declare
the nature and extent of any interest authonsed under articles 51 and 52 in any way
permitted by the Comparies Act 2006 and shall only be required to make such disclosure
to the extent required 10 do 50 under the Companies Act 2006 In relation to other
stuations of actuat or potentiat conflict of interest, the director shall declare the nature
and extent of his interest at a meeting of the directors or as otherwise determined by the
directors, but shall not be required to declare the nature and extent of his interest to the
extent that tha other directors are already aware of 1he mierest and its exient

AUTHORISATION OF CONFLICTS OF INTEREST

Any Relevant Matter may be authonsed by the directors 10 the fullest extent permitted by
law in accordance with the provisions of articles 6210 6 4

Any director may propose that a Relevant Matter be authonsed by the directors  Such
proposal and any authonsation given by the directors shall be effected in the same way
as any other matier may be proposed to and resolved upan by the directors in
accordance with these articles (or i such olther manner as all the directors may approve)
except that no authonsation shall be effectrve unless the requirements of section 175(6)
of the Comparies Act 2006 have been complied with  Any authonsauon of a matter
pursuant 1o thes artcle 6 shall unless 1t states otherwise extend to any actual or potental
canflct of interest which may reasonably be expected to anse out of the matter so
authorsed

Any authonsation of a matter under article 6 1 shall be subject 1o such terms, conditions
and lmitatons as the directors may specify whether at the tme of gwing the
authonsation or subsequently The directors or the shareholders may {erminate or vary
{including by mposing new terms condiions and hmitatons n relaton o) any
authonsation given under this article 6 or under article 5 1 for the purpose of section 175
of the Compamies Act 2006 at any time, but no such tenmination or vanation shall be of
retrospective effect  The director concemed must act in accardance with any terms
conditions or limitations specified by the directors or the shareholders in accordance with
this ariicle 6 3

No director shall by reason of his office as director of the Campany (or by reason of the
fiduciary relatonship established by holding that office) be hable to account o the
Company for any benefit denved from any Relevant Matter to the extent that the Relevant
Matier has been authonsed by the directors in accordance with thws article & No
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transaction or arrangement shall be liable to be avorded by reason of any interest of a
director to the extent that it has been so authonsed

Notwithstanding the other provisions of this article 8, the sharsholders of the Company
shall be enttled to authonse a Relevant Matter (whether or not authonsation has
previousty been requested from and/or refused by the direclors) and any authonsation of
a matter pursuant to this article 6 shall unless it states otherwise extend to any actual or
potential conflict of interest which may reasonably be expected to anse out of the matter
s0 authonised The provisions of articles 6 3 and 6 4 shall apply mutatis mutandhs to any
authensation so given by the shareholders save that the word(s) "directors® or “directors
or shareholders” when refemng to the authonsation being given or to any terms and
conditions of authonsation being specified, imposed vaned or terminated shall be read
only as the word "shareholders” Any authonsation and the vanation or termination of
any authonsation by the shareholders under article 6 3 or this aricle 5 shall be by
ordinary resolution save where any greater majonty 1s ctherwise required by the Act or
other apphcable law

DIRECTORS' INTERESTS GENERAL

Where this article 7 1 applies, a director shall be deamed to have the authonty, without
breaching the general duties he owes to the Company by virtue of sections 171 to 177 of
the Campanies Act 2006 to take {(and shall take If so requested by the other directors or
the shareholders) such steps as may be necessary or desirable for the purpose of
managing any cenflict of interest to which this aricle 7 1 apphes, including {without
Iimitatian) by

711  complying with any procedures lad down from ume to tme by the directors or
shareholders for the purpose of managing conflicts of intarest generally or any
specific procedures approved by the directors or shareholders in relaton to the
situation matter or interast in quastion

712 excluding himself from attending and volting at board meetings or otherwise
participating in dwectors' decision making to the extent relating to such situation
matier or interest or from participating in discussions {whether at meetings of the
board or otherwise) or recening documents or information to the extent relating
o any such stuation, malter or interest (tncluding without imitalien, notice of
meetings, board papers minutes or draft minutes directors’ wnttan resotutions
and legal adwice given to any Group Company)

713 aranging for documents or information relating fo any such situaion matter or
interest to be reviewed by a professional adwviser to ascertain the extent to which
it might be appropnate for hem o have access to such documents or informaton
andlor

714 not disclosing to the Company, or not using i relation to the Company’s affars
formation which ke obtains or has obtained otherwise than through s posiuon
as a director of the Company which relates to a situation, matter or interest and
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which 15 confidential fo a thind party, where to do 30 would amount to a breach of
confidence or breach of duty to the third party

