Registered number 05360848

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF
OMEGA BUSINESS PARK LIMITED

{the "Company™)
Circulation date 21 NW 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolutions be passed as special resolutions (resolutions 1 and 2 together, the
"Resolutions")

SPECIAL RESOLUTIONS

1 THAT the name of the Company be changed from "Omega Business Park Limtted” to "Ha FOR (1nif)

OBP Limited", subject to and w1th effecl from, atcaone-whch=i new certificate of guy

2 THAT the draft regulations contained in the printed document mn the form attached to this
Resolution, and for the purposes of identification marked with the letter "A", be and are hereby
adopted as the Articles of Assocration of the Company 1n substitution for, and to the exclusion of,
the exasting Articles of Association of the Company

Pleasc read the notes at the end of this doecument before sigmtying your agreement to the Resolutions

The undersigned, being all the persons entitled, or who are duly autherised on behalf of all the persons
cntitled, to vote on the above Resolutions on the circulation date (being the sole eligible member of
the Company tor the purposes of section 289 of the Companics Act 2006}, imevocably agree to the

Resolutions

SIGNATURE OF SOLE MEMBER

| Widkean

Far and on behatf of Hansteen Holdings Plc, as

attomey for Spencer Holdings Limited,
pursuant to a power of attorney dated '" ’l” l" """ "Il "m l”, ||l

pae 20 Do mxem 2011

FRIDAY

06/01/2012
COMPANIES HOUSE
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NOTES

1 If you agree with the Resolutions, please imdicate your agreement by signing and dating this
document where indicated above and retuming 1t to the Company using one of the following
methods

. By Hand: delivening the signed copy to Miss Kate Baron (and marked for her
atiention) at Jones Day, 21 Tudor Street, London, EC4Y 0D,

. Post: returming the signed copy by post to Miss Kate Baron (and marked for her
attention) at Jones Day, 21 Tudor Street, London, EC4Y 0DJ,

. Fax: faxing the signed copy to Miss Kate Baron on 020 7039 5999 marked "For the
atiention of Miss Kate Baron", or

» E-mail- by attaching a scanned copy of the signed document to an e-mail and sending
1t to kbaron@jonesday com

If you do not agree to the Resolunions, you do not need to do anything you will not be
deemed to agree 1f you fai to reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement
3 Unless, by the date following 28 days after the Circulation Date sufficient agreement has been

received for the Resolutions to pass, they will lapse 1f you agree to the Resolutions, please
ensure that your agreement reaches us before or duning this date

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

authornty please send a copy of the relevant power of attorney or authonty when returming this
document

| Ldakgan,

Director
Omega Business Park Limited
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
OMEGA BUSINESS PARK LIMITED

(the "Company™)

INTRODUCTION
1. INTERPRETATION
11 In these Arucles (unless the context requires otherwise) the following words have the following

meanings.

"Act" means the Compames Act 2006 (including any statutory modification or re-enactment
thereof for the ime being n force),

"A Ordinary Shares” means the A ordinary shares of £0 01 each n the caputal of the Company,
"Articles” means thesc articles of association as altered from time to ume,

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

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

"Board" means the board of directors for the time being of the Company or any duly constituted
and authorised commuttee of 1t,

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

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

"Model Articles"” means the model articles for pnivate compames hmited by shares contamed 1n
Schedule 1 of the Compames (Model Articles) Regulauons 2008 (SI 2008/3229) as amended
prior to the date of adoption of these Artcles,
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"Ordinary Shares" means the ordinary shares of £0 01 each in the capital of the Company;

"share"” or "shares” means the Ordinary Shares and the A Ordinary Shares taken together, or
either of these (as the context requires}),

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

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

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

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

Article 7 of the Model Articles shall be amended by
(A) the msertion of the words "for the time beng” at the end of article 7(2)(a), and

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

Article 9(1) of the Model Articles shall be amended by the insertion of the words "or any other
person" after the words "the company secretary (if any)”

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

Article 24(2)(c) of the Model Articies shall be amended by the deletion of the word "that” and the
insertion 1n its place of the words "whether or not”

