Company Number' 4459449

WRITTEN RESOLUTION
OF
INSIGHT INVESTMENT MANAGEMENT (NOMINEES) LIMITED
{‘the Company’)
CIRCULATION DATE: 4 OCTOBER 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that
the following resolution 1s passed as a special resolution {‘the Resolution’) -

SPECIAL RESOLUTION

THAT

1 the articles of association in the form attached to this resolution and for the purposed
of identfication marked ‘A’ be adopted as the new articles of association of the
Company replacing the existing artictes in their entirety, and

2 all the provisions of the memorandum of association of the Company which, by virtue
of section 28 of the Companies Act 2006 are to be treated as provisions of the
Company's articles of association, be deleted in their entirety

Signed QF"-"‘A—*\ A\U

For and on behalf of Insight Investment Management Limited
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INSIGHT INVESTMENT MANAGEMENT (NOMINEES) LIMITED

PRELIMINARY

The model articles for private companies hmited by shares set out in Schedule 1 of
the Compames (Model Arucles) Regulauons 2008 (as in toirce at the daie of the
adoption of the Arucles) (‘the Model Articles’). as amended and expanded by the
following articles. together consuitute the articles of association of the Company (“the
Articles’)  Where the woiding of any article of the model Articles 1s set cut 1n this
document, whether with or without amendment, the wording ot the Articles as set out

in this document shall have eflect
For the avoidance of doubt, references in the Aracles —

{a) to a numbered Article are 10 a numbered Arucle as sct out n this document

and

(b) to a numbered article of the Model Articles are 10 the article as numbered in

the Model Articles

In the Arucles, unless the context otherwise requires, a reference to the Pubhc
Company Articles’ means a reference to the model articles of associabon for Pubhic
Companies contained 1in Schedule 3 of the Companies (Model Articles) Regulauions
2008 and refeiences 1o a numbered article of the Public Company Articles aie to the
article as numbered in the Public Company Articles immediately upon the coming

into foree of the Companies (Model Articles) Regulations 2008
Articles 14 and 15 of the Model Articles shall not apply to the Company

A reference 1n the Articles to the exercise of a power or the taking of a decision by the
directons includes the exercise of the power or the taking of the decision by any

person or committee (including any sub-commuitee) to whom 1t has been delegated

[n the Articles, the headings are for convemence only and shall be 1gnored in

construing the meaning of the Articles

CHANGE OF NAME

Without the need for a special resolution of the Company, the diectors may decide at

[N




any time to change the name of thc Company, and where the directors decide 1o
change the name, the secretary (if any) or any other person authonsed by the directors
shall give a notice 1o that effect to the Registrar of Companies accompanied by a
statement that the change of name has been made in accordance with the Articles

(such statement to be in the foim required by the Companies Acts)

SHARES

Atany time when the company has a single class of shares, the directors may exercise
any power of the company to allot shares of that class or to grant nghis to subscribe

tor o1 to convert any secunty into shares of that class

Where any person holds shates carrying a majonty of the voting nghts m the
company, the directors must not exercise any power to allot shares or to grant nghts 1o
subscrtbe for, or to convert any sccurity into, any shares in the company unless such
person has given 1ts consent to such allotment, grant or conversion by nouce in

writing to the Company

DIRECTORS' GENERAL AUTHORITY

10

Subject to the Articles, the directors are responsible for the management ol the
Company’s business, for which purpose they may excrcise all the powers of the

Company

DIRECTORS MAY DELEGATE

11

Subject 10 the Articles, the directors may delegate any of the powers which are

conferred on them under the Articles —

(a) to such peison or commitiee

(b) by such means (including by power oi attoiney)
(c) to such an extent,

(d) in iclation o such matters or terntories, and

(e) on such terms and conditions,

as they think fit




12

13

If the directors so specify, any delegation referied to n Article 11 may authonsc

further delegation of the directors’ powers by any person to whom they are delegated

