Company No 05988151

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

#45

RESOLUTION IN WRITING
MIDCO 2 LIMITED % *A13QGOV5"
E A26 20/02/2012
(the "Company"') COMPANIES HOUSE

We, bemng the sole ehigible member of the Company who at the circulation date of this
resolution would have been entitled to vote on this resolution, RESOLVE, 1n accordance with
Chapter 2, Part 13 of the Companies Act 2006 to pass the following resolutions

SPECIAL RESOLUTIONS

THAT new articles of association, in the form of the annexed draft, be adopted n
substitution for the Company's existing articies of association, and

THAT the redeemable fixed rate twelve per cent (12%) cumulative non-voting
preference shares of £1.00 each in the capital of the Company be converted into
ordinary shares of £1 00 each 1n the capital of the Company, each ranking part gassu
with the existing 1ssued ordinary shares of £1 00 each in the capital of the Company

SIGNATURE- P—

C eEMAN)  for and on behalf of Mideo 3 Limited

DATE

Notes

&Y ﬁblow-', Tovt

The circulation date of these resolutions 1s 24 February 2012 These resolutions have
been sent to eligible members who would have been entitled to vote on the resolutions

on this date  Only such eligible members (or persons duly authorised on their behalf)
should sign these resolutions

An eligible member can sigmfy its agreement to the resolutions by signing the
resolutions and by delivering a copy of the signed resolutions to an officer of the

Company by hand Once a member has signified 1ts agreement to these resolutions, it
may not revoke 1ts agreement

UK-2989447-v1C

7040497310




3 These resolutions must be passed by 24 August 2012 If the resolutions are not
passed by such date they will lapse The agreement of a member to the resolutions is
meffective 1f signified after this date

4 By signing the above, an eligible member indicates 1ts agreement to all of the
resolutions An ehgible cannot agree to some only of the above resolutions

UK-2989447-vIC 70-40497310
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Company No. 05988151

INCORPORATED UNDER THE COMPANIES ACT 2006

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

MIDCO 2 LIMITED

PRELIMINARY
1 INTERPRETATION
1.1 In these articles, unless the context otherwise requires-
"Act" means the Companies Act 2006,
"articles” means the articles of the Company;
"Board" means the board of directors of the Company for the time being,
"clear days" means, 1n relation to the period of notice, that period excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or on

which 1t 1s to take effect,

"Disposal” means, 1n relation to any share or any legal or beneficial interest in any
share, to:

(a) sell, assign, transfer or otherwise dispose of it;

(b) create or permut to subsist any Encumbrance over 1t;

UK-29899i9-v1A 70-40497310




(c) direct (by way of renunciation or otherwise) that another person should, or
assign any right to, recesve 1t,

(d) enter into any agreement in respect of the votes or any other nights attached to
the share, or

(e) agree, whether or not subject to any condition precedent or subsequent, to do
any of the foregoing,

and "a Disposal”, "Dispose” and "Disposed of" shall be construed accordingly;

"Encumbrance" means a mortgage, charge, pledge, lien, option, restriction, night of
first refusal, nght of pre-emption, third party right or interest, other encumbrance or
security interest of any kind, or another type of agreement or arrangement having
similar effect;

"executed” means any mode of execution;
"Exit” means completion of

(a) a sale of all the share capital of a Group Company or Group Companies
carrying on and owning directly or indirectly all, or substantially all, of the
Group's business, assets and undertaking;

(b) a sale by one or more Group Companies of all, or substantially all, of the
Group's business, assets and undertaking; or

(c) a sale of all or substantially all of the share capital of the Group Companies
which carry on and own directly or mdirectly all, or substantially all, of the
Group's property assets, or

(d) a sale of all or substantially all of the share capital of the Group Compames
which carry on and own directly or indirectly all, or substantially all, of the
Group's operating business; or

(e) a sale by one or more Group Companies of all, or substanually all, of the
Group's operating business, assets or undertaking, or

() any exercise of any call option pursuant to any agreement entered into
between the members, the Company and the Company's lenders from time to
time, or

(g)  such other exit as 1s agreed between the Company and the lender under any
loan facility to which the Company 1s a party,

including, as applicable, and n connection with the events 1n (a) to (b) above, any sale,

assignment, transfer, repayment or prepayment of any amount outstanding under any
borrowings of the Company,

UK-2989919-v1A 70-40497310




"Group” means the Company, 1ts subsidiary undertakings and 1its parent undertakings
and any subsidiary undertakings of those parent undertakings from time to time and
"Group Company" and "Group Companies" shall be construed accordingly;

"holder" means, m relation to a share, the member whose name 1s entered in the
register of members as the holder of that share;

"in writing" means in hard copy form or, to the extent permitted by the Act, 1n any
other form;

"office" means the registered office of the Company,

"qualifying person" means an individual who 1s a member of the Company, a person
authonsed under section 323 of the Act to act as the representative of a corporation 1n
relation t0 a meeting or a person appomted as proxy of a member 1n relation to the
meeting;

"Reserved Matter" means:

111 any matter referred to the Company for approval by any subsidiary of the
Company pursuant to the articles of association or other constitutional
documents of such subsidrary, or

112 the vanation, creation, increase, re-organisation, consolidation, sub-division,
conversion, reduction, redemption, repurchase, redesignation, redenommation
or other alteration of the authorised or issued share or loan capital of the
Company or the variation, modification, abrogation or grant of any rights
attaching to any such share or loan capital except as may be expressly required
by the articles and the recommendation, declaration or making of any dividend
or other distribution of profits, assets or reserves by any member of the Group,
other than a wholly-owned subsidiary undertaking of the Company;

113 the entry mnto or creation by the Company of any agreement, arrangement or
obligation requiring the redemption or distribution of any amount standing to
the credit of the share capital, share premium account, capital redemption
reserve or any other reserve of the Company, or the grant to a person of the
right (conditional or not) to require the redemption or distribution of any
amount standing to the credit of the share capital, share premium account,
capital redemption reserve or any other reserve of the Company (including an
option or right of pre-emption or conversion) except as may be expressly
required by the articles;

114 the acqusition of or investment by any means in any shares, securities,
business or undertaking (or 1n each case, any interest in any of them) by the
Company or the incorporation by 1t of a company;

115 except as permitted under any loan facilities of the Company, the disposal by
any means (including sale, transfer, by lease out or otherwise) by the
Company of all or any part of its shares 1n 1ts subsidiaries;