Article 7 1 shalf apply where a director has or could have

721 adwect or indirect interest that conflicts or possibly may conflict with the interests
of the Company and provided that the interest or the existence of the situation or
retabonship leading to the interest has been authonsed pursuant to article 5 1 or
aricle 6 and unless otherwise specified by the terms and condions of such
authonsation and

722 aduvect or indirect interest in a transaction or arrangement with the Company and
such interest has been declared to the other directors to the extent required by
the Companes Act 2006

Where a director abtains or has obtained information  otherwise than through his pastion
as a director, which 1s confidentral to a third party cther than the Company, then provided
that the duty of confidentiality doas not anise out of a situation i which the director has or
may have a direct or mdirect conflict of interest, the director shall not be required to
disclose such information to the Company or use it in relabion to the Company's affars
This article s without prejudice to the ability of a director to withhold such mfarmation
from the Company in accordance with the provistons of articte 7 1

Aricles 7 1 and 7 3 are without prejudice to any equitable pnnciple or rule of law which
may otherwise excuse or release the director from any regurement to disclose
informaton or use mformation i relation to the Company's affars, paricipate in
discussions or receive documents or information

For the purposes of articles 5 to 7 references to a conflict of interest inciude a conflict of
interest and duty and a conflict of duties

ALTERNATE DIRECTORS

Any director gther than an alternate director {"Appaintor®) may appoint as an altemate
any other director or any other persen who 15 willing to act to exercise {in the absence of
the Appointor) the Appoinlor's powers as a director generally and in particular but without
hrmitation {in the absence of the Appomtor) to cany out the Appomtor's responsibiliiies n
relation to the taking of decisions by directors

Any appointment or removal of an alternate must be effected by notice in wnling to the
Company signed by the Appeintor or in any cther manner approved by the directors
The notice must dentify the proposed alternate and, wn the case of a notice of
appointment contain a statement signed by the proposed alternate that the proposed
alternate 1s wilhing to act as the alternate of the director giving the notice

An altemmate director has the same nghts in relatwon to any directars’ meeting ar decision
of the directors as the altemate s Appointor and without hmration 1s entitied to receve
notice of all meetngs of diwectors and commitiees of directors and all meetings of

6084754 1 12

B4

85

86

87

88

shareholders which thewr Appointor 1s entitted to receive and in the absence of their
Appointor to attend speak and vote at all such meetings at which the Appeintor is
entitled to attend, speak and vote

Except as ihese articles specify otherwise alternate directors are deemed for all
purposes to be directors, are hable for therr own acts and ormissions are subject to the
same resinctions as thewr Appointors, and are not deemed t0 be agents of or far ther
Appaintors

Subject to aricle 8 6 a person who 15 an altemate director but not a director

851 may be counted as participating (1 a dwectors meeting for the purposes of
determing whether a quorum 15 present and may vote on any proposal made
at a directors’ meeting (if that person’s Appointor I1s not participatring but woukd
have been an ehgble dector i relation to thal proposal had he been
participating) and

B52 may take part in decisions of the directors pursuant to article 4 2 (prowided that
person’s Appointor does not take part in making the decision but would have
been an eligible director n relaton to that decision had he taken part in making
iy

A person may be appomted as the altemate director of more than one director  Where a
person I1s apponted as the altemate director of more than one diector, or 1s an altemnate
director and a director himself thal alterate director shall {subject o article 4 4)

B61 be enttled at meetings of the directors to one vete in respect of every director
by whom he has been apponted (and who 18 not himself parucipating, but who
would have been an eligible director in relation to the proposal had he been
partcipating) n addition to his own vote (if any) as a direclor;

B62 may be counted more than onca for the purpose of determinung whether or not
a quorum s present and

863 shall be enlitled to take part n decisions of the directors pursuant to article 4 2
on behalf of each director by whoem he has been appointed {and who would
have been an elig:ble director in refation that decision) as well as baing able to
take part in making the decision for hamself {f he 15 a director)

An alternate directar 1s not entitled to recenve any remuneration from the Company for
serving as an alternate director except such par of the remuneraticn of the alternate s
Appaintar as the Appointor may direct by notice i wriing made to the Company

An allernate director's appeintment as an altemate for a parbeular Appomtor shall
terminate

881 when that Appointor revokes the appointment by notice to the Campany in wnting
specifyng when it 15 to terminate,
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882 onthe death of that Appointor ar
883 when the direclorship of that Appointor termmates,

and an allernate director's appointment as an altemate for an Appointor {and, if the
person 1s an alternate for more than cne director that person's appointment as an
alternate for each Appointer) shali terminate on the occurrence in relation 1o the alternate
of any event which, if t occurred i relation to any Appomntor of that alternate, would result
in the termination of that Appointor's appointment as a director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Tha shareholder(s) holding a majonty of the voting nghts attaching to the i1ssued share
capital of the Company may from time to tme appoint any person who 18 willing to act
and who I1s permitted by law to do so, as a dwector and may remove from office any
director, whether appainted under this Aryicle 9 1 or otherwise