'he directors may revoke any delegation n whole or part, or altcr 1ts terms and

conditions

APPOINTMENT AND REMOVAL OF DIRECTORS

i4

15

16

Any person who 1s willing 1o act as a director, and 1s permitied by law to do so, may

be appointed to be a director —

(a) by ordinary resolution,

(b) by a decision of the directors, or
(<) under Article 18

In any case where, as a result of death, the Company has no sharcholders and no
directors, the personal representauves of the last shareholder to have died shall have

the right, by notice in writing, to appoint a person (o be a director

For the purposes of Article 15, where 2 or moie sharcholders die in circumstances
rendering 1t uncertain who was the last to die, a younger shareholder 15 deemed 1o

have survived an older shareholder
A person ceases to be a director as soon as —

(a) that person ceases to be a duector by virtue of any provision of the Companics

Act 2006 or 1s prohibited from being a director by law,
(b) a bankruptcy order 1s made against that person,

(<) a composition 15 made with that person s creditors generally in satisfaction of

that persen’s debts,

(d) a repistered medical practitioner who is treaung that person gives a wiilen
optnion to the Company staung that that person has become physically or
mentally mmcapable of acung as a director and may remain so for more than

three months,




18

19

(e) by reason of that person’s mental health. a court makes an order which wholly
or partly prevents that person from personally cxercising any powers or rights

which that person would otherwise have,

H notification 1s received by the Company {rom the director that the director 1s
resigming from office, and such resignation has taken cffect in accordance with

1ts terms or
(2) that person 1s removed from officc under Article 18

Any shareholder or shareholders from tume to time holding not less than a majonty in
nonuna! amount of the otdinary shares of the Company for the ume being n 1ssue
may appoint a person willing to act {(and who 1s permitted by law to do so) to be a
director and may remove any director (howsoever apponted) from office  The
appointment or removal shall be made either by an instrument 1n writing in hard copy
form signed by or on behalf of the person or persons making 1t and delivered 1o the
Company's registered office or by a stalement sent to the Company 1n clectronic form
to such addiess as the Company may for the tme being have specified for the purpose
and shall take effect upon delivery Any removal of a director under this Article 18
will be without prejudice to any claim for damages we may have for breach of any

cmployment contract ot contract to provide services between him and the Company

Any notice of appointment or removal of a director under Article 18 shall be deemed
to be the act of the Company (and no-one else} The power of removal of a director
from office conferred by Article 18 1s in addition 1o that conferred by the Companies
Act 2006, to the intent that sections 168 and 169 of the Compantes Act 2006 shall not

apply to a removal under Article 18

QUORUM FOR DIRECTORS MEETINGS

20

21

At a directors’ meefing, unless a quorum 1s participating, no proposal 1s to be voted

on, cxcept a proposal to call another mecting

The quorum for directors’ meetings may be fixed from time to ttme by a decision of
the directors, but except where the Company only has one director 1t must never be

less than twa, and unless otherwise fixed 1t 15 two




1f the total number of directors for the ime being 15 less than the quorum required the

directors must not take any decision other than a decision —
(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further

directors

DIRECTORS DECISIONS

23

24

25

A deccision of the directors is taken in accordance with the Articles when all eligible
directors indicate to cach other in writing that they share a common view on 4 matiet
A reference 1n this Article to an eligible director 1s to a direcior who would have been
entitled to vote on the matter had it been proposed as a rcsolution at a directors’

meeting

The directors must ensure that the Company keeps a record, in writing, for at least 10
years from the date ot the decision recorded, of every unammous or majonty decision
taken by the directors, of every dircctor’s written reselution and of every decision of a

sole director

Subject to the Articles, the dircctors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or

communicated to directors

DIRECTORS' APPOINTMENTS AND INTERESTS

26

Articles 278 to 290 (inclustve) are subject 1o the provisions of the Companies Acts

A director may -

(a) be a party to, or otherwise directly or indirectly interested . any transaction
or arrangement with the Company or in whith the Company 1s otherwisc

mlerested, and

(b) be a director or other oftficer of or employed by, or a party to any transaction
or arrangement with, or otherwise directly or indirectly interested in, any body

corporate in which the Company 15 interested,




28

30

and where a proposed decision of the directors 1s concerned with such a transaction,
anangement, office or employment, that direclor may be counted as participating n

the deciston making process for quorum and voting purposes

Article 278 1s subject to the relevant director making a declaration of the nature and
extent of his mterest in accordance with secuons 177 and 184 1w 187 of the