UK-2989919-v1A 70-40497310




1110

1111

1112

1113

1114

UK-2989919-v1A

any amalgamation, merger, consolidation or corporate reconstruction of the
Company, the entry into, investment in, acquisition of or agreement to acquire
by the Company any shares, stocks, securnties or other imterests i any
partnership or jont venture arrangement with any person, the transfer of any
assets or lending to or guaranteeing of or giving an indemnity for or giving
secunity for the obligations of any partnership or joint venture arrangement or
mamtaing the solvency of or providing working capital for any partnership
or joint venture arrangement (or agree to do any of the foregoing) however
effected;

any substantial change to the general nature of its business,

except as permitted under any loan facilities of the Company:

(a) being a creditor 1n respect of any financial indebtedness;

(b) incurring or allowing to remain outstanding any financial indebtedness,

(c) incurring or allowing to remain outstanding any guarantee or
indemmity 1n respect of any obligation of any person;

(d) creating or agreeing to create or permitting to subsist any security over
the whole or any part of its assets (including any properties mn which
the Company has an interest),

(e) the undertaking of any treasury transactions, and

(f) amending, varymg, novating, supplementing, superseding, waiving or
termunating the terms of such loan facilities, any agreements referred to
therein (or agree to do any of the foregoing) or any term of its
constitutional documents (except as pursuant to the terms of these
articles),

the amendment, assignment or exercise of any break options, agreements to
rent reductions or other arrangements under any lease documentation to which
the Company 1s a party,

the appomtment of property managers,
the appointment of employees,

other than as approved in any capex budget delivered by the Company
pursuant to 1its loan facilities, capital expenditure (including obligations under
hire purchase or finance leasing arrangements) of the Company,

except for any alterations permutted pursuant to the Company's loan facilities,
the making of any alterations to properties in which the Company has an
interest,

save where permitted under the Company's loan facilities, the entry by the
Company 1nto any contract, arrangement or other transaction with any person

70-40497310




1.2

13

14

1.5

outside the ordinary and normal course of trading or otherwise than on arms'
length terms and for full market value, or of any contract, arrangement or
other transaction which (a) has a value greater than £50,000 or (b) has a value
which, when aggregated with all other such contracts, arrangements or other
transactions 1n that financial year, 1s greater than £50,000 or the making of any
payment by the Company other than on an arms' length basis, or which 1s of
an unusual or onerous nature;

1115 the appomtment of any auditor other than Pricewatethouse Coopers, BDO
LLP, Emst & Young, KPMG or Deloitte,

1116 removing, replacing and/or appointing a member of the senior management of
the Company; or

1117 effecting any proposals set out in the Company's Strategic Review
"seal” means the common seal of the Company,

"secretary” means the secretary of the Company (if any) or any other person
appointed to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary; and

"Strategic Review" means a strategic review of the busmess and operations of the
Group carried on pursuant to the Company's loan facilities,

"subsidiary undertaking" or "parent undertaking" is to be construed 1n accordance
with section 1162 (and Schedule 7) of the Act which for the purposes of this
definition shall be treated as including any person the shares or ownership mterests 1n
which are subject to secunity and where the legal title to the shares or ownership
interests so secured are registered 1n the name of the secured party or its nominee
pursuant to such secunty; and

"United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words and expressions to which a particular
meaning 1s given by the Act, as in force when the articles are adopted, shall have the
same meamng 1n the articles, except where the word or expression 1s otherwise
defined 1n the articles

Where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special resolution is also effective for that purpose

References to any statutory provision or statute include all modifications thereto and
all re-enactments thereof (with or without modification) and all subordinate
legislation made thereunder n each case for the time being in force. This article does
not affect the interpretation of Article 1.2.

A member 1s "present" at a meeting 1f the member (being an individual) attends in
person or 1if the member (being a corporation) attends by its duly authonsed

UK-2989919-v1 A 70-40497310




16

17

31

32

41

42

43

4.4

45

representative, who attends i person, or if the member attends by his or 1its duly
appointed proxy, who attends i person.

The ejusdem genens principle of construction shall not apply. Accordingly, general
words shall not be given a restrictive meaning by reason of their being preceded or
followed by words indicating a particular class of acts, matters or things or by
examples falling within the general words.

The headings 1n the articles do not affect their interpretation or construction.
MODEL ARTICLES OR REGULATIONS NOT TO APPLY

No model articles or regulations contained in any statute or subordinate legislation,
including the model articles contained in the schedule to the Companies (Model
Articles) Regulations 2008, apply as the regulations or articles of the Company.

PRIVATE COMPANY STATUS AND LIMITED LIABILITY

The Company 1s a private company limited by shares and accordingly any offer to the
public to subscribe for any shares or debentures of the Company 1s prohibited

The hability of the members of the Company 1s limited to the amount, if any, unpaid
on the shares held by them.

SHARE CAPITAL

The share capital of the Company 1s comprnised of one class of ordinary shares of £1
each 1n the capital of the Company each of which shall rank pari passu.

No share 1s to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company 1n consideration for its issue. This does not apply
to shares taken on the formation of the Company by the subscribers to the Company's
memorandum

Subject to the Act and without prejudice to any rnights attached to any existing shares,
any share may be 1ssued with such rights or restrictions as the Company may by
ordmnary resolution determine.

If nghts and restrnictions attaching to shares are determined by ordinary resolution
those rights and restrictions shall apply 1n place of any rights or restrictions that would
otherwise apply by virtue of the Act 1n the absence of any provisions n the articles, as
if those rights and restrictions were set out 1n the articles.

The Company may exercise the powers of paying commussions conferred by the Act.
Subject to the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully paid or partly paid shares or partly in one way and partly 1n
the other

UK-2989919-vIA 70-40497310




5.1

52

53

54

62

6.3

6.4

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or 1n part exempt from the provisions of this article. The Company's lien
on a share shall extend to any amount payable in respect of it.

The Company may sell i such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists 1s presently
payable and is not paid withm fourteen clear days after notice has been given to the
holder of the share or to the person entitled to 1t 1n consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice 1s not
complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or 1n accordance with the directions of, the
purchaser The title of the transferee to the shares shall not be affected by any
irregulanity 1n or invalidity of the proceedings n reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as 1s presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members n
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments A call may, before receipt by the Company of any sum due
thereunder, be revoked 1n whole or 1n part and payment of a call may be postponed 1n
whole or part A person upon whom a call 1s made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which
the call was made.

