THE COMPANIES ACTS 1985 lo 1989
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ARTICLES OF ASSOGIATION OF comeatits Fouse

COMPCO BRIGHTON LIMITED
{(oonended '0}-‘ spece ed ®adlunoe vam.u\ on 26 March 2OFLY

1 PRELIMINARY

1.1 The ragulations conlained i Table A in the Schedule o the Companies (Tables A to F) Regulatons
1085 (SI 1855 No BO05) as amended by lhe Companies {Tables A to F} (Amendment] Regulations 1985 (Si
1985 No 1052) and as further amended by The Companies Act 1985 (Electronic Communicetions) Order 2000
(8] 2000 No 3373) (such Tabla being hereinafter called "Table A") shall apply to the Company save in so far as
they are excluded or varied hereby and such regulations {save as 5o excluded or veried} and tha Articles
herelnafter containgd shall be the Aricles of Association of the Company.

12 In these Articles the expressions -

“the Act" means 1the Companles Act 1985, but so that any
reference in these Articles fo any provision of the
Al shall be deemad to Include a reference to any
statutory modification or re-enactmant of that
provision for tha tme being in force; and

subsidiary company means a company which Ia a subsidiary of anclher
within the meaning of section 736 of the Act
excer)t that a company shall nol be regarded as a
subsidiary of ancther reason only of the fact
that that cther is a2 member of It and has the right
1o appoint or remave a majorty of Hs board of
diractors and the definition of "holding company”
in the said section shall be constued accordingly,

2 ALLOTMENT OF SHARES

21 Natwithstanding any other provigions contalned In this asticle 2, for so long as the Company 15 a
subsidiary company, the directors shall not be entilled to exercise any of the powers, authorilies, tights or
discralions confarred on them by this articls 2 wiltkout the prior consant of the Company's holding company.
Authonty given to the directors for the purposes of or pursuant o sectlon 80 of the Act shall not constitute a

consanl pursuant to the provisions of this article 2 1

22 Shares which are comprised in the authorised but unissued share capital of the Company shall be
under the cantrol of 1he diroctora who may (subject 1o section 80 of the Act and 1o article 2 4 below) allot, grant
options gver or otherwise dispose of the same, to such persons, on such terms and i such manner as they

think fit.

23 In accordanca with section 91(1} of tha Act sections 89(1) and 80(1) to {8} (Inclusive} of the Acl shall
not apply to the Company
24 The directors are generally and uncondiionally authonsed for the purposes of section 80 of the Act 1o

exercise any power of lhe Company 1o allot and grant rights to subscribe for or convert securilles into shares of
the Company up 1o the amount of the authorised share capital with which the Company Is incorperated at any
bme or times during tha period of five years fram tha date of Incorporation and the direclors may, after that
penod, allot any shares or grant any such nghts uader this authority in pursuance of an offer or agreament so to
do mada by the Company within that period The authonty heseby given may at any time (sublect to the sald
section B0 be renewed, revoked or varied by ordinary resolution.
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3 SHARES

31 Fhe llen conferred by regulation 8 in Table A shall altach aiso to {ully pald-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully pald ar not, standing ragistered
in the name ol any person indebted or under liabilty to tha Gompany, whather he shall be the sole registered
hotder thereof or shail he gne of two or more [olnt holdars, for all moneys presantly payable by hm or hus estate
to the Cornpany, Regulalion 8 in Table A shall be madified accordingly

32 The lability of any member in delault in respect of a call shall be Increased by the addition af the end
of the first sentence of ragufation 18 in Table A of the words “and all expanses that may have baon Incurred by
the Campany by reason of such non payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every hotice convening a general mesting shall comply with the provislons of sacticn 372(3) of the
Act as o giving mfarmation to members In regard lo thelr nght to appoln! proxies, and notices of and other
communications refating to any general meeting which any member is entitled to recelve shall be sent to the
directors and ta the auditors for the time balng of the Company.