Companies Act 2006

For the purposes of Articles 278 to 300 (inclusive) the following shall not be treated

as an ‘interest’ -

(a) an mterest of which a director 1s not aware and of which 1t 1s unieasonable to
expect hum 1o be aware, or an interest In a transaction or arrangement of which

he 15 not awarc and of which 1t 1s unreasonable to expect lum to be aware,

(b) an tnterest ol which the other directors ate aware or ought reasonably be

aware, to the extent they are or ought reasonably to be aware of such interest,

(c) an interest which cannot reasonably be regarded as giving rise to a conflict of

mterest, and

(d) an nterest 1if, or to the cxtent that, that interest contains terms of his service
contract which have been, or are to be, considered by a meeung of the

directors or a duly appointed committee of the directors

Subject to a director making a declaration of the nature or extent of his interest in an

office, employment, transaction or arrangemcnt 1n accordance with Article 28 -

(a) he will not be accountable to the Company for any benefit denived from such

office, employment, transaction or arrangement.

(b) the receipt of such a benefit shall not constitute a breach of his duty under

section 176 of the Companies Act 2006, and

(¢) no such transaction or arrangement shall be hable to be avoided on the ground

of any such nterest o1 benefit




DIRECTORS' DUTIES

31

33

34

35

36

37

The general duties specified 1n Articles 323 to 39 (inclusive) are owed by each

director to the Company
A person who ceases (o be a director shall continue to be subject to —

(a) the duty to avoid conflicts of mterest as regards the exploitaton of any
property, imformation or opportunity of which he became aware at a time

when he was a director, and

(b) the duty not to accept benefits (o thud parties as regairds things done or

omitted by him before he ceased to be a director

as 1l those duties applied to a former director as they shall o a person who 15 a

director
A director must —

(a) act 1n accordance with the Articles o1 any resoluton or agreement of

sharcholders relating to the Company’s constitution, and
(b) only exercise powers for the purposes for which they are conferred

A director must act 1n the way he considers, 1n good faith, would be most hkely to
promote the success of the Company for the benefit of the shareholders as a whole,
and 1n doing so have regard (amongst other matters) to the matters set out in section

172 of the Companies Act 2006

A director must exercise independent judgment in accordance with the provisions of

section 173 of the Companies Act 2006

A director must exeicise ieasonable care, skill and diligence in accordance with the

provisions of section 174 of the Companies Act 2006

Except as permitted by law and Articles 278 to 300 (inclusive) and 40 to 49
{inclusive) a director must avord a situation 1n which he has, or can have, a direct or

mmdnect interest that conflicts, or possibly may conflict, with the nterests of the
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Company 1n accordance with the provisions of section 175 of the Companies Act
2006

A director must not accept a benefit from a third party, conferred by reason of his
being a director or his doing (or not doing anything) as a director, as 1s set out in but
save 1o the exient allowed by the provisions of section 176 of the Companies Act
2006

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

39

40

41

42

The directors may authonse, 1o the fullest extent permutted by law, any matter which
would otherwise result 1n a director infringing s duty to avoid a situation m which
he has, or can have, a direct or indirect intercst that confhiets or possibly may conflict.
with the nterests of the Company and which may reasonably be regarded as likely 1o

give rise to a conflict of interests

Authornisation given by the directors under Article 390 may be subject to any ierms
and conditions which the directors consider appropriate, and the duectors may at any

tume vary or terminate such authorisation

A decision to authorise any matter under Article 390 may be made either at a meeung
of the directors or by a unamimous decision of those directors entitled 1o vote on the

matter, but the decision will only be cffective H -

(a) the quorum for any meeung at which the matter 15 considered 15 met without

counting the director tn question or any other interested director, and

(b) the matter 15 agrecd to without any interested director voting, or would have

been agreed to 1f any interested directors™ votes had not been counted

Where the directors have authonised any matier under Aiticle 390, they may. at the
time of such authorisation or subsequently, provide (without himnation) that an

mterested director —

(a) 15 excluded from discussions (whether at directors meetings or otherwise)

related to the matter,

(b) 15 not given any documents or other information relating to the matter, or




43

44

46

(c) both for quorum purposes and for voting purposes may or may not be counted

or vote at any future directors’ meeting n relation to the matter

Where the directors have authorised any matter under Article 390, then an interested