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

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

If a call remains unpaid after it 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 became due
and payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or in
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6.5

66

67

68

6.9

610

611

the notice of the call or, if no rate 1s fixed, five per cent. per annum but the directors
may waive payment of the interest wholly or 1n part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premum or as an instalment of a call, shall be deemed to
be a call and 1f 1t 1s not paid when due these Articles shall apply as if that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment of
calls on their shares

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with any interest which may have accrued
The notice shall name the place where payment 1s to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable
n respect of the forfeited shares and not paid before the forfeiture

Subject to the Act, a forfeited share may be sold, re-allotted or otherwise disposed of
on such terms and 1n such manner as the directors determine either to the person who
was before the forferture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share is to be
transferred to any person the directors may authorise some person to execute an
mstrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member n
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain liable to the Company for all moneys which at
the date of forfeiture were presently payable by him to the Company 1n respect of
those shares with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no nterest was so payable, five per cent. per annum from
the date of forfeiture until payment but the directors may waive payment wholly or 1n
part or enforce payment without any allowance for the value of the shares at the time
of forferture or for any consideration received on their disposal

A statutory declaration by a director or the secretary (if any) that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated 1n 1t as
against all persons claiming to be entitled to the share and the declaration shall
(subject to the execution of an mstrument of transfer 1f necessary) constitute a good
title to the share and the person to whom the share 1s disposed of shall not be bound to
see to the application of the consideration, if any, nor shall his title to the share be
affected by any irregularity 1n or invalidity of the proceedings in reference to the
forferture or disposal of the share
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71

72

73

74

7.5

76

1.7

8.1

PROVISIONS APPLYING ON EVERY TRANSFER OF SHARES

No Disposal of shares shall take place, and the directors shall not register a transfer of
shares, unless such Disposal takes place pursuant to an Exit, in connection with any
Encumbrance (which has been created with the approval of the Board) 1n respect of
such shares and 1s otherwise made in accordance with these Articles and any
agreement entered into from time to time by the Company, the Members and the
Company's lenders.

The directors may not refuse to register a transfer of a share made 1n accordance with
these Articles, whether or not 1t 1s a fully-paid share or a share over which the
Company has a len, in which case they shall register the transfer in accordance with
Article 73

Subject to Article 7 1, to the extent that a transfer complies with Article 7, the
directors shall promptly, and 1n any event within two months after the transfer was
lodged with the Company, register the transferee in the register of members of the
Company.

The mnstrument of transfer of a share may be 1n any usual form or n any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share 1s fully paid, by or on behalf of the transferee.

No fee shall be charged for the registration of any mstrument of transfer or other
document relating to or affecting the title to any share

The transferor remains the holder of a share until the transferee's name 1s entered 1n
the register of members as holder of 1t

If the directors refuse to register the transfer of a share in accordance with Article 7.1
or 7.2, the mnstrument of transfer must be returned to the transferee with notice of the
refusal, setting out their reasons for the refusal, as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the
Company, unless they suspect that the proposed transfer may be fraudulent.

EXCLUSION OF PRE-EMPTION RIGHTS

The pre-emption provisions of sections 561 and 562 of the Act do not apply to an
allotment of the Company's equity securities.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recogmsed by the Company as holding
any share upon any trust, and except as otherwise required by law or these articles, the
Company 1s not n any way to be bound by or recognmise any interest in a share other
than the holder's absolute ownership of 1t and all the nights attaching to 1t.
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10.

101

102

10.3

10.4

10.5

11.
111

11.2

SHARE CERTIFICATES

Except where otherwise specified m these articles, the Company must 1ssue free of
charge to each member, one or more certificates 1n respect of the shares which that
member holds

Every certificate must specify

1021 1nrespect of how many shares, of what class, 1t is 1ssued,

1022 the nominal value of those shares;

1023 that those shares are fully paid; and

1024 any distinguishing numbers assigned to them.

Every certificate must:

1031 be 1ssued under the Company's seal, which may be affixed or printed on 1t;

1032 be signed by a director and the company secretary (1f any) of the Company, or
by two directors of the Company, or by one director of the Company 1n the
presence of a witness who attests his signature; or

1033 be 1ssued 1n any other manner from time to time permitted by the Act.

The Company shall not be bound to 1ssue more than one certificate for shares held
jomntly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them.

If a share certificate is defaced, worn out, lost or destroyed, 1t may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably mcurred by the Company 1n nvestigatng evidence as the directors may
determine but otherwise free of charge, and (1n the case of defacement or wearng out)
on delivery up of the old certificate.

TRANSMISSION OF SHARES

Subject to Articles 5 and 7, if title to a share passes to a transmittee, the Company
may only recognise the transmittee as having any title to that share

Subject to Articles 7 and 115, a transmittee who produces such evidence of
entitlement to shares as the directors may properly require:

1121 may, subject to these articles, choose either to become the holder of those
shares or to have them transferred to another person; and

1122 subject to these articles, and pending any transfer of the shares to another
person, has the same nghts as the holder from whom the transmuttee denved
such entitlement had.
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11.3

i14

115

116

12.

13.
131

13.2

133

Subject to Articles 5 and 7, transmuttees who wish to become the holders of shares to
which they have become entitled must notify the Company 1in writing of that wish.

Any transfer made or executed under this Article 11 1s to be treated as if it were made
or executed by the person from whom the transmittee has derived rights 1n respect of
the share, and as if the event which gave nise to the transmission had not occurred.

if a notice 1s given to a member 1n respect of shares and a transmittee (or any person
nomimnated by the transmittee under Article 11 3) 1s entitled to those shares, the
transmittee (and any person nominated by the transmittee under Article 11.3) 1s bound
by the notice if 1t was given to the member before the transmuttee’s name, or the name
of any person nommnated under Article 11.3, has been entered in the register of
members.

Transmittees do not have the right to attend or vote at a general meeting or agree to a
proposed written resolution, 1n respect of shares to which they are entitled, by reason
of the event which gave nse to the transmussion, unless they become the holders of
those shares.

FRACTIONS OF SHARES

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtamable to any person
(including, subject to the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an tnstrument of transfer of the shares to, or 1n accordance with the directions
of, the purchaser. The transferee shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any irregulanty in or
mvahdity of the proceedings in reference to the sale

DIVIDENDS

Subject to the Act, the Company may by ordmnary resolution declare dividends 1n
accordance with the respective rights of the members, but no dividend shall exceed
the amount recommended by the directors.

Subject to the Act the directors may pay interim dividends 1if 1t appears to them that
they are justified by the profits of the Company available for distibution. The
dwrectors may also pay at intervals settled by them any dividend payable at a fixed rate
if 1t appears to them that the profits available for distribution justify the payment.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period 1n respect
of which the dividend 1s paid, but, if any share 1s 1ssued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.
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The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company in relation to a share.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that 1t shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty anises in regard to such distribution, the directors may settle
the same and 1n particular may 1ssue fractional certificates and fix the value for
distribution of any assets and may determuine that cash shall be paid to any member
upon the footing of the value so fixed mn order to adjust the nghts of members and
may vest any assets 1n trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person enuitled or, if two or more persons
are the holders of the share, to the registered address of that one of those persons who
1s first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct and the directors may agree Every
cheque shall be made payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writing direct and payment of
the cheque shall be a good discharge to the Company. Any jont holder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or
other moneys payable in respect of the share

No dividend or other moneys payable 1n respect of a share shall bear interest against
the Company unless otherwise provided by the nghts attached to the share.

