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Company number 5551189
WRITTEN RESOLUTIONS OF THE COMPANY

PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006

SUNRISE OPERATIONS CHORLEYWOQOD LIMITED
(the "Company™)

The following resolutions having been duly proposed by the directors of the Company were
duly passed by the Company as special resolutions

1 That the existing Articles of Asscciation of the Company are amended by deleting ail
the provisions of the Company's Memcrandum of Association which, by virtue of
section 28 of the Companies Act 2006, are treated as provisions of the Company's
existing Articles of Association

2 That any provisions as to the amount of the Company's authorised share capital in its
Articles of Association are deleted

3 That, in accordance with section 551 of the Companies Act 2008, for so long as the
Company has only one class of shares, the directors of the Company are authonsed to
exercise any power of the Company to allot shares and to grant nghts to subscnbe for
or convert any secunty into shares of the Company

4 That subject to the passing of resclution 3 above and in accordance with section 570 of
the Compantes Act 2006, the directors of the Company be generally empowered to
allot equity secunties (as defined 1n section 560 of the Companies Act 2006) pursuant
to the authonty conferred by resolution 3, as If section 561(1) of the Compantes Act
2006 did not apply to any such allotment
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Registered No. 5551189

The Companies Acts
Company Limited by Shares

ARTICLES OF ASSOCIATION
of

SUNRISE OPERATIONS CHORLEYWOOD LIMITED

DEFINITIONS AND INTERPRETATION

1. Definitions

In these Aracles and the applicable regulations of Table A (as defined below) the following
words and expressions have the meanings set opposite them

"Act” the Compantes Act 1985 and any reference heren to any
provision of the Act shall be deemed to include a
reference to any statutory modificatton or re-enactment
of that provision for the tme being 1n force

"Commuttee” a commuttee of the board of directors of the Company
duly appointed pursuant to these Arucles

"Statutes” every statute (including any statutory instrument, order,
regulation or subordinate legislatton made under 1t) for
the time being in force concerning companies and
affecung the Company

"Table A" Table A 1n the Schedule to the Companues (Tables A to
F) Regulattons 1985 as amended by the Companies
(Tables A to F} (Amendment) Regulatons 1985

"these Articles" these arncles of association as onginally adopted or as
altered from time to mme

Words inporung the singular number include the plural number and vice versa, words
mmporung one gender mnclude all genders and words importing persons include bodies
corporate and unincorporated assoctations Headings to these Arucles are inserted for
conventence and shall not affect their constructon.
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2. Table A

The regulatons contained 1 Table A shall apply to the Company except in so far as they
are excluded by or are inconsistent with these Artcles Regulatons 8, 24, 40, 41, 64, 65, 67,
73 to 78 {inclusive), 80, 83, 94 to 98 (inclusive), 108 and 118 of Table A shall not apply to
the Company

SHARE CAPITAL

3 Directors® power to allot shares

Subject to any direction to the contrary which may be given by the Company 1n general
meeting, the directors are uncondittonally authonsed to allot, create, deal with or otherwise
dispose of relevant secunties (within the meaning of section 80(2) of the Act) to such
persons (including any director) on such terms and at such ttme or umes as they thnk fit,
provided that no shares shall be 1ssued at a discount.

4. Extent of directors’ power to allot shares

The maximum nominal amount of share capital which the directors may allot or otherwise
dispose of 1 accordance with article 3 shall be the nomunal atmount of unussued share
capual at the date of incorporation of the Company or such other amount zs shall be
authornised by the Company 1n general meeting

5. Duration of directors’ power to allot shares
The authonty conferred on the directors by articles 3 and 4 shall remain 1n force fora
period of five years from the date of incorporation of the Company and thereafter provided
thus authonty 18 renewed from ume to ume by the Company 1n general meeting in
accordance with section 80 of the Act

6. Disapplication of statutory pte-emption provisions
In accordance with section 91(1) of the Act, the provisions of secuons 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the share capital of the Company (present and
futute)

7. Alteration of share capital
Subject to the provisions of the Act, the company may by special tesolution reduce its share

caprtal, any capital redemption teserve, any share prermium account or other distabutable
reserve i any way
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8. Company’s lien

81 The Company shall have a first and paramount lien on all shares, not fully paid, standing
registeted 1 the name of any person indebted or under liability to the Company, whether
he shall be the sole registered holder thereof or shall be one of two or more joint holders,
for all monues presently payable by hum or his estate to the Company