Any appomniment or removal of a director pursuant to Article 9 1 shall be made by notice
to the Company signed by the shareholder(s) entitied to appoint or remave that director
Any such appoiniment or removal shall take effect when the notice 15 received or at any
1ater time specified for the purpose in the notice

Unless prohubited by the terms of any authonsation given under Article 6 any director
apponted for the ime being pursuant to Article 9 ¥ may make such disclosures in relation
1o the Group Companies 1o the shareholder(s) appointing him as he thinks appropnate in
his sole discretion

The directors shall hava no power to appant any person to be a diracter
A person ceasas 1o be a dwector as soon as

951 that person ceases 1o be a director by virtue of any prowvision of the Companies
Act 2006 or 1s prohibited from being a director by law

952 (incase of a director who 1s @ natural person) a bankruptcy order 15 made against
that person or a composition 15 made with that person’s credidors generally in
satisfaction of that person’s debts

953 (in the case of a director which s a body corporate) that body corporate (1)
passes any resolution for votuntary winding up (within the meaning of section
84(2) Insolvency Act 1986 or otherwise) or 1s wound up by the court {1} s the
subject of an administration order or an administrator 15 appomnted in respect of
that body corporate, (m} makes any proposal under Part | Insolvency Act 1986 or
otherwise for a composition in sausfacton of s debts or a scheme of
arrangement of its affars or makes any proposal under part 26 Companies Act
2006 or otherwise for a compromise or arrangement betwean 1t and its creditors
or any class of them, makes any arangement or compromise with creditars
generally or ceases o carry on all or substantally all of ns business, (v) has an
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admirwstrative recesver recerver or manager appointad over all or any substantial
part of its assets, or i1s the subject of any occurrance substantially simdar in
nature or effect, whether in England and Wales or any other junsdiction,

954 a regstered medical practioner who ts treating that person gives a wntten
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than three
months

955 by reason of that person's mental health, a court makes an order which whaolly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have

956 he s rermovad from office in accordance with article 8 1 or

957 notfication 15 recerved by the Company from the director that the director 1s
resigning from office as dwector and such resignaton has taken effect in
accordance with its terms

DIRECTORS' REMUNERATION AND EXPENSES

Subject to the pnor wniten consent of the shareholder(s) holding a majonty of the votung
nghts attachung to the tssued share capital of the Company the directors may

10 % 1 appoint a parson to the office of managing director or any other executive or
salaned office, and

10 + 2 enter into an agreement or arrangement with any such person in respect of such
appointment or in respect of the prowsion by a director of services outside the
scope of the ordinary duties of that director and

10 1 3 agree to pay remuneration in such amount and form (both for their services to the
Company as directors and for any olher service which they undertake for the
Company) as the directors determine

Unless the directors decide otherwise (with the prior wntten consent of sharehoider(s)
holding a majponty of the voting nghis attaching 1o the i1ssued share capital of the
Company)} such remuneration shall accrue from day to day and directors shall not be
accountable to the Company for any remunerabon which they receive as directors or
other officers or employees of the Company's subsidianes or of any other body corporate
in which the Company 1s interested

The Company may pay any reasonable expenses which the directors {including any
alternate director) or the Company Secretary property incyr in connection with ther
attendance al meetngs of directors or commitiees of directors, general meebings, or
separate mestngs of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the proper exercisa of therr powers and the
discharge of their responsibility in relation to the Company
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The dwrectors may (with the prior written consent of the shareholder{s) holding a majonity
of the voting nghts attaching to the 1ssued share capital of the Company} exercise all the
powers of the Company to provde benefits whether by the payment of graturties or
pensions or by insurance or otherwise for any director or former dwector who holds or
has held any execuuve office or employment with the Company or with any body
corporate which 15 or has been a Group Cempany or with a predecessor in business of
the Company or of any such body corporate, and for any member of his family (inckiding
a spousa, former spouse, crvd partner or former cvil partner) or any person who is or was
dependent on him and may coninbute to any fund and pay premiums for the purchase or
prowvision of any such benefit

SHARES GENERAL
All shares shall be issved fully pad

Subject to these articles but without prejudice to the nghts attached to any existing
share, the Company may i1ssue shares with such nghis or resinctions as may be
determined by ordinary resolution