Any dividend which has remamned unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company

CONVENING OF GENERAL MEETINGS

The directors may call general meetings and, on the requirement of members pursuant
to the Act shall call a general meeting (1) within 21 days from the date on which the
directors become subject to the requirement, and (u) to be held on a date not more
than 28 days after the date of the notice convening the meeting.

A general meeting (other than an adjourned meeting) shall be called by notice of at
least 14 clear days A general meeting may be called by shorter notice 1if it 1s so
agreed by a majonty in number of the members having a rnight to attend and vote at
the meeting, being a majonty who together hold not less than 90 per cent 1n nominal
value of the shares giving that right

The notice shall specify the time, date and place of the meeting and the general nature
of the business to be dealt with at the meeting. If the meeting 1s convened to consider
a special resolution, the text of the resolution and the wntention to propose the
resolution as a special resolution shall also be specified The notice of meeting shall
also specify, with reasonable prominence, the member's rights to appoint one or more
proxies.
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Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all transmittees 1f the Company has
been notified of their entitlement to a share and to the directors and auditors.

The accidental omission to give notice of a general meeting or to send, supply or
make available any document or information relating to a meeting to, or the
non-receipt of any such notice, document or information by, a person entitled to
receive any such notice, document or mnformation shall not invalidate the proceedings
at that meeting

QUORUM

No busimess shall be transacted at any meeting unless a quorum 1s present. If the
Company has only one member entitled to attend and vote at the meeting, one
quahfying person present at the meeting and entitled to vote 1s a quorum. Subject to
the Act and Article 15 2, two qualifying persons present at the meeting and entitled to
vote are a quorum.

Where the Company has more than one member entitled to attend and vote at a
meeting, one qualifying person present at the meeting and entitled to vote as:

1521 the duly authorised representative of two or more corporations, each of which
1s a member entitled to attend and vote upon the business to be transacted at
the meeting; or

1522 a proxy duly appomted by two or more members entitled to attend and vote
upon the business to be transacted at the meeting,

1S a quorum.

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place or to such day
and at such time and place as the directors may determine.

TELEPHONE GENERAL MEETINGS

A member may be present at and participate n a general meeting through the medium
of conference telephone, video teleconference or other form of communications
equipment, provided that each member present 1s able to:

1611 participate in the business for which the meeting has been convened;
1612 hear all persons present who speak, and
1613 be heard by all other persons present in the same way

A member present at and participating in the meeting 1n such a manner shall be
counted 1n the quorum Subject to the Act, all business transacted this way shall be
deemed to be validly and effectively transacted at a general meeting although fewer
than two members are physically present at the same place. A meeting held in this
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181

18.2

19

20.

20.1

way 1s deemed to take place where the largest group of those participating 1s
assembled or, 1if there 1s no such group, at the place from where the chairman of the
meeting participates. A resolution put to the vote of such a meeting shali be decided
by each member present indicating to the chairman (in such manner as the chairman
may direct) whether he votes in favour of or against the resolution, or abstains.

CHAIRMAN

The chairman, if any, of the board of directors or 1n hus absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
Chairman nor such other director (1f any) 1s present within 15 minutes after the time
appomted for holding the meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there 1s only one director present and
willing to act, he shall be chairman

RIGHT OF DIRECTORS TO ATTEND AND SPEAK

A drrector shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman of the meeting may permut other persons who are not:
1821 members of the Company; or

1822 otherwise entitled to exercise the nights of members 1n relation to general
meetings,

to attend and speak at a general meeting
ADJOURNMENT

The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall 1f so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting 1s adjourned for 14 days or more, at
least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

VOTING

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded. Subject to the Act, a poll may be demanded.

(a) by the chairman, or

(b) by any member present and entitled to vote.

UK-2989919-v1A 70-40497310




202

21

22.

23

23.1

Subject to any rights or restrictions attached to any shares, on a vote on a resolution:
202t on ashow of hands at a meeting.

(a) every member present (not bemng present by proxy) and entitled to vote
on the resolution has one vote, and

(b) every proxy present who has been duly appointed by a member entitled
to vote on the resolution has one vote, except where:

(1) that proxy has been duly appointed by more than one member
entitled to vote on the resolution; and

(11) the proxy has been nstructed:

(A) by one or more of those members to vote for the
resolution and by one or more of those members to vote
against the resolution, or

(B) by one or more of those members to vote in the same
way on the resolution (whether for or against) and one
or more of those members has permutted the proxy
discretion as to how to vote,

in which case, the proxy has one vote for and one vote aganst the
resolution; and

2022 on a poll taken at a meeting, every member present and entitled to vote on the
resolution has one vote in respect of each share held by the relevant member

CHAIRMAN'S DECLARATION

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has or
has not been passed or has or has not been passed by a particular majority shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded mn favour of or aganst the resolution An entry in respect of such a
declaration m mnutes of the meeting recorded 1n accordance with section 355 of the
Act 15 also conclusive evidence of that fact without such proof.

NO CASTING VOTE

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote.

POLL

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.
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A poll shall be taken 1 such manner as the chairman directs and he may appont
scrutineers (who need not be members) and fix a time, date and place for declaring the
result of the poll The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time, date and place as the chairman directs not bemng more
than 30 days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any busimness other than the question
on which the poll was demanded If a poli 1s demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as 1if the demand had not been made.

No notice need be given of a poll not taken immediately 1f the ime, date and place at
which 1t 1s to be taken are announced at the meeting at which 1t 1s demanded. In any
other case at least seven clear days' notice shall be given specifying the time and place
at which the poll is to be taken.

RESOLUTIONS IN WRITING

A resolution of the members (or of a class of members) of the Company may be
passed as a wrtten resolution m accordance with the Act. A proposed written
resolution lapses 1If it is not passed before the period of 28 days beginning with the
circulation date.