82 Subject to the provisions of the Act and these Articles, a forfeited share shall become the
property of the Company and may be sold, re-allotted or otherwise disposed of on such
terms and 1n such manner as the directors determine etther to the person who was before
the forfeiture the holder or to any other person and at any time before sale, re-allotment or
other disposiuon, the forferture may be cancelled on such terms as the directors thunk fit.
Whete for the purposes of 1ts disposal a forferted share 1s to be transferred to any person
the directors may authonse some person to execute an instrument of transfer of the share
to that person

TRANSFER OF SHARES

9. Right to refuse registration

91 Subject to article 9 2 of these Articles, the directors may, in their absolute discrenon and

without giving any reason, declhae to register any transfer of any share whether or notitis a
fully paid share

92 Notwithstanding anything contained 1n these Arncles, whether expressly or imphedly
contradicrory to the provisions of thus article 9 2 (to the effect that any provision contamed
in this arucle 9 2 shall overnde any other provision of these Arucles) the directors shall not
decline to register any transfer of any shares, nor may they suspend regiswation thereof,
where such transfer

921 15 10 any bank, mnsututon or other person to which such shares have been charged
by way of secunty, or to any nominee of such a bank, wsutution or other person
(or a person acting as agent ot securty trustee for such person) (a “Secured
Insntunon™), or

922  1sdelvered to the Company for registration by a Secured Insatuton or its
normunee 1n order to perfect its security over the shares; or

923 s executed pursuant to a power of sale or other power exssting under such
securty,

and the directors shall forthwith register any such transfer of shares upon receipt and
furthermore notwithstanding anythuing to the contrary contained 1n these Arucles no
transferor or transferee of any shares 1n the Company shall be required to offer the shares
which are or are 10 be the subject of any such transfer as aforesaid to the shareholders for

{21367487 01)




10.

1.

13.1

132

133

the time being of the Company or any of them and no such shareholder shall have any oght
under the Articles or otherwise howsoever to require such shares to be transferred to them
whether for any valuable consideration or otherwise

PROCEEDINGS AT GENERAIL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum 1s present Subject
to article 11 of these Articles two persons enatled to vote upon the business to be
transacted, each being a member ot a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorum.

Quorum if only a sole member

If and for so long as the Company has only one member, that member present 1n person or
by proxy or if that member 15 a corporation by a duly authonsed representative shallbe 2
quorum

Procedure if a quorum 1s not present

If a quorum 1s not present within half an hour of the ime appointed for a general meenng,
the meeting, 1f convened on the requisition of members, shall be dissolved, 1n any other
case 1t shall stand 2djourned to such day and at such time and place as the durectors mav
determine, and 1f at the adjourned meeung a quorum s not present within half an hour
from the tme appointed for the meeting, the members present shall be 2 quorum

Procedure if a single member company

If the membership of the Company falls to one member, or having had one member,
ncreases to mote than one member an appropuate statement of such event shall together
with the date of that event be entered in the register of members 1n accordance with section

352A of the Act

If and for so long as the Company has only one member and that member takes any
decision which 1s required to be taken 1n general meeting or by means of a written
resolution, that dectsion shall be as valid and effectual as 1f agreed by the Company 1n
general meeting save that this article shall not apply to resolutions passed pursuant to
sections 303 and 391 of the Act Any decsion taken by a member pursuant to this article
shall be recorded in wnting and delivered by that member to the Company for entry 1n the
Company’s muaute book

If and for so long as the Company has only one member and that member 1s a director, the
Company shall, except as to contracts i the ordinary course of the Company’s business,
comply with the obligation in section 322B of the Act to ensure that any contract between
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1.

141

142

16.

17.

171

the Company and that member 15 1n wniting or set out in 2 memorandum 1n woting ot is
recorded in the minutes of the first meeting of the directors followmng the making of that
contract

Signature by or on behalf of members

In the case of

a membet which 1s a corporanon the signature of:

1411 any director or the secretary of that corporation; or

14.1.2  any other person authonsed 1n that behalf either generally or 1n a particular case
by notice 1 wriing to the Company in accordance with sub-paragraph 141 1
above, and,

a share registered 1 the name of joint holders, the signature of any one of such joint
holders,

shall be deemed to be and shall be accepted as the signature of the member or members
concerned for 2ll purposes ncluding the signature of any form of proxy, resolunon 1n
wntng, notice ot other document signed or approved pursuant to any provision of these
Articles

Right to demand a poll

A poll may be demanded at any general meeting by any member (or hss proxy or, in the
case of a corporaton, his duly authornsed representative) enutled to vote thereat
Regulation 46 of Table A shall be modified accordingly

Resolution in writing

A resolution 1n writing such as 1s referred to in regulauon 53 of Table A executed by or on
behalf of 2 member may be evidenced by letter, telex, cable, electronic mail, facsimile or
otherwise as the directors may from tme to tme resolve

Voting

On a show of hands or on a poll votes may be given either personally or by proxy and
regulation 54 of Table A shall be construed accordingly. In the case of a member which 15
a corporation, a director or the secretary shall be deemed to be 2 duly anuthonsed
representanve of that corporation for the purposes of regulation 54 of Table A and for the
purpose of agreemng to short notce of, or attending and voung at, any general meetng of
the Company
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172

17.3

18.