dircctor -

(a) will not be required to disclose to the Company, or use for the benefit of the
Company, any confidenuial information relating to the matter 1f to make such a
disclosure would result in a breach of a duty or obligation of conlidence owed

by him in relation o or in connection with the matter,

(b) may absent himself fiom directors’ meetings at which the matter may be

discussed, and

{c) may makc such arrangements as he thinks fit not to receive documents and
information 1n relation the matter, or tor such documents and intormation to

be recerved and read by a professional adviser on behalf of that direcior

Article 434 does not hmit any existing law or equitable principle which may cxouse
the director from disclosing information 1n circumstances wherc disclosure would
otherwise be required, or from atiending meetings or receiving and reading documents

in circumstances where such actions would otherwise be required
Whete the directors authoise a matter under Article 390 then an interested director -

(a) will be obhiged to conduct himself in accordance with any terms and

conditions imposed by the directors in relation to the matter, and

(b) will not infringe any duty he owes to the Company under sections 171 to 177
of the Companies Act 2006 1f he comphes with any terms, limits and

conditions (1f any) imposed by the directors in relation to the authorisation
In relation to any matier which has been authorised under Article 390 —

(a) an interested director will not be accountable to the Company for any bencfit

conferred on him in connection with that matter, and

10




47

48

(b) the receipt of such a benefit shall not constitute a bieach of his duty under

section 176 of the Companies Act 2006

I'he provisions of Articles 390 to 47 (inclusive) shall not apply to any confhct of
intercst arsing 1n relation to a transaction or arrangement between a direcior and the
Company Arucles 278 to 300 (inclusive) above shall apply to directors’ interests in

any such transactions or arrangements

For the purposes of any meeting held to authonise a ditector’s conflict of interests, 1f
there 15 only one eligible director 1n office other than the conflicted director or

duectors, then the quorum for the mecuing shall be one eligible dircetor

ALTERNATE DIRECTORS

49

The provisions ot article 15 and articles 25 to 27 (inclusive) of the Public Companies

Articles are incorporated into and shall form part of the Articles on the following

basis ~

(a) any terms defined 1n such articles shall have the same meanmgs n the
Articles,

(b) any dircctor (the “appointor’™) may appoini as an altetnatc any other director
or any other person approved by resolution of the directors, to —
(1) exercise that director’s powers, and
(1) carry out that director’s responsibilities
in relation 1o the taking of decisions by the directors m the abscnce ol the
alternate’s appointor, and the appomntor may, al any time, remove any alternate
dnector appointed by the appointos,

{©) an alternate director has the same rights in relation o any directors’ meeting or

directors’ wiitten resclution or unammeous decision of the directors as the

alternate s appointor,

(d) a person who 1s an alicrnate director but not a dircclor -

11




() may be counted as parucipating for the purposes of determining
whether a quorum 1s participating (but only 1f that person’s appointor

1S nol participating), and

(n) may sign a writen resolution (but only if 1t 15 not signed or 10 be

stgned by that person s appointor), and

(e} an alternate director may act as alternate to more than one director, and on any
decision of the directors will have a separate votc for each of hus appointors,
and when an alternate director 1s also a dircctor, any vote he exercises on
behalf of the appointor will be 1n addition to his own vote (if any) on any
decision of the directors (provided that the appointor 15 an eligible director in

iclation to that decision)
ALL SHARES TO BE FULLY PAID UP

50 No share 15 to be 1ssued lor less than the aggregate of 1ts nominal value and any

premium (o be pard to the Company in consideration for ils issue
TRANSMITTEES BOUND BY PRIOR NOTICES

51 If a notice 15 given to a sharcholder in respect of shares and a transmitee 15 entitled to
those sharcs, the transmitiee 15 bound by the notice 1f 1t was given 1o the shareholder
before the transmittee’s name ot the name of any person named as the transferee of
the shares in an mstrument of transfer executed under article 28(2) of the Model