PROXIES

A member may appoint another person as his proxy to exercise all or any of his nights
to attend and to speak and to vote (both on a show of hands and on a poll) on a
resolution or amendment of a resolution, or on other business arising, at a meeting or
meetings of the Company. Unless the contrary 1s stated n 1t, the appomtment of a
proxy shall be deemed to confer authority to exercise all such nights, as the proxy
thinks fit. A member may appoint more than one proxy in relation to a meeting,
provided that each proxy 1s appointed to exercise the rights attached to a different
share or shares held by the member. Deposit or delivery of a form of appointment of
a proxy does not preclude a member from attending and voung at the meeting or at
any adjournment of 1t

Subject as set out herein, an nstrument apponting a proxy shall be in wnting 1n any
usual form or n any other form which the directors may approve and shall be
executed by or on behalf of the appointor save that, subject to the Act, the directors
may accept the appointment of a proxy received by electronic means at an address
specified for such purpose, on such terms and subject to such conditions as they
consider fit The directors may require the production of any evidence which they
consider necessary to deterrune the validity of any appomntment pursuant to this
article.
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The form of appomtment of a proxy and any authority under which 1t 1s executed or a
copy of such authonty certified notarially or i some other way approved by the
directors shall be

(a) in the case of an instrument of proxy in hard copy form, left at or sent by post
to the office or such other place as 1s specified mn the notice conveming the
meeting or n the form of appointment of proxy sent out by the Company mn
relation to the meetng at any time before the tune for holding the meeting or
adjourned meeting at which the person named 1n the form of appointment of
proxy proposes to vote;

b) in the case of an appomtment of a proxy sent by electronic means, where the
Company has given an electronic address:

(1) mn the notice calling the meeting;

(1) n an nstrument of proxy sent out by the Company 1n relation to the
meeting; or

(ui)  m an mvitation to appomnt a proxy 1ssued by the Company 1n relation to
the meeting,

rece1ved at such address at any time before the time for holding the meeting or
adjourned meeting at which the person named in the form of appointment of
proxy proposes to vote;

(c) m the case of a poll taken more than 48 hours after 1t 1s demanded, be
deposited or delivered as required by paragraphs (a) or (b) of this article after
the poll has been demanded and at any time before the time appointed for the
taking of the poll; or

(d) where the poll 1s not taken immedately but 15 taken not more than 48 hours
after 1t was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and a form of appointment of proxy which 1s not deposited or delivered 1n accordance
with this article 1s invahd.

The Company 1s not obliged to verify that a proxy or representative of a corporation
has acted 1n accordance with the terms of lis appointment and any failure to so act in
accordance with the terms of his appointment shall not affect the validity of any
proceedings at a meeting of the Company

The termination of the authorty of a person to act as proxy or as the duly authorised
representative of a member which 1s a corporation does not affect whether he counts
in deciding whether there is a quorum at a meeting, the validity of anything he does as
chairman of a meeting, the vahdity of a poll demanded by him at a meeting, or the
validity of a vote given by that person unless notice of the termmation was received
by the Company at the office or, 1n the case of a proxy, any other place specified for
delivery or recept of the form of appointment of proxy or, where the appointment of a
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proxy was sent by electronic means, at the address at which the form of appointment
was received, before the commencement of the relevant meeting or adjourned meeting
or (1n the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the ume appointed for taking the poll.

CORPORATE REPRESENTATIVES

In accordance with the Act, a corporation which 1s a member may, by resolution of 1ts
directors or other governing body, authorise a person or persons to act as 1ts
representative or representatives at any meeting of the Company (a "representative”).
A director, the secretary or other person authorised for the purpose by the secretary
may require a representative to produce a certified copy of the resolution of
authonsation before perrmitting him to exercise his powers.

RESERVED MATTERS

The Company shall not undertake, and shall procure that no director, officer or
manager of the Company undertakes, any action in connection with a Reserved
Matter unless that action has first been considered and approved by the board of
directors of the Company's shareholder(s) in accordance with the articles of
association of that shareholder from time to time and the Company has received
notice from that shareholder(s) that it has so considered and approved the proposed
action.

APPOINTMENT OF DIRECTORS AND CHAIRMAN

The Board shall be comprised of two natural persons who shall each be a semor
officer of the Group

The shareholders of the Company may, at any ime and from time to time, appont to,
and remove from, the Board (and any commuttee thereof) any director and, upon therr
removal, to appomnt another person 1n their place by notice to the Company in writing
which shall take effect immediately upon receipt of the notice by the Company 1n
accordance with Article 44 and for the avoidance of doubt, any appomtment made
pursuant to this Article 28.2 shall be made in accordance with Article 28 1.

ALTERNATE DIRECTOR

Any director (other than an alternate director) at his sole discretion and at any time
and from time to time appoint any other Director (other than one disqualified or
ineligible by law to act as a director of a company) as an alternate director to attend

and vote 1n his place at any meetings of directors at which he is not personally present.

Each director shall be at liberty to appoint under this Article more than one alternate
director provided that only one such alternate director may at any one time act on
behalf of the director by whom he has been appointed

An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of commuttees of directors of which hus appointor 1s a member. An
alternate director may waive the requirement that notice be given to him of a meeting
of directors or a committee of directors, either prospectively or retrospectively
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Notice of a meeting of directors 1s deemed to be duly given to an alternate director if
1t 1s g1ven to hum personally or by word of mouth or by electromc means to an address
given by him to the Company for that purpose or sent in writing to him at his last
known address or another address given by him to the Company for that purpose. An
alternate director shall be entitled to attend and vote at any such meeting at which the
director appoimnting him 1s not personally present, and generally to perform all the
functions of his appomntor as a director 1n his absence but shall not be entitled to
recerve any remuneration from the Company for his services as an alternate director.

An alternate director shall cease to be an alternate director 1f his appomntor ceases to
be a director.

Any appointment or removal of an alternate director shall be by nouce to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors. Any such notice may be left at or sent by post or
facsimile transmussion to the office or such other place as may be designated for the
purpose by the directors

Save as otherwise provided 1n the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director appomting him

POWERS OF THE DIRECTORS

Subject to the Act, the articles and to any directions given by special resolution, the
busmess of the Company shall be managed by the directors who may exercise all the
powers of the Company. No alteration of the articles and no such direction shall
wmvalidate any prior act of the directors which would have been valid if that alteration
had not been made or that direction had not been given. The powers given by this
article shall not be limited by any special power given to the directors by the articles
and a meeting of directors at which a quorum 1s present may exercise all powers
exercisable by the directors.