The Company may issue shares which are 1o be redeemed, or are hable to be redeemed
at the ophon of the Company or the relevant shareholder

Except as required by law no persan 1s to be recognised by the Company as holding any
share upon any trust and except as otherwise required by law or these articles the
Company 1s nat in any way to be bound by or recogrise any interest in a share other than
the shareholder's absolute ownership of it and all the nghts attaching to 1t

The Company must issue each shareholder free of charge, with one or more certficates
in respect of the shares which that sharehaolder holds

Every certificate must specify

1161  inrespect of how many shares and of what class it s issved
1162 the nominal value of those shares,

1163 that the shares are fully paid, and

1164 anydistinguishing numbers assigned to them

and no certificate may be 1ssued in respect of shares of more than one class Certificates
must have affixed to them the Company's common seal, or be otherwise executed in
accordance with the Companies Acts

If more than one person holds a share only one cartificata may be 1ssued v raspect of it
and delivery to one joint shareholder shall be a sufficient delivery to all of them

If a certificate 1ssued in respect of a shareholder's shares Is damaged or defaced, or said
to be lost, stolen or destroyed that sharehglder 1s entiled to be rssued with a
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reptacement certificate in respect of the samao shares A sharaholder axarcising the nght
to be 1ssued with such a replacement cerificate may at the same tme exercise the nght
to be 1ssued with a single certificate or separate certificales and (ff it 15 damaged or
defaced) must return the certficate which 15 to be replaced to the Company and must
comply with such conditions as 1o ewdence and mdemnity as the directors decide

SHARES AUTHORITY TO ALLOT

The drrectors are prohihited from exercising any power of tha Company to allot sharas or
grant nghts lo subscnbe for or convert any secunty mto shares in accordance with section
S50 Companies Act 2006 except with the pnor wntten consent of shareholder(s) holding
not less than a majonty of the voling nghts attaching to the 1ssued share capital of the
Company

SHARES TRANSFER

Shares may be transferred by means of an instrument of transfar in any usual form or any
other form approved by the directors which 1s executed by or on behalfl of the transferor
No fee may be charged for registenng any instrument ¢of transfer or other document
relating to or affectng the title to any share and the Company may retain any instrument
of transfer which 1s registered

The transferor remamns the holder of a share until the transferea s name s entered in the
register of members as shareholder in respect of it

Except as required by the Compantes Act 2006 or otherwise by law the directors shall
not refuse to register the transier of a share and shall register any transter of a share as
soon as pracucable and i any event within two months after the date on which the
following are lodged at the office or such other place as the directors may appoint

1331  the duty stamped (or exempt) transfer and

1332 the certificate(s) for the shares to which the transfer relates or an indemrmity In
Lieu of the certificate{s) in a form reasonably satisfactory to the directors

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

1411 The Company may by ordmary fesolution declare dividends, and the dwectors
may decde to pay intenm dividends

1412 No dwmdend may be declared or pad unkess it 18 in accordance with
shareholders respective nghts bUnless the shareholders' resalution to declare or
the directors decision to pay a dividend, or the terms on which shares are
ssued, specify otherwise 1t must be paid by reference to each shareholder's
holding of shares on the date of the resolution or decision to declare or pay it
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1413 The directors may pay at intervals any dividend payable at a fixed rata if o
appears to them that the profits available for distnbubion justify the payment

Payment of dividends and other distributtons

1421 Where a dwidend or other sum which 18 a distnbution 1S payable in respect of a
share, it must ba paid by one or more of the following means

14211 transfer o a bank or building society account specified by the
Distnbution Recipient either in wriing or as the directors may
otherwisa decide

14212 sending a cheque mada payable to the Distnbution Recipient by
post (in accordance with aricle 22 4) to the Distnibution Recipient
at the Distnbution Recipient's registered address (f the Distnbution
Recipient 1s the shareholder of the share) ar (in any other case) to
an address specified by the Distabution Recipient in wnting or
{where no such address has been specified) as the directors may
otherwise decide

14213 sending a chegue made payable to such person by post {In
accordance with article 22 4) to such person at such address as
the Distnbution Recipient has spaecified in wriing or (where no
such address has been specified) as the directors may otherwise
decide or

14214 any other means of paymeni as the dweclors agree with the
Distributson Recipient in wrting

1422 In thess artcles, "Distnbution Recipient” means, in respect of a share in
respect of which a divdend ar ather sum 1s payable

14221 the shareholder of the share or

14222 if the share has two or more joint sharehoiders whichever of them
1s named first In the register of members or

14223 if the shareholder is no longer entitled to the share by reason of
death or bankruptcy or otherwise by operation of law the
Transmittee

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was tssued, or the
provisions of another agreement between the sharecholder of that share and the
Company