42 Regulation 37 In Table A shall ba read and construed as if the last sentence were omilted therefrom

1431 No business shall ba transacted at any general meeting unléss a quorum s present. Sublect to
aricla 4 3 2 below, two parsons entitled to vote upon the business to be ransacted, each belng a member or a
proxy for a member or & duly authorlsed representative of a corperation, shall be a quorum

432 It and for ae lcng as the Company hes only one membaer, that member prasent In person or by proxy
or {if that member is & corporation) by a duly authorised representative shall be a querum

433 it a quorum is not present within hali an hour from the fime appointed far a general meeting tha
general maeting shail sland adjowned to the same day in the next week at the same time and placs or 1o such
other day and a1 such other tme and place as the direclors may delermine; and if a\ the adjowrned general
meeling a querum I8 not presant within half an hour from the time appolnted therefor such adjoumed genaral
meeling shall be digsolved

434 Regulations 40 and 41 in Table A shall not apply to the Company

441 1 and tor 80 long as the Company has only one member and that member takes any dasision which
is required to be laken in general meeting or by means of a written resolution, that decision shall be as valld and
effectual as i agreed by the Company In genoral meeting, sublact as provided in article 4 4 3 below

442 Any decision taken by a gole member pursuant 1o article 4.4 1 above shall be recorded In wiiting and
delivered by that member to the Company for entry In tha Coempany's minute book

443 Resolulions under section 303 of tha Act for the romoval of a director bofore the explration of his
period of affice and under saction 391 of the Act for the removal of an audltor before the expiration of his perlod
of office shall anly be consldered by the Company i general meeling.

45 A member prosont al a mesung by proxy shall be entited to spoak at the moeling and shall be
antitled to one vote on a show of hands  in any case where the same persoh lg appointed proxy for more than
onhe member he shall on a show of hands have as many voles as the number of membaers lor whom he is proxy.
Ragutaton 54 in Table A shall bo madlfied accordingly.

461 Raegulation 62 In Table A shall be read and construed as if the words "within the United Kingdom®
wate omitled therefrom

462 Unleas resolved by ordinary resolulion thal regulation 62 in Table A shall apply without the following
modification, the appointiment of a proxy and any authorlty under which the proxy is appointed or a copy of such
authorjty certified notanally or in some other way approved by the directors may be deposited or recslived at the
place or address specified i regulalion 62 in Table A up to the commencement of the meeting or (in any case
whare a pall is taken otherwise than at the meeting) of the taking of the poll or may be handed to the chairman
af the meeting prior to the commencement of the business of the meeting
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4.7 Any corporalion which Is a member of the Company may, by a document signed by & duly authorlsed
officer of that corporation, authonse such person as it thinks fit to act as its representative at any meeling of the
Company, The person 50 authodsed shall be entiled to exercise the same pawars on behalf of the corporation
which he represents as that corporation couid exercise i it ware an Individual member of the Company
personally present at such mesting Any director may (but is not bound to) require sych evidence as he thinks fit

of the authority of the representative to act
5. APPOINTMENT OF DIRECTORS
511 Regulation 64 in Tablo A shall not apply to the Company,

512 The maximum number and minimum number respectively of the direclors may be detarmined from
time to timae by ordinary rescluton Subject to and In default of any such determination there shall be no
maximum number of directors and the minimum number of dlreclors shall be one  Whenever the minimum
numboer of directors Is ona, & sole director shall have authorily to exercise all the powers and digcretions by
Teblo A and by these Articles expressed 1o be vested In the directors generally, and reguiation 88 in Table A

shall be modifled accordingly

5.2 Tha directors shall nol be required to rétire by rotation and reguiations 73 o 80 (Inclusive) in Table A
shall not apply 1o the Company

5.3 No person shall be appointed a director at any ganeral meeting unless olther:-
(a) he Is recommended by the directors, or
H
{b) not lass than 14 not more than 35 clear days before the date appointad for the general

meeting, notice slgned by a mermber qualdied to vote at the genaral mesting has been given lo the Company of
the Intention to proposa that person for appeintment, together wilh notlca signed by ithat persen of hig

willingness ta be appolnted

541 Subject to article 53 above, the Company may by ordinary resoiution appoint eny person who i3
willing 1o act to be a direstor, eilther to fill a vacancy or as an edditional diractor.

542 The diractors may appoeint a person whe is wiiling o act to be a director, either to fill a vacancy or as
an additional divector, provided thal the appolntment does not cause the number of directors to exceed any
number determined in accordance with arlicte 5 1.2 abave as the maximum number of directors and for the time

being in force

55 Notwithstanding any other provisions of this article 5. for so long as the Company I3 @ subsidiary
company, its helding company may appoint any person lo bs a dweclor or remove any director from office

howsaoever appointed
6 CONSENT, APPOINTMENT OR REMOVAL BY HOLDING COM PANY

61 Subject to articie 14 below every consent o any appointment or removal of a directer under the
powers confarrad upon a halding company by these Artcles shail be made by Instrument In weiting and signsd
by a director or the company secretary of such holding company and such instrument shall only take effect on
the sarvice theroof al the registered office of the Company Every such mstrument shall be annexed to the
directars' minute book as scon as practicable after such sarvice.

g2 No pergon dealing with the Company shall ba concarned lo see or enqglira as 1o whothar the powers
of the diractors have besn In any way restricted hargunder or as to whether any requisite consent of a hotding
company has been obtained and any restriction imposed by these Articles shall be subject to the provisions of

the Act.