19.

Subject to any nghts or restuctons attached to any shares,

1721 on a show of hands every member who (being an individual) 1s present tn person
or (being a corporation) 1s present by a duly authorsed representative, (not being
himself a member enttdled to vote), and every person (not being enutled to vote in
any other capacity) present as a proxy for a member or members shall have one
vote, and

1722 ona poll every member (or his proxy) shall have one vote for every share of
which he (or the member by whom he was appointed) 1s the holder

Regulation 59 of Table A shall be amended by the addition of the following:

“On a show of hands or a poll votes may be given etther personally or by proxy. A
member may appoint more than one proxy to attend on the same occasion and a member
enttled to more than one vote on a poll need not use all his votes or cast all his votes used
in the same way. An mnstrument appointng a proxy shall be deemed to include the nght to
demand ot jomn 1n demanding a poll but shall not confer any further night to speak at the
meeung except with the permisston of the chauman of the meeung ™

Proxies

An instrument appowmtng a proxy may, in the case of a corporaton, be signed on 1ts behalf
by a director, the secretary or other officer thereof or by 1ts duly appointed artorney or duly
authonsed representative  Regulation 60 of Table A shall be construed accordingly The
directors may at their discrenion treat a copy of a faxed or machine made instrument
appomnting a proxy as an mnstrument of proxy Appomtment of a proxy may be accepted by
the directors at any ame prior to the meeting at which the person named in the wnstrument
proposes to vote (or, where 2 poll 1s demanded at the meeung, but not taken forthwith, at
any tume prior to the taking of the poll) An mstrument of proxy may be revoked at any
time prior to the commencement of the meeting by notice of revocation given by such
means as an instrument of proxy may be given under these Articles Regulation 62 of
Table A shall be construed accordingly

NUMBER OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maxumum and the mimimum number of directors shall be one
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ALTERNATE DIRE RS

20. Appointment, removal and cessation

Any director (other than an alternate directot) may appoint any person to be an alternate
director and may remove from office an alternate director so appointed by hun  An
alternate director shall cease to be an alternate director if hus appomntor ceases to be a
durector

21 Powers of an alternate director

If his appointor 1s for the time being unavailable or temporanly unable to act through l
health or disability, the signature of an alternate director to any resolunon 1n wnting of the
directors shall be as effective as the signature of his appowntor

22, Altemnate acting for more than one director

When an alternate director 15 also a director or acts as an alternate director for more than
one directot, such alternate director shzlt have one vote for every director so represented by
hum (in addition to hts own vote if he is himself a director) and when so acting shall be
considered as two directors for the purpose of malking a quorum if the quorum exceeds
two

DELEGATION OF POWERS

23. Comimittees

The following sentences shall be inserted 1n place of the first sentence of regulation 72 of
Table A

"The directors may delegate any of their powers to any Commuttee consisung of one or
more persons. Any Commuttee shall have the power unless the directors direct otherwse
to co-opt as 2 member or as members of the Commuttee for any specific purpose any
person or persons not being a director or directors of the Company”

APPOINTMENT AND RETIREMENT OF DIRECTORS
24. INo retirement by rotation

The directors shall not be subject to rettrement by rotatton and accordingly the final two
sentences of regulation 79 of Table A shall not apply to the Company.
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26.

27.

28.

29.

30.

Casual vacancy

The Company may by ordinary resolution appoint a person who 1s willing to actas a
director erther to fill a vacancy or as an additional director

Majority shareholders’ right to appoint and remove directors

Any member or membets holding a majonty in nomrnal amount of the 1ssued ordimary
share capital which confets the nght to attend and vote at general meetings may at any tume
appoint any person to be a director, whether as an additional durector or to fill a vacancy,
and may remove from office any director howsoever appointed Any such appointment or
removal shall be effected by notice mn wnting to the Company signed by the member or
members making the same or 1n the case of a corporate member signed by any director
thereof ot by any person so authonsed by resolution of the directors or of any other
governing body thereof Any such appotntment or removal shall take effect when the
notce effecting the same 1s delivered to the registered office or to the secretary of the
Company, or 1s produced at 2 meeting of the directors  Any such removal shall be without
prejudice to any clum which a director may have under any contract between hum and the
Company