Unclaimed distributions
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144 1 All divdlends or other sums which are payable in respect of shares and which are
unclaimed after having been declared or becoming payable may be nvested or
otherwise made use of by the directors for the benefit of the Company untl
clamed The payment of any such dividend or other sum into a separate
account does not make the Company a trustee in respect of it

1442 If twelve years have passed from the date on which a dividend or other sum
became due for payment and the Distrbution Recipient has not claimed it the
Distnbutian Recipient 15 no langer entitied to that dadend or other sum and o
ceases to remain owing by the Company

Non-cash distributions

1451 Subject to the terms of ssue of the share in queston the Company may by
ordinary resoluton decide to pay all or part of a dividend or other distnbution
payable in respect of a share by transfernng non-cash assets of equvalent value
{including without Imitation  shares or other secunties in any company}

1452 For the purposes of paying a non-cash distinbuion the directors may make
whatever arangements they think fit including (whera any difficulty anses
regarding the distnbution) fixing the valua of any assets paying cash to any
Distnbution Recrpient on the basis of that value i order to adjust the nghts of
Distribution Recipients, and vesting any assets i trustees

Waiver of distnbutions

Distnbution Recipients may waive ther entitlement to a dwvidend or other distnbution
payable n respect of a share by giving the Company notice »n wnting to that effect prior
to the dectaraton of a dwdend by a general meetng or the payment of an interim
dividend dec:ded on by the duectors, but «f the share has more than one shareholder or
mare than one person Is entdled to the share whether by reason of the death or
bankruptcy of one or more joint shareholders or otherwise the notice is nol effective
unless it 1s expressed to be grven, and signed, by all the shareholders or persons
otherwise entitled to the share

CAPITALISATION OF PROFITS

Subject to these articles, the directors may if they are so authonisad by an ordinary
resolution

1511 decwde to capitaiise any profits of the Company (whether or not they are available
for distnbution) which are not required for paying a preferential dwmdend or any
sum standing to the credit of the Company's share premium aceount or capial
redemplon reserve, and

1512 appropnate any sum which they so decide lo capialise (“capitalised sum”) (o
the persons who would have been entited to it if it were distnbuted by way of
dondend ("persons entitted”) and in the same proportions
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Capitalised sums must be applied on behalf of the persons entitted and in the same
proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capstalised sum which are then allotted credited as fully paid to the persons entitled
or as they may direct

A capitahsed sum whech was approprated from profits available for distnbution may be
applied 1n paying up new debentures of the Company which are then aliotted credited as
fully paid to the persons entitted or as they may direct

Subject to these articles the directors may

1551 apply capitalised sums in accordance with articles 153 and 154 partly in one
way and partty in another;

1552 make such arangements as they think fit to deal with shares or debentures
becoming distnbutable in fractons under this arbele (including the 1ssuing of
fractional certificates of the making of cash payments or ignonng fractions
altogether), and

1553 authonse any parson fo enter into an agreement with the Company on behalf of
alf the persons entiied which ts binding on them In respect of the allatment of
shares and debentures to them under this article

DECISION-MAKING BY SHAREHOLDERS ORGANISATION OF GENERAL
MEETINGS

Attendance and speaking at ganeral meatings

1611 A person is able to exercise the nght to speak at 3 general meeting when that
person is i a position 6 commumcate orally 1o all those attending the meeting
dunng the meeting any informaton ar opinions which that persen has on the
business of the meeting

1612 A personis able to exercise the nght to vote at a general meeting when

6121 thal person 15 able to vote, duning the meeting, on resolutions put
te the votg at the meeting, and

16122 that person's vote can be taken inte account in determirung
whether or not such resolutions are passed al the same time as
the votes of all the other persons attending the meeting

1613 The directors may make whatever arrangements they consider appropnate to
enable those attending a general meebing to exercise therr nghts to speak or
vote at it
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1614 In determining attendance at a general meeting 1t Is immatenal whether any
two or more members attending it are n the same place as each other

1615 Two or more persons who are not in the same place as each other attend a
general meeting if ther crcumstances are such that if they have {(or were to
have) nghts to speak and vote at that meeting they are {or would be) able to
exercise them Such a meeting shall be deemed to take place where the
largest group of those persons are assembled or « there 1S no such group
where the chawman of the meeting s jocated

Quorum for general meetings

The quorum required at general meetings and adjourned meetings shall be any qualifying
persan or qualifying persons logether holding shares representing not less than the
maonty of the vating nghts attaching to the 1ssued share capital of the Company present
atthe meeting No busingss other than the appointment of the chairman of the meeting
15 to be transacted at a general meeling or an adjourned meeting i the persons atlending
it do nol constitute a quorumn  For the purposes of this article 16 2 a "qualifying person”
means (1) an individual who 15 a shareholder of the Company {u) a8 person authonsed to
act as the representative of a corporation who is a shareholder » relabion o the meeting
or {m) a persen appainted as proxy of a sharehelder in relation to the meeting

