Company No 05988151
WRITTEN RESOLUTION
of

MIDCO 2 LIMITED (the “Company”)

Pursuant to section 281(1)(a) of the Companies Act 2006 (the “Act™)
Circulation date || L5|/u/lfv-r 2014

Pursuant to section 292 of the Act, the members of the Company propose that Resclution 1 below 15 passed
as a special resolution of the Company

SPECIAL RESOLUTION

1 THAT, the draft arnended articles of association, in the form attached to this resolution, be adopted
as the articles of associahon of the Company in substitution for and to the exclusion of all the
existing articles of assoclation of the Company

We, the undersigned, being the sole member of the Company who at the circulation date would
have been entitlad to vote on the resolutions, agree 1o the above resolution

Further to the above special resolution and following the adoption of the articles of association, we the
undersigned, being the sale shareholder of the Company, hereby give notice

2 To appoint Martin William Oliver Healy as a director of the Company pursuant to article 28 2 of the

amended articles of association of the Company with immediate effect
I

For it behalf of Midco 3 Limited (being the
e shargholder of the Company)

[ Jwwe Zov &

Date

i

24/06/2014 #146
COMPANIES HOUSE




Notes

M

{2)
(3}

4

{5
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If you agree to all of the above resolutions, please indicate your agreement by signing and dating
this document where indicated above and returning it to the Company

a} by delivenng 1t by hand or by posting it to King & Wood Mallesons LLP, 10 Queen Street
Place, London, EC4R 1BE marked for the attention of Joseph Newtt, or

b} by sending 1t as an attachment to an email at joseph newitt @eu_kwm com
A member's agreement to a written resolution, once stgnified, may not be revoked

A writien resolution 1s passed when the required majonty of eligible members have signified therr
agresment to it

The resolutions set out above must be passed before the end of the 28" day following the
circulation date of these resolutions, otherwise they will lapse

if you are sigmng this document on behalf of a person under a power of attorney or other authorty
please send a copy of the relevant power of attorney or authority when returning this document




Articles of Association

of Midco 2 Limited

Private Company Limited by
Shares

Dated { L 2014

As adopted by written resolution dated (‘ June 2014




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
11 In these articles, unless the context otherwise requires
Act the Companies Act 2006
articles the articles of the Company
Board the board of directors of the Company for the time being
clear days i relation to the penod of notice, that period excluding the day
when the notice is given or deemed to be given and the day for
which it is given or on which it 1s to take effect
Disposal in relation to any share or any legal or beneficial interest in any
share, to:
(a) sell, assign, transfer or otherwise dispose of i,
{b) create or permit to subsist any Encumbrance over i,
{c} direct (by way of renunciaton or otherwise) that

another person should, or assign any nght to, receve
it,

{d) enter into any agreement In respect of the votes or
any other nghts attached to the share, or

(e) agree, whether or not subject to any condition
precedent or subsequent, to do any of the foregoing,
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and “a Disposal”, *Dispose” and “Disposed or shall be
construed accordingly

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

any mode of execution, "Exit® means completion of.

(a)

®)

{c)

(d)

(e)

)

(9)

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,

a sale by one or more Group Companies of all, or
substantially all, of the Group’s business, assets and
undertaking; or

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

a sale of all or substantally ali of the share capital of
the Group Companies which carry on and own
directly or indirectly all, or substanhally all, of the
Group’s operating business, or

a sale by one or more Group Companiaes of all, or
substantially all, of the Group’s operating business,
assets or undertaking; or

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

such other exit as 1s agread between the Company
and the lender under any loan facihity to which the
Company is a party,

including, as applicable, and in connection with the events in
(a) to (b) above, any sale, assignment, transfer, repayment or
prepayment of any amount outstanding under any borrowings
of the Company

the Company, its subsidiary undertakings and its parent
undertakings and any subsidiary undertakings of those parent
undertakuings from time to tme and “Group Company” and
"Group Companes” shall be construed accordingly

in relation to a share, the member whose name 15 entered in
the register of members as the holder of that share

a director appointed pursuant to article 28 1
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in wnting in hard copy form or, to the extent permitted by the Act, in any

other form
office the registered office of the Company
qualifying person an Individual who 15 a member of the Company, a person

authonsed under section 323 of the Act to act as the
representative of a corporation i relation to a meeting or a
person appointed as proxy of 2 member in relation to the

meeting

Reserved Matter (a)