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

Article 30(5) of the Model Articles shall be amended by the insertion of the words "except with
the wniten consent of the holders of a majority of each class of shares carrying preferential rights
to a dividend” before the words "no intenm dividend may be paid”

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

"(3) The Company shall be entitled to deduct from any amount payable to the distnbution
recipient in respect of a dividend or other distribution, and set off against such amount, any

.
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amount owed and due for payment to the Company by any member(s) 1n respect of whose shares
the payment 1s to be made "

Article 44(3) of the Model Articles shall be amended by the insertion, at the end of that article, of
the words "A demand withdrawn in accordance wath thus article shall not invahidate the result of a
show of hands declared before the demand was made”

SHARES AND AUTHORITY TO ALLOT <
There shall be no restnction on the number of shares which may be issued by the Company
except as may be expressly provided for 1n these Articles

The unissued shares for the time being shall be under the control of the directors, who are
generally and unconditionally authorised by these Articles to allot, grant options over, or
otherwise dispose of or deal with any umssued shares and Subscniption Rights to such persons, on
such terms (including as to payment up of the nominal value and any prermium to be paid to the
Campany 1n consideranon for such 1ssue) and 1n such manner as they shall think fit, but subject to
the other provisions of these Articles.

The authority contained in Article 2 1 shall, unless revoked or vaned 1n accordance with section
551 of the Act

(A) be hmited to a maximum norminal amount of £1,000 or such other amount-as may from
time to hume be authonsed by the Company by ordinary resolution, and

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

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

Any consideration to be paid to the Company for the 1ssue of a share shall be payable at such time
or time(s) and 1n such mstalments (1f any) as shall be prescribed by the Board and as regards any
premium may be conditional or variable i amount, 1n whole or 1n part

RIGHTS ATTACHING TO SHARES

Distributions and Capital

The Ordmnary Shares and the A Ordinary Shares shall rank par passu, as regards distnibutions and
caputal

General Meetings

(A) A holder of Ordinary Shares shall be enttled to recerve notice of, attend, speak and vote
at a general meeting of the members of the Company

(B) A holder of A Ordinary Shares shall not be entiled to recerve notce of, attend, speak or
vote at a general meeting of the members of the Company

-3-
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(A) A holder of Ordinary Shares shall be entitled to one vote per Ordinary Share heid by him
at a general meeting of the members of the Company

(B) A holder of A Ordinary Shares shall not be entitled to vote at any general meeting of the
members of the Company

PARTLY PAID SHARES AND FORFEITURE

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

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

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed

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

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

Any amount which becomes payable in respect of a share on allotiment or on any other date fixed
by or in accordance with the terms of 1ssue, whether i respect of the nominal amount of the share
or by way of premuum or as an nstalment of a call, shall be deemed 1o be a calt and, i1f 1t 1s not
paid, all the provisions of these Articles shall apply as 1f the sum had become due and payable by
virtue of a call

Subject to their terms of 1ssue, the Board may on the 1ssue of shares d:tferentiate between the
allottees or holders as to the amount of cails to be paid and the nmes of payment

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

1796336071
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If any call or instalment of a call remains unpaid on any share after the day appointed for
payment, the Board may serve a notice on the holder requinng payment of so much of the call or
instalment as 1s unpaid, together with any mterest which may have accrued and any expenses
ncurred by the Company by reason of that non-payment

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

If the notice 1s not comphied with, any share m respect of which 1t was given may, at any time
before payment of all calls or instalments and interest and expenses due in respect of 1t has been
made, be forfeited by a resolution of the Board and the forferture shall mclude all dividends
declared and other moneys payable 1n respect of the forfeited shares and not paid before the
forfeiture

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

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

A person whose shares have been forfeited shail cease to be a member n respect of them and
shall surrender to the Company for canceltation the ceruficate for the forfeited shares but shall
remain hable to pay to the Company all moneys which at the date of the forfeiture were payable
by hum to the Company 1n respect of those shares with interest at the rate of 5 per cent per annum
above the Base Rate (or such lower rate as the Board may decide) from the date of forfeiture until
payment, and the Company may enforce payment without being under any obhigation to make
any allowance for the value ot the shares forfeited or for any consideration received on therr
disposal