83 Itthe Company has more than one holding company then for the pLapase of these Arlicles references
to its holding company shall ba read and construed as references 1o its Immediate holding company

7 BORROWING POWERS

71 The directors may exercisa all the powers of the Company 1o borfow monay without limit as to
amoum and upon such terms and In such manner as they think fil, and subject (in the casc of any secunly
convertibla into shares) to section 80 of the Act to grant any mortgage, charge or standard secunty over its
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undertaking, property and uncalled caphtal, or any part thereof, and to Issue debentures, debentura stock, and
other securitiss wheiher outright or as security for any debt, llabiity or obligation of the Company or of any third

party
8 ALTERNATE DIRECTORS

81 Unlass otherwise determined by the Company in general mesting by ordinary resolution an allernato
diractor shall nat be entitled a9 such o recalve any remuneration from the Campany, save that he may be paid
by the Company such part (If any) of the remuneration ctherwlse payabla te tus appointer as such appointor may
by notlce in wiiting to the Company from time to iime dirsct, and the first santence of tegulation 66 in Table A
shall be modified accordingly.

8.2 A diractor, or any such cther person as Is mentioned in regulation 65 In Table A, may act as an
alternate director 1o represant more than one diractor, and an alternata dirocter shall be enlitled at any meeting
of the directors of of any commiltee of the directors to one vole for every director whom he ropresents in addition
to his own vote (it any) as a director, bul he ghall count as anly one lor the purpose of determining whether a
quorum (s present

] Regulation 66 1n Table A shali be read and construed as if the last sentence were omitted theraefrom,
] GRATUITIES AND PENSIONS

2.1.1 The directars may axercise the powers of tha Company conferred by its Memoarandum of Assaclation
in relation to the payment of pensions, gratullies and other benefits and shall be entitled to retaln any benefits
received by them or any of them by reason of the gxercise of any such powars,

9.12 Regulation 87 in Table A shall not apply lo the Gompany.
10 MEETINGS

101 In this articte "communlcation” and “eleclronic communlication® shall bear the meanings set forth In
1he Electronic Communications Act 2000 or any statutary modification or re-enactment thereod.,

102 A person in efactronic communication with the chalrman and with all other parties lo a meeting of the
diractars ot of a cammittes of the directars shall be regarded far all purposaes as parsonally attending such a
masting provided that but anly for so long as at such a meeting he has the ability to communicate Interactively
and simultanaously with all ¢ther partes allending the mesting including all persons allending by way of
eloctronic communication.

02 A mosting el which one or more of the directors altends by way of electronic communication Is
deomed to be held at such place ps the direciors shall at the said meeling resolve, In the absence of a
resolution as aforesald, the meeling shall be deemed to be heid at the place, if any, whore a majority of the
giroclors attending the meoling are physically present, or In defavlt of such a malenty, the place at which the
chalrman of the meeting Is physleally present

11, PROCEEDINGS OF DIRECTORS

1M1t Ragulatian 88 In Tabla A shall be read and construed as if the third santence ware amitted therefram
1112 A direstor may vole, at any meeling of the directors or of any commutige of the directors, on any
resolution, notwithstanding that I In any way concemns or relates 1o a matter in which he has, direcily or
Indirectly, any kind of interest whatscover, and il ho shall vate on any such resclution his vote shall be counted;
and In rolation to any such rasclullon as aforesaid he shalt (whether or nat ha shail vote on the same) ba taken
into account In calcutating the quorum present al the meeting

1113 Eath director shall comply with his obligations to diacloae his interest in contracts untier section 317
of the AcL

1114 Asgulations 94 to 97 (inclusive} n Teble A shall not apply to the Company
12 THE SEAL

121 It the Company has a seat It shal! only bg usad with the authority of the diractors or of a committee of
directors  The directors may delermine who snall sign any Instrument to which the seai is affixed and unless
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otherwise so determined it shall be signed by a director and by the secretary or second director. The obligation
under regulation & in Table A relating to 1ha sealing of share certificates shall apply only if ihe Company has a
seal Regulation 101 in Table A shall not apply to the Company