AGENTS

The directors may, by power of attorney or otherwise, appownt any person to be the
agent of the Company for such purposes and on such conditions as they determuine,
including authority for the agent to delegate all or any of his powers

VACATION OF OFFICE BY DIRECTOR
The office of a director shall be vacated 1f
(a) he becomes prohibited by law from being a director;

(b) he becomes bankrupt or makes any arrangement or composition with s
creditors generally;

(c) he becomes, 1n the opmion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director;
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(d)  he resigns his office by notice to the Company;

(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held durning that period
and his alternate director (if any) shall not during such period have attended
any such meetings instead of him, and the directors resolve that his office be
vacated; or

() he 1s removed from office by the shareholder under Article 28
EXPENSES OF DIRECTORS AND CHAIRMAN

The Company may pay any reasonable expenses which the directors or the Chairman
properly incur in connection with their attendance at:

3311 meetings of directors or committees of directors;
3312 general meetings; or

3313 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company

DIRECTORS' PENSIONS AND OTHER BENEFITS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by nsurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or has been a Group Company or a predecessor in business of the Company or of
any such Group Company, and for any member of his family (including a spouse and
a former spouse) or any person who 1s or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) contribute to any fund
and pay premiums for the purchase or provision of any such benefit

DIRECTORS' INTERESTS
Group Companies

A director shall be authonised for the purposes of section 175 of the Act to act or
continue to act as a director of the Company notwithstanding that at the time of his
appointment or subsequently he also:

3511 holds office as a director of any other Group Company;

3512 holds any other office or employment with any other Group Company,

3513 participates 1n any scheme, transaction or arrangement for the benefit of the
employees or former employees of the Company or any other Group Company
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(including any pension fund or retirement, death or disability scheme or other
bonus or employee benefit schemne), or

35 14 s interested directly or indirectly in any shares or debentures (or any rights to
acquure shares or debentures) 1n the Company or any other Group Company.

Directors' interests other than in relation to transactions or arrangements with
the Company - authorisation under section 175 of the Act

The directors may authorise any matter proposed to it which would, if not so
authonised, involve a breach of duty by a director under section 175 of the Act

Any authonisation under Article 35 2 will be effective only 1f

3531 any requrement as to the quorum at the meeting at which the matter s
considered 1s met without counting the director in question or any other
director interested in the matter under consideration; and

3532 the matter was agreed to without such directors votung or would have been
agreed to 1f such directors' votes had not been counted.

The directors may give any authorisation under Article 35.2 upon such terms as 1t
thinks fit. The directors may vary or terminate any such authorisation at any time.

For the purposes of this Article 35, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and indirect
mterests

Confidential information and attendance at directors' meetings

A director shall be under no duty to the Company with respect to any information
which he obtains or has obtamned otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person. In particular the
director shall not be 1n breach of the general duties he owes to the Company by virtue
of sections 171 to 177 of the Actif he

3561 fails to disclose any such information to the directors or to any director or
other officer or employee of the Company; or

3562 does not use or apply any such information in performing his duties as a
director of the Company

However, to the extent that his relatonship with that other person gives rise to a
conflict of interest or possible conflict of interest, this Article 35.6 apples only if the
existence of that relationship has been authorised pursuant to Article 35 1, authonsed
by the directors pursuant to Articlte 35 2 or authonised by the members (subject, 1n any
such case, to any terms upon which such authorisation was given)

Where the existence of a director's relationship with another person has been
authorised pursuant to Article 35.1, authorised by the directors pursuant to
Article 35 2 or authonised by the members and his relationship with that person gives
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nise to a conflict of interest or possible conflict of interest, the director shall not be 1n
breach of the general duties he owes to the Company by virtue of sections 171 to 177
of the Act if at his discretion or at the request or direction of the directors or any
commuittee of directors he.

3571 absents himself from a meeting of directors or a committee of directors at
which any matter relating to the conflict of interest or possible conflict of
interest will or may be discussed or from the discussion of any such matter at a
meeting or otherwise, or

3572 makes arrangements not to ieceive documents and information relating to any
matter which gives rise to the conflict of interest or possible conflict of mterest
sent or supplied by or on behalf of the Company or for such documents and
information to be received and read by a professional adviser on his behalf,

for so long as he reasonably believes such conflict of interest (or possible conflict of
mterest) subsists.

The provisions of Articles356 and 357 are without prejudice to any equitable
principle or rule of law which may excuse the director from:

3581 disclosing information, in circumstances where disclosure would otherwise be
required under these articles; or

3582 attending meetings or discussions or recerving documents and mnformation as
referred to in Article 357, mn circumnstances where such attendance or
receiving such documents and information would otherwise be required under
these articles.

Directors appointed by the shareholder(s)

A director of the Company for the ime being appointed by the shareholder pursuant
to these articles shall be authonsed for the purposes of sections 173(2) and 175 of the
Act to act or continue to act as a director of the Company, notwithstanding his role as
a representative of the person who appomnted them under these articles, being the
shareholder, for the purposes of monitoring and evaluating their investment in the
Group. Without limutation, and for all purposes pursuant to these articles, such
director shall be authorised for the purposes of sections 173(2) and 175 of the Act to.

3591 attend, and vote at, meetings of the directors (or any commuttee thereof) at
which any relevant matter will or may be discussed, and receive board papers
relating thereto;

3592 receive confidential mformation and other documents and information relating
to the Group, use and apply such information 1in performing his duties as an
employee, director or officer of, or consultant to, the person who appomnted
such director and disclose that information to third parties 1n accordance with
these articles.
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Declaration of interests in proposed or existing transactions or arrangements
with the Company

A director who 1s mm any way, directly or mndirectly, interested m a proposed
transaction or arrangement with the Company shall declare the nature and extent of
his 1nterest to the other directors before the Company enters 1nto the transaction or
arrangement.

A director who 1s n any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and
extent of his interest to the other directors as soon as 1s reasonably practicable, unless
the interest has already been declared under Article 35 10.

Any declaration required by Article 35 10 may (but need not) be made at a meeting of
the directors or by notice in writing 1 accordance with section 184 of the Act or by
general notice pin accordance with section 185 of the Act. Any declaration required
by Article 35 11 must be made at a meeting of the directors or by notice in wnting in
accordance with section 184 of the Act or by general notice in accordance with
section 185 of the Act.

If a declaration made under Article 3510 or 35.11 proves to be, or becomes,
mnaccurate or incomplete, a further declaration must be made under Article 35 10
or 35 11, as appropriate

A director need not declare an interest under this Article 35:
35 14 1 1f 1t cannot reasonably be regarded as hikely to give rise to a conflict of interest;

35 142 if, or to the extent that, the other directors are already aware of it (and for this
purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware);

35 14 3 1f, or to the extent that, it concerns terms of his service contract that have been
or are to be considered by a meeting of the directors or by a commuttee of the
directors appomted for the purpose under these articles; or

35 14 4 1if the director 1s not aware of his interest or 15 not aware of the transaction or
arrangement 1n question (and for this purpose a director 15 treated as being
aware of matters of which he ought reasonably to be aware).