Articles has been entered in the register of members




DIVIDENDS AND DISTRIBUTIONS

52

The Company may by ordinary resolution declare dividends, and the directors may

decide to pay interim dividends

PROXY NOTICES

53

A proxy notice which does not comply with the provisions of article 45 of the Model
Articles may (in their discretion) be accepted as vahd by the directors at any ume

before the mecting to which 1t relates

NOTICES

54

55

36

57

Subject to the Articles, anything sent or supphied by or to the Company under the
Articles may be sent or supplied 1n any way in which the Companies Act 2006
provides for documents or information which arc authonsed or required by any
provision of that Act to be sent or supphied by or to the Company Subject to the
Aitcles, the provistons of section 1147 of the Companies Act 2006 shall apply 10
anything sent o supphed to the Company as they apply 10 anything sent or supphed

by the Company

Subject to the Articles, any nouice or document to be sent or supplied to a director 1n
connecuion with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supphed with such notices or

documents for the time being

A director may agree with the Company that notices or documents sent to that director
in a pariicular way are 1o be deemed to have been recerved wathin a specified ume of

their being sent, and for the specified ime (0 be less than 48 hours

Any notice, document or other information will be deemed served on or dehivered 10

the intended recipient 1f addressed either —
(a) to an address outside the United Kingdom, or
(b} from outside the United Kingdom to an address within the United Kingdom,

five business days after posting, provided (1n each case) 1t was sent by reputable

mternational overmght courier addressed to the intended recipient, delivery in at least

13




five working days was guaranieed at the ume of sending and the sending party

recerves a confirmatton of delivery from the courier service provider

The accidental fatlure 1o send, or the non-receipt by ant person entitled to, any notice
of or other document o1 information 1elating to any meeting or other proceeding shall

not invalidate the relevant meeting or proceeding

COMPANY SECRETARY

59

The directors may determine {rom time 10 time whether a person or body corporate
shall hold the office of company secrctary and at any ttme when the Company s
without a secretary anything required or authorised to be done by or to the scerctary
may be done by or to a director (or by a person authorised generally o1 specifically in
that behalf by the direciors), the appointment of a person, persons jomtly, or body
corporate, to office as sccretary shall be decided by the directors who may remove
any person o1 body coipoiate appomnted to that office and may appomnt a person
persons jomntly or body corporate to act in the place of any sccrctary removed fiom
office or may appoint a person or body corporate to act jointly with any person

holding office as secretary

INDEMNITY

60

Subject to Article 612, a relevant director or relevant secretary of the Company or an

associated company may be indemntified out of the Company’s assels agatnst —

(a) any habihity incurred by that director or secretary 1n connection with any
neghgence, default, breach of duty or breach of trust in relation to the

Company or an associated company,

(b) any liabihity incurted by that director or secrelary in connection with the
activittes of the Company or an associated company in 1ls capacity as a trustee
of an occupational pension scheme (as defined mn sccuon 2335(6) of the

Companies Act 2000),

{©) any other habihity incurred by that director or secretary as an officer of the

Company or an associated company




61 Arucle 601 does not authorise any indemmty which would be prohibited or rendered

void by any provision of the Compames Acts or by any other provision of law

62 Where a relevant director or relevant secretary 1s indemnified agamst any liability 1n
accordance with this Article, such indemmity may extend to all costs, charges losses,

expenses and liabilities incurred by that director o1 secretary
63 In Article 61 -

(a) companies are associated 1f one 15 a subsidiary of the other or both are

subsidiarics of the same body corporate, and

(b) a “relevant director” means any director o (ormer director of the Company or

an associated company

(c) a “relevant secretary” means any secrctary or former sccretary of the

Company or an associated company

INSURANCE

64 The directors may decide to purchasc and mamntain surance, at the expense of the

Company, for the benefit of any rclevant director o relevant seaietary in respect of

any relevant loss
65 For the purposes of Arucle 65 —

a a ‘relevant director” means any director or former director of the Company or
Y p

an associaied company,

(b) a “relevant secretary” means any secretary or former secretary of the

Company or an associated company.

) a “‘relevant loss” means any loss or liability which has been or may be incurred
by a relevant director or relevant secretary in connection with that director’s or
secietary’s duties o1 powers in relaton to the Company, any associated
company or any pension fund or employces™ share scheme of the Company or

associated company, and




(d)

companies are associated if one 1s a subsidiary of the other or both are

subsidianes of the same body corporate