122 The Company may exercise the powsers conferred by section 39 of the Act with regard to having an
oHiclal seal for use abroad, and such powers shall be vested In \he directors

13 NOTICES

131 Regulation 112 In Table A shall be read and construed as if the third sentenco was omitted
therefrom

132 Regulation 116 in Table A shall be read and construed as ff the words "within the United Kingdom”
ware amitted theretrom

14 ELECTRONIC COMMUNICATIONS

141 If the Company has specified an address for the purposs of recelving by electronic communication
any of,

1411 a written resclution which is to be efisctive for the purposes of regulation 53 In Teble A;

1412 a written resolution which s to be eftective for the purposes of regulation 93 in Table A,

1413 an aulhorlsation by a corporation which s a member of the Company of a person to act as ils
represontative al any meeting of the Company in accardance with arlicle 4 7 above,

1414 any consant undor the powaers conferred on a helding company by these Articles,

1415 any appointment of & direcior under the powers canferred on a holding company by these Anticles,

or
1418 any removal of a director under the powers conferred on a holding company by thase Actigles,

than the item spocifiad, or anything required to give effect to it, may be confained in an alectromc
communlcation sent to such address and shall take effect on receipt at that address and a copy shall be
annexed to the diraclors’ minute book as saon as practicable after service  In this article "address”, inrelation to
elactronic communications, Includes any number or address used for the purpose of such communications.

15 INDEMNITY

151 Every director or other afficer or auditor of the Company shall be indemnified out of the assets of
the Company against ail lossas or llabilities which he may sustaln or Incur In or about the execution of the duties
of hls oftice or ctherwlge In ralation thereto, Including any liability incurred by him In defending any proceedings,
whethar cvil or criminal, or in connection with any application under section 144 or section 727 of the Act In
which reliefis granted to him by the Gount, and no director or other officer shall be flable for any loss, damage or
misfortuna which may happen to or be incurred by the Compary In the exscution of the dulies of his cffice or in
relation thereto  Bui this article shall only have effect In so far as its provisions are not avolded by section 310 of

the Act

15.2 Tha directors shali have power to puschase and maintain for any director, officer or auditor of the
Company msurance against any such Tlabillty as is referrad 1o In section 310(1) of the Act

15,3 Regulation 118 In Table A shall not apply to the Company

16 TRANSFER OF SHARES

161 The Instrument of transter In respect of the transfer of a subscriber share need only be axecuted by
or on behalf of tha transfaror whether the share Is lully, partly or nlf paid

162 Regulation 23 In Taple A shall be read and construed accordingly

163 The dwectors may. in thelr absofute discrelion and without assigning any reasan therefor, dechine to

register the transfor of a share, whethar or not it ts a fully paid share
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aP23o

The {irst sentence of ragulation 24 in Tabla A shall not apply to the Company
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17

18

19

Notwithstanding anything to the contrary contained in these Articles, the
Company shall have no lien on any share that has been charged to a
Secured Institution {as defined 1n Article 18) by a member by way of security
and Regulations 8, 9, 10 and 11 of Table A shall not apply to the Company 1n
respect of any such share

Notwithstanding anything to the contrary contained in these Articles, the
directors shall not decline to register the transfer of a share (whether or not it
15 a fully paid share) where such transfer -

() s to any bank or financial institution in whose favour any such
share has been charged by @ member by way of security {or to
any nominee of, or to any person acting as agent or security
trustee for, any such bark or financial institution) (a "Secured
Institution™), or

() 15 delivered to the Company for registration by a Secured
Institution In order to perfect its security over any such share, or

() s executed by a Secured Institubon pursuant lo a power of sale
or other powers conferred by or pursuant to such secunty;

and may not suspend the registration of any such transfer and furthermore
notwithstanding anything to the contrary contained In these Articles, no
transferor or proposed transferor, of any such share in the Company to a
Secured Institution, and no Secured Institution, shall (in respect of any such
transfer referred to In this Article 18) be required to offer any such share to
the members for the time being of the Company or any of them, and no such
member shall have any right under the Articles or otherwise howsoever to
require such shares to be transferred to them whether for consideration or
otherwise.

The liabiity of the members 1s limited to the amount, If any, unpad on the
shares held by them
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