(b)

(c)

(d}

(e)

Ref 2555/027483 2LIVE 87055390 1/JAMR

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

the vanation, creation, increase, re-organisation,
consolidation, sub-division, conversion, reduction,
redemption, repurchase, redesignation,
redenomination or other alteration of the authonsed or
issued share or loan capital of the Company or the
variation, modiication, abrogation or grant of any
rights attaching to any such share or loan capital
except as may be expressly required by the arlicles
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;

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

the acquisition of or investment by any means in any
shares, securities, business or underlaking {or n
each case, any Interest i any of them) by the
Company or the incorporation by it of a company,

except as permitted under any loan faciliies 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 in its subsidiaries,
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®

(9)

(h)

0)
(k)

any amalgamation, merger, consolidation or
corporate reconstruction of the Company, the entry
into, investment in, acquisition of or agreement {o
acquire by the Company any shares, stocks,
securities or other interests 1n any partnership or joint
venture arrangement wath any person, the transfer of
any assets or lending to or guaranteeing of or giving
an mdemnity for or giving secunty for the obligations
of any partnership or joint venture arrangement or
maintaining 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

{1) being a creditor in respect of any financial
indebtedness;
() incurring or allowing to remain outstanding

any financial iIndebtedness,

(i) incurring or allowing to remain outstanding
any guarantee or indemnity in respect of
any obligation of any person,

{v) creating or agreeing to create or permitting
to subsrst any secunty over the whole or
any part of its assets (including any
properties in which the Company has an
interest),

{v) the undertaking of any treasury
transactions; and

{v1) amending, varyng, novating,
supplementing, superseding, wawing or
terminating the terms of such loan facilities,
any agreements referred to theremn (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 appointment of property managers;

the appointment of employees,




seal

secretary

Strategic Review

substdiary undertaking or parent

undertaking

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

(m) except for any alterations permitted pursuant to the
Company's loan faclities, the making of any
alterations to properties in which the Company has an
inlerest,

(n} save where permitted under the Company's loan
faciities, the entry by the Company Into any contract,
arrangement or other transaction with any person
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 i that financial year, is 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,

{0} the appointment of any audtor other than
Pricewaterhouse Coopers, BDO LLP, Emst & Young,
KPMG or Deloitte,

(p) removing, replacing and/or appointing a member of
the senior management of the Company, or

(q) effecting any proposals set out In the Company's
Strategic Review

the common seal of the Company

the secretary of the Company (f any) or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary

a strategic review of the business and operations of the Group
camed on pursuant to the Company's loan facilities

1s to be construed In accordance with section 1162 (and
Schedule 7) of the Act which for the purposes of this definition
shall be ftreated as including any person the shares or
ownership interests in which are subject to security and where
the legal utle to the shares or ownership interests so secured
are registered in the name of the secured party or its nominee
pursuant to such security

Great Britain and Northern Ireland
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12

13

14

1.5

16

1.7

4.2

43

44

45

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 meaning in the
articles, except where the word or expression 1s othermse defined in 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 medffication) and all subordinate legislation made
thereunder in each case for the time being in force This article does not affect the interpretation of

article 1 2

A member I1s “present” at a meeting f the member {being an individual) attends in person or If the
member (being a corporation) attends by its duly authorsed representative, who attends in person,
or if the member atlends by his or its duly appointed proxy, who attends in person

The ejusdem generis principle of construction shall not apply Accordingly, general words shall not
be given a restrichive 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 in the articles do not affect their interpretation or construction
Model Articles or Regulations not to Apply

No mode! 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 pnivate company imited by shares and accordingly any offer to the publc to
subscribe for any shares or debentures of the Company ts prohibited

The liability of the members of the Company 1s imited to the amount, if any, unpaid on the shares
held by them

Share Capital

The share capital of the Company is comprised of one class of ordinary shares of £1 each in the
capital of the Company each of which shall rank pan passu