Death of a sole member

In any case where as the result of the death of a sole member of the Company the
Company has no members and no directors, the personal representatives of such deceased
member shall have the nght by notice 1n wrniting to appoint a petson to be a director of the
Company and such appowtment shall be as effectve as 1f made by the Company n general
meeting pursuant to arncle 25 of these Articles

No age linut for directors

There shall be no age hmut for directors of the Company

No directors’ shareholding requitrement
A director shall not be required to hold any qualificanon shares in the Company

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Disqualification

Regulation 81 of Table A shall be amended by subsutuung for paragraphs (c) and (¢)
thereof the following provisions
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3.

32.

33.

331

—_—

"(c) he becomes, 1 the opion of all hus co-directors, mcapable by reason of mental
disorder of discharging his duties as a director; or”

"(e) he 1s otherwise duly removed from office "

REMUNERATION OF DIRECTORS

Otdinary remuneration and extra remuneration
Regulation 82 of Table A shall be amended by the addition of the following

“Such remuneration shall be divided between the directors in such proportion and manner
as the directors may unammously determne or in default of such determunation equally,
except that any director holding office for less than a year or other period for wiuch
remuneratton 1s paid shall rank 1n such division in proportion to the fracuon of such year or
other penod duning which he has held office. Any director who, at the request of the
directors, performs special services or goes or resides abroad for any purpose of the
Company may recetve such extra remuneraton by way of salary, commussion ot
patrticipation 1 profits, or partly in one way and partly 1n another, as the directors may
determune.”

Directors’ expenses

The Directors {including alternate directors) may be patd all travelling, hotel, and other
expenses properly and reasonably incutred by them 1n connection with their attendance at
meetings of Directors or Commuttees or general meetings or separate meetings of the

holders of any class of shares or of debentures of the Company or otherwise 1n connection
with the discharge of their duties

PROCEEDINGS OF DIRECTORS

Notice to directors outside the United Kingdom
Regulation 88 of Table A shall be amended by substiruting for the sentence:

"It shall not be necessary to give notice of a2 meeting to a director who 15 absent from the
Unuted Kingdom.”

the tollowing sentence

"Notice of every meeting of directors shall be given to each director or his alternate
directot, including directors and alternate directors who may for the ime being be absent
from the United Kingdom and have given the Company thetr address outside the United
Kingdom "

The final sentence of regulation 66 of Tabte A shall accordingly not apply to the Company
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34.

35.

36.

37.

371

In determining whether the quorum requirements fixed by or in accordance with these
Arncles are fulfilled as regards the transacton of business at any meeting of the Directors
ot of a Commuttee, the following shall be counted in the quorum.

3321 1n the case of a resoluton approved by a meeting of the Directors or of a
Commuttee held by telephone communication, all Directors participatng in such
meeting,

3322 in the case of a meeung of the Directors or of 2 Commuttee, the Directors actually
present at such meetng and any other Director in telephone communication with
such meeting, and

3323 1n the case of 2 meeting held by means of facsimile transmussions, all Directors
partcipating 1n such meeting by that means.

References in this Article to a Director shall include references to an altemate director who
at the relevant time 15 enatled to recetve nonce of and to attend a meenng of the Directors
or, as the case may be, the relevant Commuttee.

Darectors as corporations

Where a director 1s a corporztion, a director, the secretary or other officer thereof shall be
deemed to be a duly authonsed representanve of that corporaton for the purposes of
signing any written resolution of directors of the Company

Sole director

If and so long as the mummum number of directors specified under these Articles is one, a
sole direcror may exercise all the powers conferred on the directors by these Articles, and
shall do so by watten resolution under hus hand and, so long as there 1s such sole durector,
regulanons 88 to 90 of Table A shall not apply to the Company and article 33 shall have no
effect

Resolution in wnting

A resolution 1n writing such as 1s referred to in regulation 93 of Table A signed by any
relevant director, alternate director or member of a Commuttee may be evidenced by letter,
telex, cable, electronic mail, facstmile or otherwise as the directors may from ume to ume
resolve

Participation at meetings by telephone

Darectors (or their altemates) or other persons partucipaung in the manner descrnibed 1n this
article shall be deemed to be present in person and to be holding a meenng.
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38.

39.