A statutory declaration that the declarant 1s a director of the Company or the secretary and that a
share has been forfeited on a specified date shall be conclusive evidence of the facts stated in 1t as
against all persons claiming to be entitled to the share The declarauon shall (subject to the
execution of an mstrument of transfer if necessary) consutute a good utle to the share and the
person to whom the share 1s sold or otherwise disposed of shall not be bound to see to the
application of the purchase money {(if any) nor shall his title to the share be affected by any
irregulanty or invahdity mn the proceedings relating to the forfeiture, sale or disposal

LIENS

Subject to the following provisions of this Article, the Company shall have a first and paramount
lien on any shares standing registered 1n the name of any person indebted or under habthty (actual

-5-
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o1 vontingent) to the Company and a night of set off for that debt or hability against all moneys
payable by the Company on or in respect of the same, whether he shall be the sole registered
holder or shall be one of two or more joint holders, for all moneys presently payable by mm or his
estate to the Company 1n respect of those shares, save and except that the Company shall not have
any such first and paramount hen n respect of any shares which are transferred to any bank,
mstitution or other person to which such shares have been charged by way of security

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

For the purpose of enforcing the Company's hen on any shares, the Company {which shall be
deemed by these Articles irrevocably appointed as the attomney and, separately, the agent of the
member empowered and authonsed con his behalf to do, execute and deliver any acts, things,
deeds, transfers and documents for him as 1t may consider necessary for the purpose) may sell
and transfer the shares in such manner as 1t decides if an amount 1n respect of which the hen
exists 15 presently payable and 1s not paid within fourteen clear days following the giving of a
notice to the holder (or any person entitled by transmission to the share) demanding payment of
the amount due within such fourteen clear day penod and stating that 1f the notice 15 not comphied
with the shares may be sold.

The purchaser or transferee will not be bound to see 1o the application of the purchase monies 1n
respect of any sale of shares under the powers of the Company conferred by this Article The utle
of the transferee to the shares will not be affected by any uregulanty in or invahdity of the
proceedings connected with the sale or transfer Any deeds, transfers and documents executed
and all acts and things done in accordance with the foregoing provisions of this Article shall be
effective as 1f they had been executed or done by the holder of the shares to which they relate

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

NUMBER OF DIRECTORS

Unless and unul otherwise determined by the Company by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than one 1n number The Company may
from time to time by ordinary resolution fix 2 maximum number of directors and from time to
time vary that maximum number

CALLING A DIRECTORS' MEETING

Notices of meetings of directors shall be given to all directors and to any alternate directors
appomnted by them Any such notice shall be deemed to be properly given to a director 1f 1t 15
given to hum personally or by word of mouth or sent 1n wnting (including by electronmec
communication) to him at his last known address or at any other address given by him to the
Company for this purpose, or by any other means authorised 1n writing by the director concerned
A director absent or intending to be absent from the United Kingdom may request that notices of

-6 -
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meenngs of the directors shall, dunng his absence, be sent in writing to him at an address given
by him to the Company for this purpose Article 9 of the Model Amicles shall be vaned
accordingly

QUORUM FOR DIRECTORS' MEETINGS

The quorum for the transaction of business at 2 meeting of directors 1s any two Ehgible Directors
or n the event of there being a single director, that director

For the purposes of any meeting (or part of a meeting) held pursuant to Article 10 1 to authornise a
director's conflict, 1f there 1s only one Eligible Director in office other than the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall be one Eligible Director

TRANSACTIONS AND OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he
has declared the nature and extent of his interest 1in accordance with the requirements of the Act
and Arucle 9 2, a director who 15 1n any way, whether directly or indirectly, interested 1n an
existing or proposed transaction or arrangement with the Company’

(A) may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or 1n which the Company 1s otherwise (directly or indhrectly) interested,