Ability to enter into transactions and arrangements with the Company
notwithstanding interest

Subject to the provisions of the Act and provided that he has declared the nature and
extent of any direct or indirect 1nterest of his in accordance with this Article 35 or
where Article 35 14 applies and no declaration of 1nterest 1s required or where
Article 35 1 apples, a director notwithstanding his office:
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37.1

35151 may be a party to, or otherwise be mterested in, any transaction or
arrangement with the Company or in which the Company 1s directly or
indirectly interested;

35152 may act by himself or through his firm in a professional capacity for the
Company (otherwise than as auditor), and in any such case on such terms as to
remuneration and otherwise as the directors may decide; or

35153 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise be interested 1, any body
corporate 1n which the Company 1s directly or indirectly interested.

Remuneration and benefits

A director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or
from any transaction or arrangement or from any interest in any body corporate:

3516 1 the acceptance, entry into or existence of which has been authorised pursuant
to Article 35.1, authonised by the directors pursuant to Article 35.2 or
authorised by the members (subject, 1n any such case, to any terms upon
which such authonisation was given), or

35162 which he 1s permitted to hold or enter into pursuant to Article 3515 or
otherwise pursuant to these articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act. No transaction or arrangement authorised or
permitted pursuant to Article 351, 35.2 or 3515 or otherwise pursuant to these
articles shall be liable to be avoided on the ground of any such interest or benefit.

INTERESTS OF ALTERNATE DIRECTORS

For the purposes of Article 35, 1n relation to an alternate director, the interest of his
appointor 1s treated as the interest of the alternate director in addition to any interest
which the alternate director otherwise has. Article 35 applies to an altemnate director
as 1f he were a director otherwise appointed.

DIRECTORS' MEETINGS

Subject to the provisions of the articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors Every director shall receive notice of a meeting.
Notice of a meeting of directors 1s deemed to be duly given to a director if 1t 1s given
to him personally or by word of mouth or by electronic means to an address given by
him to the Company for that purpose or sent in wnting to him at his last known
address or other address given by him to the Company for that purpose. A director
may waive the requirement that notice be given to him of a meeting of directors or a
commuttee of directors, either prospectively or retrospectively.
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38.

The quorum for the transaction of the business of the directors shall be a majonity of
the Board members.

Questions arising at a meeting shall be decided by a majonty of votes The Chairman
shall not have a casting vote. A director who 1s also an alternate director shall be
entitled 1n the absence of his appointor to a separate vote on behalf of his appomtor n
addition to his own vote.

A director or his alternate director may participate 1n a meeting of directors or a
committee of directors through the medium of conference telephone or similar form
of communications equipment 1f all persons participating mn the meeting are able to
hear and speak to each other throughout the meeting. A person participating in this
way 1s deemed to be present 1n person at the meeting and is counted 1 a quorum and
entitled to vote. Subject to the Act all business transacted in this way by the directors
or a commuttee of directors 1s for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a commuttee of directors
although fewer than two directors or alternate directors are physically present at the
same place. The meeting 15 deemed to take place where the largest group of those
participating 1s assembled or, 1if there 1s no such group, where the chairman of the
meeting then 1s.

Without prejudice to the obligation of a director to disclose his interest 1n accordance
with Article 35, a director may vote at any meeting of directors or of a commuttee of
directors on any resolution concerning a matter 1n relation to which he has, directly or
indirectly, an mterest or duty, subject always to Article 35 3 and the terms on which
any such authorisation 1s given Subject to the foregomng, the relevant director shall
be counted in the quorum present at a meeting when any such resolution 1s under
consideration and 1f he votes his vote shall be counted

All acts done by a meeting of directors, or of a commuttee of directors, or by a person
acting as a director shall be valid notwithstanding that 1t is afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had ceased to hold office, or were not entitled to
vote on the matter 1 question.

A resolution in writing signed by all the directors entitled to recetve notice of a
meeting of directors or of a committee of directors, who would have been entitled to
vote on the resolution at the meeting and not bemng less than a quorum, shall be as
valid and effectual as 1f 1t has been passed at a meeting of directors or (as the case
may be) a committee of directors duly convened and held. The resolution may consist
of several documents n the like form each signed by one or more directors A
resolution signed by an alternate director need not also be signed by his appontor and,
if 1t 1s signed by a director who has appointed an alternate director, 1t need not be
signed by the alternate director in that capacity.

SECRETARY

Subject to the Act the secretary (1f any) shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by the directors
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41.

42.

RECORDS OF PROCEEDINGS
The directors shall cause minutes to be made 1n books kept for the purpose:
3911 of all appointments of officers made by the directors, and

3912 of all proceedings of general meetings of the Company, of the holders of any
class of shares in the Company, and of the directors, and of commuttees of
directors, including the names of the directors present at each such meeting.

The Company shall keep records comprising copies of all resolutions of members
passed otherwise than at general meetings and of details provided to the Company of
decistons taken by a sole member

The directors shall cause records to be made in books kept for the purpose of all
directors' written resolutions.

All such records must be kept for at least 10 years from the date of the meeting or
resolution or decision (as appropnate).

APPLICATION OF SEALS

The seal shall only be used by the authority of the directors or of a commuittee of
directors authorised by the directors The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined every such
instrument shall be signed by a director and by the secretary or by a second director,
or by one director in the presence of a witness who attests his signature.

INSPECTION OF ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authonsed
by the directors or by ordinary resolution of the Company.

CAPITALISATION
The directors may with the authority of an ordinary resolution of the Company:

(a) subject as provided 1n this article, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distmbution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

(b) appropnate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distnbuted by way of dividend and in the same
proportions and apply such sum on their behalf either 1n or towards paying up
the amounts, 1if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly in one way and partly in the other: but the share

UK-2980919-v1A 7040497310




43

443

premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this article, only be
applied 1n paying up unissued shares to be allotted to members credited as
fully paid;

(c) resolve that any shares so allotted to any member n respect of a holding by
him of any partly paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such partly paid shares rank for dividend,

(d) make such provision by the 1ssue of fractional certificates or by payment 1n
cash or otherwise as they determune in the case of shares or debentures
becoming distributable under this article 1n fractions, and

©) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respecuvely,
credited as fully paid, of any shares or debentures to which they may be
entitled upon such capitalisation, any agreement made under such authority
bemng binding on all such members.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may exercise the powers conferred on the Company by the Act to make
provision for the benefit of persons employed or formerly employed by the Company
or any of its subsidhary undertakings (other than a director or former director or
shadow director) 1 connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary undertaking.