40,

401

402

Any director (including an alternate director) or other person may participate 1 a meeting
of the directors or a Commuttee of which he is a member by means of a conference
telephone or sumilar communicating equipment whereby ail persons partcipatng 1n the
meeting can hear each other Resolutions and decisions of the kind normally made or
taken at a physical meeting of the directors or a Commuttee i accordance with these
Artcles can accordingly be so made or taken 1n circumstances where none or only some of
the directors or other persons are physically present with each other Such 2 meeting shall
be deemed to take place where the lazgest group of those partucipating 1s assembled, or, 1f
there 1s no such group, where the chawrman of the meeting 1s

Directors’ intetests

Subject to such disclosure as 15 required by section 317 of the Act a director shall be
counted fot the purposes of calculaung whether there 1s a quorum and shall be entiled to
vote at 2 meeting of directors or of a Commuttee on any resolution concerning a matter 1n
which he has, directly or indirectly, an interest or duty which 1s matenal and which conflicts
or may conflict with the mtetests of the Company

Secretary

Subject to the provisions of the Act, the Secretary shall be appounted by the Dixectors for
such term, at such remuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them  If thought fit, two or more persons may
be appotnted as joint Seczetaries  The Dugectors may also appoint from time to ime on
such terms as they think fit one or more assistant or deputy Secretaries

THE SEAL

Sealing

If the Company has a seal 1t shall only be used with the authonty of the directors or of a
Commuttee The directors may determine who shall sign any mstrument to which the seal
1s affixed and unless otherwise so determined 1t shall be signed by a director and by the
secretary or second director The obligation under regulation 6 of Table A relaang to the
sealing of share certificates shall apply only 1f the Company has a seal

The directors or a Commuttee authonsed to do 5o by the directors may by telephone or
telex commurucation or by facsimle reproduction authorise the secretary or any director to
use the seal and the transmission of such authonty shall constitute a determination 1n such 2
case that the secretary or the designated director above may sign any instrument to which
the seal 1s to be affixed pursuant to that authonty, and regulanon 101 of Table A shall be
modified accordingly
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41.

42.

43.

43.1

432

45,

Execution of a document as a deed

Where the Statutes so permut, any instrument signed by one director and the secretary or by
two directors and expressed to be executed by the Company shall have the same effect as if
executed under the seal, provided that no instrument shall be so signed which makes 1t
clear on us face that 1t 1s intended by the person or persons making it to have effectasa

deed without the authonty of the directors or of a commuttee authonsed by the directors in
that behalf.

Official seal

In accordance with section 39 of the Act the Company may have an official seal for use in
any terntory, district or place outside the Unuted Kingdom

DIVIDENDS

Payment of dividends

The payment by the Directors of any unclaumed dividend or other monues payable on or 1n
respect of a share 1nto a separate account shall not consttute the Company as trustee m
respect of such moneys Any dividend which has rematned unctatmed for twelve years
from the date when 1t became due for payment shall, if the directors so resolve, be forfeited
and cease to remain owing by the Company

The Directors may retain any dividend or other monies payable on or in respect of a share
on which the Company has a lien and may apply the same in or towards satisfacuon of the
debts or other liabihities 1n respect of which the hen exists

NOTICES

Form of notice

Any notice required by these Articles to be given by the Company may be given by any
wntten documentary form including by means of telex, cable, electronic mail or facsimule,
and a notice communicated by such forms of immediate transmission shalt be deemed to
be given at the ume 1t 15 transmutted to the person to whom 1t 1s addressed Regulations
111 and 112 of Table A shall be amended accordingly.

INDEMNITY

Officers’ indemnity

Subject to the provisions of the Act, but without prejudice to any mdemmity to which a
director may otherwise be enntled, every director, secretary, andator or other officer of the
Company shall be enttled to be indemnified by the Company aganst all costs, charges,
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expenses, losses and habilities sustamed or incurred by hum 1n the actual or purported
execution of hs duties or in the exercise or purported exercise of his powers or otherwise
tn connection with his office mncluding, but without prejudice to the generahity of the
foregoing, any liability mcuzred by him 1n defending any proceedings, whether civil oz
crmunal, i which judgement 15 given n hus favour or n which he 1s acquutted or which are
otherwise disposed of without any finding or admussion of any matenal breach of duty on
his patt, or tn connection with any apphcation tn which relief 15 granted to him by the Court
from hability 1n respect of any act or omusston done ot alleged to be done by him as an
officer or employee of the Company.

46. Directors’ powet to purchase indemnity insurance
The directors shall have power to purchase and maintain for any direcror, secretary, auditor

or other officer of the Company mnsurance aganst any such hability as 1s referred to 1n
secton 310(1) of the Act.
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