No share 1s to be 1ssued for less than the aggregate of its nominal value and any premwm to be
paid to the Company in consideration for its 1ssue This does not apply to shares taken on the
formation of the Company by the subscnbers to the Company's memorandum

Subject to the Act and without prejudice to any nghts attached to any existing shares, any share
may be issued with such nghts or resinctions as the Company may by ordinary resolution
determmne

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

The Company may exercise the powers of paying commissions 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 in the other
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5.2

53

54

62

63

64

65

66

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 in 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 m such manner as the directors determine any shares on which the
Company has a hen if a sum n respect of which the lien exists 1s presently payable and 1s not paid
within 14 clear days after notice has been given to the holder of the share or to the person entitled
to it in consequence of the death or bankruptey of the holder, demanding payment and stating that
if the notice 15 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 in accordance with the directions of, the purchaser The title of
the transferee to the shares shall not be affected by any regularty in or invalidity of the
proceedings in 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 hen 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 hen 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 1n respect of
any moneys unpaid on their shares (whether in respect of nominal value or premium) and each
member shall (subject to receving at least 14 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 recempt by the
Company of any sum due thereunder, be revoked in whole or in part and payment of a call may be
postponed in whole or part A person upon whom a call 1Is 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
authonsing the call was passed

The joint holders of a share shall be jointly and severally hable to pay all calls 1n respect of that
share.

If a call remains unpaid after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until ¢ 1s
paid at the rate fixed by the terms of allotment of the share or in 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 in
part

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call and if it 1s not
paid when due these articles shall apply as # 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 1n the amounts and times of payment of calls on their shares

-7-
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68

69
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611

72

73

74

If a call remains unpaid after it has become due and payable the directors may give to the person
from whom t 1s due not less than 14 clear days’ notice requinng payment of the amount unpaid,
together with any interest whuich may have accrued The notice shall name the place where
payment is 10 be made and shall state that if the notice 1s not complied with the shares in respect
of which the call was made will be liable to be forfeited

If the notice 15 not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forferted by a resolution of the directors and the
forfeiture shall nclude all dividends or other moneys payable in 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 in such manner as the directors determine either to the person who was before the
forfesture the holder or to any other person and at any ime 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 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.

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate for the shares forfeited but shali
remain liable to the Company for all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfetture or, If no interest was so payable, five per cent per
annum from the date of forfeiture until payment but the directors may waive payment wholly or in
part or enforce payment without any allowance for the value of the shares at the time of forfeiture
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 in it as against all persons claiming
to be entitled to the share and the dedlaration shall (subject to the execution of an instrument of
transfer f necessary) constitute a good title to the share and the person to whom the share is
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 rregulanty in or mvalidity of the proceedings in reference to the
forferture or disposal of the share

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) in respect of such shares and Is 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 drectors may not refuse to register a transfer of a share made In accordance with these
articles, whether or not it is a fully-paid share or a share over which the Company has a lien, in
which case they shall register the transfer in accordance with article 7 3

Subject to article 7 1, to the extent that a transfer complies with article 7, the directors shall
promptly, and in 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 instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, unless the
share is fully paid, by or on behalf of the transferee
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75

7.6

7.7

10
101

10.2

103

104

105

11

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

The transferor remains the holder of a share untif the transferee’s name 1s entered n the register of
members as holder of it

If the directors refuse to register the transfer of a share m accordance with article 7 1 or 7.2, the
instrument 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 equily secunties.

Company not bound by Less than Absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or these articles, the Company is not in
any way to be bound by or recognise any interest in a share other than the holder's absolute
ownership of it and all the nghts attaching to it

Share Certificates

Except where otherwise specrfied In these articles, the Company must issue free of charge to each
member, one or more certificates in respect of the shares which that member holds.