NOTICES AND COMMUNICATIONS

Save where these articles expressly require otherwise, any notice, document or
information to be sent or supplied by the Company may be sent or supplied n
accordance with the Act (whether authorised or required to be sent or supplied by the
Act or otherwise) 1n hard copy form, in electromic form or by means of a website

A notice, document or information sent by post and addressed to a member at his
registered address or address for service in the United Kingdom 1s deemed to be given
to or received by the intended recipient 24 hours after 1t was put in the post if pre-paid
as first class post and 48 hours after 1t was put in the post 1f pre-paid as second class
post, and in proving service 1t 1s sufficient to prove that the envelope contaimng the
notice, document or information was properly addressed, pre-paid and posted

A notice, document or information sent or supplied by electromic means to an address
specified for the purpose by the member 1s deemed to have been given to or received
by the ntended recipient 24 hours after it was sent, and 1n proving service it is
sufficient to prove that the communication was properly addressed and sent.

A notice, document or information sent or supplied by means of a website 15 deemed
to have been given to or recerved by the mtended recipient when (1) the material was
first made available on the website or (1} if later, when the recipient received (or, 1n
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accordance with Article 44 1s deemed to have received) notification of the fact that the
material was available on the website

A notice, document or information not sent by post but delivered by hand (which
includes delivery by courier) to a registered address or address for service 1s deemed
to be given on the day 1t 1s left A mnotice, document or information served or
delivered by the Company by any other means authorised in wrnting by the member
concerned 1s deemed to be served when the Company has taken the action 1t has been
authonsed to take for that purpose

In the case of jomnt holders of a share, a notice, document or information shall be
validly sent or supplied to all joint holders if sent or supphed to whichever of them 15
named first in the register of members 1n respect of the joint holding Anything to be
agreed or specified n relation to a notice, document or nformation to be sent or
supplied to joint holders, may be agreed or specified by the joint holder who 1s named
first in the register of members 1n respect of the joint holding.

A member present at any meeting of the Company or of the holders of any class of
shares 1n the Company shall be deemed to have received notice of the meeting, and,
where requisite, of the purposes for which it was called.

Every person who becomes entitled to any share shall be bound by any notice mn
respect of that share which, before his name is entered 1n the register of members, has
been given to the person from whom he denives hs title.

A notice may be given by the Company to the persons entitled to a share 1n
consequence of the death or bankruptcy of a member by sending or dehvering 1t, 1n
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description, at the address, 1f any, supplied for that purpose by
the persons claiming to be so entitled. Until such an address has been supphed, a
notice may be given 1n any manner in which 1t might have been given 1if the death or
bankruptcy had not occurred.

WINDING UP OF THE COMPANY

If the Company 15 wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide among
the members 1n specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determuine how the division shall be carried out
as between the members or different classes of members. The hquidator may, with
the like sanction, vest the whole or any part of the assets 1n trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there 1s a hability

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS' DEFENCE
COSTS

To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a director or other officer of
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the Company or an associated company (other than any person (whether or not an
officer of the Company or an associated company) engaged by the Company or an
associated company as auditor) shall be and shall be kept indemnified out of the assets
of the Company agamnst all costs, charges, losses and habihities incurred by him
(whether 1n connection with any negligence, default, breach of duty or breach of trust
by him or otherwise as a director or such other officer of the Company or an
associated company) 1n relation to the Company or an associated company or their
affairs provided that such indemmnity shall not apply 1n respect of any hability incurred
by him:

4611 to the Company or to any associated company,

4612 to pay a fine imposed in criminal proceedings;

4613 to pay a sum payable to a regulatory authority by way of a penalty in respect
of non-comphance with any requirement of a regulatory nature (howsoever
ansing),

46 14 in defending any criminal proceedngs i which he 1s convicted;

46 15 1n defending any civil proceedings brought by the Company, or an associated
company, in which judgment 1s given agamnst him; or

4616 1n connection with any application under any of the following provisions 1n
which the court refuses to grant him relief, namely.

{a) section 661(3) or (4) of the Act (acquisition of shares by innocent
nominee); or

(b) section 1157 of the Act (general power to grant relief 1n case of honest
and reasonable conduct).

In Article 46 1 4, 46.1.5 or 46.1.6 the reference to a conviction, judgment or refusal of
relief 1s a reference to one that has become final. A conviction, judgment or refusal of
relief becomes final:

4621 1if not appealed against, at the end of the period for bringing an appeal, or

4622 if appealed against, at the time when the appeal (or any further appeal) 1s
disposed of.

An appeal 15 disposed of
4623 1f 1t 1s determined and the period for bringing any further appeal has ended, or
46 24 1f 1t 15 abandoned or otherwise ceases to have effect.

To the extent permutted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a director of the Company
acting I its capacity as a trustee of an occupational pension scheme shall be and shall
be kept indemnified out of the assets of the Company against all costs, charges, losses
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and liabilities incurred by him 1n connection with the Company's activities as trustee
of the scheme provided that such indemnity shall not apply 1n respect of any liability
incurred by him:

4631 to pay a fine imposed in criminal proceedings, or

4632 to pay a sum payable to a regulatory authonty by way of a penalty n respect
of non-compliance with any requirement of a regulatory nature (howsoever
arising); or

4633 1n defending cnminal proceedings in which he is convicted.

For the purposes of this article, a reference to a conviction 1s to the final decision 1n
the proceedings. The provisions of Article 46 2 shall apply mn determuning when a
conviction becomes final

Without prejudice to Article 46 1 or to any indemmty to which a director may
otherwise be entitled, and to the extent permitted by the Act and otherwise upon such
terms and subject to such conditions as the directors may 1n their absolute discretion
think fit, the directors shall have the power to make arrangements to provide a
director with funds to meet expenditure incurred or to be mcurred by him in defending
any cniminal or civil proceedings or in connection with an application under
section 661(3) or (4) of the Act (acquisition of shares by innocent nominee) or
section 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct) or 1 defending himself 1n an investigation by a regulatory authority or
against action proposed to be taken by a regulatory authorty or to enable a director to
avoid incurring any such expenditure

POWER TO PURCHASE INSURANCE

To the extent permitted by the Act, the directors may exercise all the powers of the
Company to purchase and maintain nsurance for the benefit of a person who 1s or
was’

(a) a director, alternate director or a secretary of the Company or of a company
which 1s or was a subsidiary undertaking of the Company or in which the
Company has or had an interest (whether direct or indirect}; or

(b) trustee of a retirement benefits scheme or other trust in which a person
referred to 1n the preceding paragraph 1s or has been nterested,

(c) mdemmfying him and keepmng him indemnified against hability for
neghigence, default, breach of duty or breach of trust or other hability which
may lawfully be insured against by the Company.

SOLE MEMBER OF THE COMPANY

If and for so long as the Company has only one member
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the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the articles, and

all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise).
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