(B) shall be an Eligible Director for the purposes of, and be counted in the quorum in relation
to, any proposed decision of the Board 1n respect of such existing or proposed transaction
or arrangement in which he 1s interested,

(© shall be entitled to vote at a meeting of directors (or of a commttee of the directors) or
participate 1n any unammous decision, 1n respect of such existing or proposed transaction
or arrangement 1 which he 1s interested,

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

(E) shall not, save as he may otherwise agree, be accountable to the Company or any
associated company of the Company for any remuneration, profit or other benefit which
he (or a person connected with lum (as defined in section 252 of the Act)) denves from
any such transaction, arrangement, office, directorship, employment or interest referred to
in paragraph (A) and (D) of thus Arncle 9 1 and no such transaction or arrangement nor
any contract ansing therefrom or related thereto shall be hable to be avoided on the
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grounds of any such interest, profit or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of the Act

A director who 15 1n any way (directly or indirectly) interested 1n a proposed transaction or
arrangement with the Company shall declare the nature of his interest to the other directors

(A) at a meetung of the directors, or
(B) by a notice in wntng in accordance with section 184 of the Act, or
(C) by a general notice 1n accordance with section 185 of the Act,

prior to that transaction or arrangement being entered into by the Company {(where section 177 of
the Act applies) or as soon as required by section 182 of the Act, where that section apples If a
declaration of interest under this Article proves to be, or becomes, 1naccurate or incomplete, a
further declaration must be made This Article 9 2 does not require a declaration of an 1nterest of
which the director 1s not aware or where the director 15 not aware of the transaction or
arrangement 1n question For this purpose a director shall be deemed to be aware of matters of
which he ought reasonably to be aware A director need not declare an interest in the
circumstances set out 1n section 177(6) or section 182(6) of the Act, as applicable

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

DIRECTORS’ CONFLICTS OF INTEREST

The Board may resolve n accordance with sections 175(3)(a) and 175(6) of the Act (as :f 1t
apphed nrespective of the date of incorporation of the Company) to authonse a director to enter
into a specific situation in which he has, or can have, a direct or tndirect interest that conflicts, or
possibly may conflict, with the interests of the Company, as described 1n section 175(1) of the
Act (a "Conflict Situation™)

Any authonsation under this Article will be effective only if

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

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

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

(A) extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter so authonsed,
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(B) be subject to such terms and for such duration, or impose such himts or conditions as the
directors may determine, and

(O be terminated or varied by the directors at any time

This wilt not affect anything done by the director prior to such termination or vanation n
accordance with the terms of the authorisation

In authonsing a Conflict Sitnation the directors may decide (whether at the tume of giving the
authorisation or subsequently) that f a director has obtammed any mformation through his
mvolvement 1n the Conflict Situation ctherwise than as a director of the Company and in respect
of which he owes a duty of confidentiality to another person, the director 1s under no obligation
to

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

(B) use or apply any such information in performing hus duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Confhet Situation they may (whether at the tsme of girving the
authonsation or subsequently) provide, without hmitation, that the director

(A) 15 excluded from discussions (whether at meetings of directors or otherwise) related to
the Conflict Situation,

(B) 18 not given any documents or other nformation relaung to the Conflict Situation, and

<) may or may not vote {or may or may not be counted 1n the quorum) at any future meeting
of directors 1n relation to any resolution relating to the Conflict Situation

Where the directors authorise a Conflict Situation, the director the subject of such Conflict
Sttuation will

(A) be obhged to conduct himself 1n accordance with any terms imposed by the directors n
relanon to the Conflict Situat:on, and

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

For the purposes of sections 175 and 180(4) of the Act, 1t 15 acknowledged that a director may be
or become subject to a Confhict Situation or Contlict Situations as a result of s also being or
having been, or being party to an agreement or arrangement or understanding or circumstances
under wlich he may becomne, an employee. director, trustee, member, partner, officer or
representative of, or a consultant to, or a direct or indirect mvestor 1n and/or otherwise
commercially involved with or economically interested in, any associated company of the
Company and/or any pension or sunular retirement benefits scheme operated for the benefit of the
employees and/or directors of any associated company of the Company Any such Conflict
Stuation of a director shall be deemed authonsed by these Arucles
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Any director the subject of a Conflict Stuation envisaged by Article 97 shall be entitled to
receive notice (including any relevant board papers) of, attend, count in the quorum towards and
vote at board meetings relating 1n any way to, and deal generally with, matters concermng,
connected with or ansing from the Conflict Situation concerned.