Attendance and spealing by diracters and non-shareholders

Unless the shareholder(s) holding shares representing a majenty of the voting rights
attaching to the 1ssued share capital of the Company rasolve otherwise in relation to a
particular mesating drectors may attend and speak at general meetings whether gr not
they are shareholders

Notice deeamed recelved

A shareholder present either m person or by proxy af any meeling of the Company shall
be deemed to have recewed notice of the meeting and where relevant of the purposes
for which it was called

Adjournment

1651 If the persons attending a general meeting within half an hour of the tme at which
the meeting was due to start do not constitute a querum or if during a meeting a
guorum ceases o be present, the chairman of the meetng must adjourn the
meeting The chairman of the meeting must also adiourn a general meeung i
directed to do so by a meeting at which a quorum is present

1652 The chairman of the meeting may adjourn a general meeting at which a quorum
15 present f the meetng consents to an adjournment, or it appears 1o the
chaiman of the meeting that an adjournment 1s necessary o protect the safety of
any persen attending the meeting or to ensure that the business of the meeling 15
conducted in an orderty manner
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When adjourning a general meeting, the charman of the meeting must either
specify the time and place to which 1t 13 adjourned (which shall be the dme and
place (if any) specified at the meeting by shareholder(s) holding a majonty of the
voting nghts attached to the 1ssued share capial of the Company) ar {if no such
tme and place are so stated by the shareholders) state that 1t 1s to continue at a
time and place to be fixed by the directors

Save where (a) the adjournment 1s of a temporary nature lasting not more than
half an hour (b} the adjourned meeting is to be held i the same place as the
onginal meeting and (c) the chairman announces whilst a quorum s present the
time at which the adjourned meeting shall start at least S clear days notice shall
be gven of every adjourned meeting  Such nolice shall be given to the same
persons to whom notice of the Company's general meetings 1s required to be
given and shall specify the tme and place of the meeting and the general nature
of the business to be conducted No further notice of an adgoumed meetng 1$
required

No business may be transacted at an adjoumed general meetung which could not
properly have been transacted at the meeting if the adjournment had not 1aken
place

17 DECISION-MAKING BY SHAREHOLDERS VOTING AT GENERAL MEETINGS

171 Voting General

A resolution put to the vole of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with these articles

172  Content of proxy notices

1721
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Proxies may only valdly be appointed by a notice in wnting {"Proxy Notice™
which

17211 states the name and address of the shareholder appointing the
proxy,

17212 wdentifies the person appointed to be that shareholder’s proxy and
the general meeting rn relation o which that person 1s appointed,

17213 whera the proxy 1s not entitled to exercise the nghts attaching to all
of the shares held by that shareholder, identifies the number of
shares in relation to which the proxy 1s entitled to exercise such
nghts,

17214 1s signed by or on behalf of the shareholder appointing the proxy
or ts authenticated in such manner as the directors may determine
and

17215 15 dehivered to the Company in accordance with these articies and
any instructions contained 1n the notice of the general meeting to
which they relate

Only one proxy may be appomnted in any Proxy Motce and a sharehoider
wishing to appoint mere than one proxy must use a separate Proxy Notice for
each appontment

17 22 The dwectors may require Proxy Notices to be delrvered i a particular form, and

may specify different forms for different purposes Proxy Notices may specify
how the proxy appointed under them 15 to vote {or that the proxy 15 to abstain
from voung) on one or more resolutions or may give the proxy discreton as to
how 10 vote on gne or more resolutions

1723 Unless a Proxy Notice indicates otherwise it must be treated as

17231 allowing the persan appointed under it as a proxy discretron as to
how to vote on any ancillary or procedural resolutions put to the
meeting,

17232 appointing that person as a proxy in relation to any adjournment of
the general meeting to which it relates as well as the meeting itself
and

T233 aflowing the person appointed under It as a proxy to exercise the
nghts attaching to all of the shares held by the shareholder
appointng that persan as a proxy and ne person shall be enbtled
to challenge the validity of the exercise by such proxy of all those
nghis

173  Delrvery of proxy notices

1731 A Proxy Notice and any authonty under which 1t 15 signed or otherwise
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authenticated in such a manner as the directors may determine {or a copy of
such authority or other authentication certified notarially or by a solicitor or »n
some cther way approved by the directors) may