APPOINTMENT OF DIRECTORS

The holder or holders for the time being of a majority m number of the i1ssued shares of the
Company entitled at the time to vote at general meetings may at any time and from time to time,
by wnitten notice (including by electronic communication) given to the Company at its registered
office for the ume being (such notice to take effect on delhivery), appoint any person as a director
and/or secretary of the Company and/or remove any person as a director and/or secretary of the
Company, howsoever appointed

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate director ("appointer') may appoint (and remove any
alternate so appointed) as an alternate any other person (whether or not a director) to

(A) exercise that director's powers, and

B carry out that director's responsibihities,

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

(A) the date that the Company 15 served with the notice, and

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

In the case of an appointment of an alternate director, he must confirm in wrnting to the Company
his willingness to act as the alternate of the appointor

An alternate director’s apporntment as an alternate terrmnates

(A) if is appointor revokes his appointment by notice to the Company in wnting (including
by electromce communication) specifying when it 15 to tertminate, or

(B) if any event happens in relauon to lum which, if he were a Director, would cause his
office as Director to be vacated, or

(C) 1f his appointor ceases to be a director for any reason
RIGHTS AND RESPFONSIBILITIES OF ALTERNATE DIRECTORS

An altemmate director may act as altemmate director to more than one diector and has the same
nghts in relation to any decision of the directors as the alternate’s appointor

-10 -
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132

33

134

135

15.

151

Except as the Arucles specify otherwise, alternate directors

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

(B) are hable for their own acts and omissions,

(O are subject to the same restnictions as their appointors, and
(D) are not deemed to be agents of or for theiwr appointors

and, 1n particular (without limitation), each alternate director shail be entitled to recerve notice of
all meetings of directors and of all meetings of commuttees of directors of which his appointor 15 a
member

A person who 1s an alternate director but not a director

(A) may be counted as participating for the purposes of deterrmning whether a quorum 1s
present (but only if that person's appointor is not partictpating and 1s entitled to be
counted),

(B) may participate in a unantmous decision of the directors (but only 1if his appointor 15 an
Eligible Director in relation to that decision, but does not participate), and

(<) may be counted separately for the purposes of Articles 13 3(A) and 13 3(B) 1n respect of
each of his appointors and be entitled to a separate vote for each such apporntor as 1s an
Eligible Director

A director who 15 also an alternate director 15 entitled, in the absence of his appointor, to a
separate vole on behalf of each of his appointers, in additton to his own vote on any deciston of
the directors {provided that such appointor 1s an Eligible Director in relation to that decision)

An alternate director 15 not entitled to receive any remuneration from the Company for serving as
an alternate director except such part of the alternate's appointor's remuneration as the appointor
may direct by notice in wnting made to the Company

CHANGE OF NAME OF THE COMPANY

In addition 10 any other method available under the Act for effecting a change of name of the
Company, the Company's name may (subject to comphance with section 7% of the Act) be
changed by resoluton of its Board

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 15 to be transacted at a
general meeting if the persons altending 1t do not constitute a quorum The presence of any one
qualifying person when the Company has only one member shall constitute a quorum, otherwise,
the quorum shall be any two qualitying persons For the purposes of this Article 15 1 and Arucle
16 “qualifying person’ has the meaning given to 1t 1n section 318(3) of the Act
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I» 1 41 4t any adjourned meeting 2 quorum 15 not present withun half an hour from the tume appointed
for the meeting, or 1f dunng an adjourned meeting such a quorum ceased to be present, the
meeting shall stand dissolved

16. POLL VOTES

A poll may be demanded at any general meeting by

fA\)
(B)
(<)

any quahfying person present and entitled to vote at the meeting, or
any director, or

the chairman

17. NOTICES

171  Any nouce shall be deemed to be served on or delivered to the intended recipient

(A)

(B)
(<)

(D)

if sent by prepaid United Kingdom first class post to an address in the United Kingdom,
24 hours after 1t was posted (or five business days after posting either to an address
outside the United Kingdom or from outside the United Kingdom to an address within the
United Kingdom, in each case 1f sent by reputable international overmight courner
addressed to the intended rectpient),

if sent by electronic means, one hour after the document or information was sent,

if delivered by hand, when 1t 1s left at the address at which lawful service of the intended
reciprent may be effected, and

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

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

day

18. INDEMNITY

18 1 Subject to and to the fullest extent permitted by the Act, but without prejudice to any imndemnuity to
which he may be otherwise entitled

(A)

LQE-79G33800 1

every direcior and alternate director (and every director or aliernate director of any
associated company of the Company) (each a "Relevant Officer") shall be indemmfied
out of the assets of the Company against ali costs and habihities incurred by him 1n
relation to any proceedings {(whether civil or crimnal) or any regulatory investgation or
action which relate to anything done or ormitted or aileged to have been done or omitted
by tum 1n his capacity as such save that no such person shall be indemnified (whether
directly or indirectly)
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{B)
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() for any habtlity incurred by him in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or any associated
company of the Company (as defined in section256 of the Act for these
purposes),

(2) for any fine tmposed 1n crimunal proceedings which have become final;

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

4) for any hability incurred by lum 1n defending any cnminal proceedings in which
he 15 convicted and such conviction has become final,

(%) for any lability mcurred by him in defending any civil proceedings bought by the
Company or an associated cempany of the Company in which a final judgment
has been given against him, and

(6) for any hability incurred by him in connection with any apphication under
sections 601{3) or (4) or 1157 of the Act 1n which the court refuses to grant him
relief and such refusal has become final,

every Relevant Officer shall be entitled (i} to have funds provided to him by the
Company 10 meet expenditure mcurred or to be incurred by him in defending mmself 1in
any proceedings (whether civil or emminal) or in connection with an apphcation for rehef
(as defined 1n section 205(5) of the Act) or tn an invest:igation, or against action proposed
to be taken, by a regulatory authonty or (1) to receive assistance from the Company as
will enable any such person to avoid incurning such expenditure, where such proceedings,
application, investigation or action are 1n connection with any alleged neghgence, default,
breach of duty or breach of trust by him n relation to the Company or any associated
company of the Company, provided that he will be obliged to repay any funds provided
to humn no later than

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

(2) n the evenmt of judgment being given agamst lum n such proceedings, the date
when the judgment becomes final, or

(3) in the event of the court refusing to grant him such relief, the date when the
refusal becomes final, or

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

every Relevant Officer shall be indemnified out of the assets of the Company against all
costs and habilities ncurred by him 1n relation to any of the Company's activities as
trustee of an occupational pension scheme (as defined 1n sectuon 235(6) of the Act) save
that no Relevant Officer shall be mndemmfied
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] for any fine imposed in cnminal proceedings which have become final;

(2) for any sum payable to a regulatory authonty by way of a penalty in respect of
non-compliance with any requirement of a regulatory nature howsoever ansing,
and

3) for any costs for which he has become hable in defending any criminal
proceedings 1n which he 15 convicted and such conviction has become final

9. INSURANCE

Subject to the Act, the directors may exercise all the powers of the Company to purchase and
maintain insurance at the expense of the Company for the benefit of any person who 15 or was at
any time a director or other officer or employee of the Company or any associated company of
the Company or in which the Company has or had an interest (whether direct or indirect) or who
18 or was at any time a trustee of any pension fund or employee benefits trust in which any
employee of any such body corporate s or has been interested indemnifying such person against
any hability which may attach to hum or loss or expenditure which he may incur in relanon to
anything done or alleged to have been done or omitted to be done as a director, officer, employee
or trustee
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