17311 in the case of a Proxy Notice in hard copy form be deposited at
the registered office {or at such other place within the United
Kingdom as 1s specified in the notice convening the meetng or In
any form of proxy sent out by the Company in relation to the
meeting) at any tme before the time for holding the meetng or
adjourned meeting at which the person named i the appoiniment
proposes to vote or

17312 in the case of a Proxy Nouce sent by electronic means where an
address has been given by the Company
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173121 inthe notce calling the meeting, or

173122 nany form of proxy sent out by the Company i relation to the
meetng or

173123 n any invitalion to appoint @ proxy isswved by the Company in
relation to the meeting

be received at that address (subject to any conditions or limitations
specified in the notice) at any tme before the time for holding the
meeting or adjourned meeting at which the persen named n the
appointment proposes to vote, or

17313 in the case of a poli taken after the date of the meeting or
adjourned meaeting be deposited or receved as aforesad at any
time before the time appeinted for the taking of the poll

and a Proxy Notice which 15 not deposited delivered or receved in a manner so
permitted shall be invald  Any vahd Proxy Notice shall untess stated to the
contrary it be valid both for the relevant meeting and for any adjournment of
that meeting In this arbicle 17 3, “address™ includes a number or address used
for the purpases of sending or receiving documants or information by electronic
means

A person who Is entitled to attend, speak or vote {either on a show of hands or on
a pol) at a general meeting remains s¢ entitied in respect of that meeting or any
adjournment of it even though a vahd Proxy Notice has been delivered 1o the
Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivenng to the
Company at the regsstered office or at any other place or address specified by
the Company pursuant to article 17 3 1 in relation to the delivery of Proxy Notices
for the particular meeting concemed a notice of revocation of authonty in wnting
given by or an behalf of the person by whom or on whose behalf the Proxy Notice
was given

A natice revoking a proxy appointment or the authonty of a person authonsed by
a corporation pursuant to section 323{1) Companies Act 2006 only takes effect
it 1s delivered before the start of the meeting or adjoumed meeting to which 1t
relates or (in the case of a poll taken after the date of the meeling or adjourned
meeting at which the poll was demanded) before the time appointed for taking
the poll to which it relates

Subject to artcle 17 34 the prowisons of sections 330{1) to (4) inclusive
Companies Act 2008 shall apply mutatis mutandis to any temmination of the
authonty of a person authonsed by a corporation pursuani fo section 323(1)
Companies Act 2006
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1736 If a Proxy Notice 1s not executed by the person appointing the proxy it must be
accomparied by wiiiten evidence of the authonly of the person who executed it
10 execute it on the appointor's behalf

COMPANY SECRETARY

The Company shall not be required to have a secretary but may choose 1o have one
Any Company Secretary shall be appointed by the directors far such term and at such
remuneration and upon such conditions as they think fit and any Company Secretary so
appaintad may be removed by tham

AUTHENTICATION

Any director or the Company Secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents aflecting the constitution of the
Company any resolutions of the Company or decisions of the directors or any committee
of the directors and any books, records documents and accounts relating to the
business of the Company and to certfy copies of or extracts from them as trua copies
or extracts A document purporkng to be a copy of a resolution or an extract from the
minutes of a meeting, of the Company or of the directors or any committee of the
directors which 15 certified in accordance with this arbicle shall be conclusive evidence in
favour of a person dealing with the Company upon the faith of that document that such
resolution has been duly passed or, as the case may be, that such minutes or extract 1s a
true and accurate record of proceedings at a duly constituted meeting

COMPANY SEALS

Any common seal may only be used by the authonty of the directors and the directors
may decrde by what means and in what form any common seal 1s to be used

Uniless otherwise decided by the directors, if the Company has a commen seal and it s
affixed to a document, the document must also be signed by at least one authonsed
person in the presence of a wilness who attests the signature  For the purposes of this
article, an authorised person is

2021 any director of the Company
2022 the Company Secretary or

2023 any person authonsed by the directors for the purpose of signing documents to
which the commen seal is applied

PROVISION FOR EMPLOYEES ON THE CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of parsons employed or
formerly employed by the Campany or any of its subsidianes {other than a diector or
former director or shadow director) 1in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary
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NOTICES AND COMMUNICATIONS

Except as otherwise provided in these arlicies and subject to article 22 4 any document
orinformation to be given, sent or supplied under these articles by the Company shall be
given, sent or supplied in any way in which the Company may send or supply documents
or mformation generalty to the intended recipient under schedule 5 of the Companies Act
2006 (which may include without imitatton 10 hard copy form, i electronic form or by
making it avallable on a website) subject to and in accordance with the requirements of
that schedule

Except as otherwise provided in these articles and subject to article 22 4, any document
or wnfarmation 1o be given sent or supplied under these articles to the Company shall be
given, sent or supplied in Enghsh and oiherwise 1n any way in which documents or
information generally may be sent or supplied by the sender to the Company under
schedule 5 of the Companies Act 2006 (where the sender 1s a body corporate) or
schedule 4 of the Cempanies Act 2006 (in all other cases) subject to and in accordance
with the requrements of schedule 4 or schedule 5 of the Companies Act 2006, as
apphcable

Articles 22 1 and 22 2 shall apply whether the document or information 15 authonsed or
required to be sent or supplied by the Campanies Acts or otherwtse References in this
article 22 to documents or information being given, sent or supplied by or to the Company
nclude references to documents or information being given sent or supplied by or 1o the
directors of the Company acting on the Company's behalf

Articles 22 1 and 22 2 shall apply as if schedules 4 and 5 of the Companies Act 2006
required documents and informaton sent by post to be sent by prepaid first class post or
(in the case of a reg:sterad address outside the United Kingdom) by prepaid airman

In the case of joint shareholders of a share all notices, documents and information shall
be given to the joint shareholder whose name stands first in the register of members n
respect of the joint shareholding and any notices decuments and information se given
shall be sufficiently given to all the joint shareholders A sharehotder whose registered
address ts not within the United Kingdom and who gives to the Company an address
withun the Unitad Kingdom at which notices documents or informaticn may be given to
fum or an address to which nolices documents or information may he sent by electronic
means, shall be entitted to have such notices documents or informatien given to him at
that address

Proof that an envelope contaming a notice document or information was properly
addressed, prepaid first class and posted shall be conclusive evidence that the notice,
document or information was given  Proof that a notice document or information sent by
electronic means was sent or given In accordance with guidance issued by the Institute of
Chartered Secretanes and Adrministrators shall be conclusive evidence that the notice,
document or information was sent or given  The board may require authentication of any
document or mformation given sent or supplied to the Company n electronic farm in
such manner as 1 may determme
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Sechion 1147 of the Companies Act 2006 shall not apply to documents or information
sent by or to the Company for the purposes of the Companies Acts or these articles

in this article 22 “address® includes a number or address used for the purposes of
sending or recelving documents ¢r information by electronic means

Nathing in these articles shall affect any legal requirement that any particular notice ar
other document be served in any particular manner

INDEMNITIES AND FUNDING OF PROCEEDINGS

Subject to the prowisions of and so far as may be consistent with the Companies Act
2006

2311 the directors may exercise all the powers of the Company to indemnify any
persan who 15, or was at any tme a director of the Company or any of iIs
associated compares, agamnst all habilitres incurred by or attaching to bim in
connection with hus duties powers or office 1n relation to any such company of
which he 15 or was a director, 10 the fullest extent permitted by law,

2312 where the Company or any of its associated companies 15 or was at any ime a
trustee of an occupational pension scheme {as defined in section 235(6) of the
Companies Act 2006 as amended madified or re-enacted from tme to hme) the
directors may exercise all the powers of the Company to indemnify any person
who 15 or was at any time a director of that company against all habiites incumred
by him in connection with that company's activities as frustee of the occupatonal
pension scheme, to the fullest extent permitted by taw and

2313 the directors may exercise all the powers of the Company to provide any dwector
of the Company or of its holding company with funds to meet expenditure
ncurred or to be incurred by him of the kind referred to In sections 205(1){a} and
206(a) of the Companies Act 2006 as amended, modfied or re-enacted from tme
to tme and otherwise take any acton to enable any such dwector to avord
incumng such expenditure, to the fullest extent parmitted by law,

and in this article 23 1 the term "associated company” shall have the mearing given in
section 256{b) Companies Act 2006 as amended modified or re-enacted from time to
time

INSURANCE

Without prejudice to articie 23 the directors may exercise all the powers of the Company
to purchase and maintain insurance for, or for the benefit of, any person who 15 or was at
any ime

2411 adrector of any Relevant Company, or
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2412 a trustee of any pensicn fund or retirement, death or disability scheme for the
benefit of any employee of any Relevant Company or of any employees’ share
scheme in which employees of any such Refevant Company are interested

including {without hmitaton) insurance against any liability refarred fo ,m artigle 23
attaching o lim In refation o any Relevant Company or any such pension fund,
retirament or other scheme or employees' share schame

In article 24 1 “Relevant Company™ means the Company or any other undertaking
which i1s or was at any tme

24 21 thae holding company of the Company, of
2422 asubsdiary of the Company or of such holding company, or

2423 acompanyin which the Company has an interest (whether direct of indirect)
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