Every certificate must specify

(a) in respect of how many shares, of what class, it 1s 1ssued,
(b) the nominal vatue of those shares,

(c) that those shares are fully paid; and

{d) any distinguishing numbers assigned to them

Every certificate must
(a) be 1ssued under the Company's seal, which may be affixed or printed on i,

{b) be signed by a director and the company secretary (if any) of the Company, or by two
directors of the Company, or by one director of the Company In the presence of a

witness who attests his signature, or
{c) be 1ssued in any other manner from time to time permitted by the Act
The Company shall not be bound to issue more than one certificate for shares held jontly by
several persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of
them
If a share certrficate 1s defaced, worn out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the

Company in mnvestigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing 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 tile to that share
-0
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11.6

12

13
131

132
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134

Subject to articles 7 and 11 5, a transmittee who produces such evidence of entitiement to shares
as the directors may properly require

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

(b) subject to these articles, and pending any transfer of the shares to another person, has
the same nghts as the holder from whom the transmiitee dernived such entitlement had

Subject to articles 5 and 7, transmittees who wish to become the holders of shares to which they
have become entitted must notify the Company in writing of that wish

Any transfer made or executed under this article 11 1s to be treated as If t were made or executed
by the person from whom the transmittee has derived nights in respect of the share, and as if the
event which gave rise to the transmission had not occurred

If a notice 15 given to a member n respect of shares and a transmittee (or any person nominated
by the transmittee under artricle 11 3) 1s entitled to those shares, the transmittee (and any person
nominated by the transmittee under article 11.3) is bound by the notice f it was given to the
member before the transmittee’s name, or the name of any person nomimated 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
wrnitten resolution, in respect of shares to which they are entitled, by reascen of the event which
gave nse to the transmission, unless they become the holders of those shares

Fractions of Shares

Whenever as a result of a consolidation of shares any members would become enfitled to fractions
of a share, the directors may, on behalf of those members, sell the shares representing the
fractions for the best price reasonably obtainable to any person (including, subject to the Act, the
Company) and distnbute the net proceeds of sale in due proportion ameng those members, and
the directors may authorise some person to execute an instrument of transfer of the shares to, or
in 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 irregularity in
or invalidity of the proceedings in reference to the sale

Dividends

Subject to the Act, the Company may by ordinary resolution declare dividends in accordance with
the respective nghts of the members, but no dividend shall exceed the amount recommended by

the directors

Subject to the Act the directors may pay interim diwvidends if it appears to them that they are
justified by the profits of the Company available for distribution The directors may also pay at
intervals settled by them any dividend payable at a fixed rate if it appears to them that the profits
available for distnibutton justify the payment

Except as otherwise provided by the nights attached to shares, all dvidends shall be declared and
paid according to the amounts paid up on the shares on which the dividend 1s paild  All dividends
shall be apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the penod in respect of which the dividend s pard, but, if any share is 1ssued
on terms providing that it shall rank for dividend as from a particular date, that share shall rank for
dividend accardingly

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

-10-
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A general meeting declaring a dividend may, upon the recommendation of the directors, direct that
it shall be satisfied wholly or partly by the distnbution of assets and, where any difficulty anses in
regard to such distnbution, the directors may settie the same and in particular may issue fractional
certificates and fix the value for distnbution of any assets and may determine that cash shall be
paid to any member upon the footing of the value so fixed in order to adjust the rights of members
and may vest any assets in 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 entitied or, f two or more persons are the holders of the
share, to the registered address of that cne of those persons who I1s first named in the register of
members or to such person and to such address as the person or persons entiled may in writing
direct and the directors may agree Every cheque shail be made payable to the order of the
person or persons entitted or to such other person as the person or persons entitled may i writing
direct and payment of the cheque shall be a good discharge to the Company Any joint 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 in respect of a share shall bear interest agamnst the
Company unless ctherwise provided by the rights attached to the share

Any dividend which has remained unclaimed for 12 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

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 (@) within 21 days from the date en which the directors become subject
to the requirement, and (b) 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 if it is so agreed by a majonty in number
of the members having a nght to attend and vote at the meeting, being a majority who together
hold not less than 90 per cent in nominal value of the shares giving that night

The notice shall specify the tme, date and place of the meeting and the general nature of the
business to be dealt with at the meeting K the meeting 1s convened to consider a special
resolution, the text of the resolution and the intention 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

Subject to the provisions of the articles and to any restricions imposed on any shares, the notice
shall be given to ali the members, to all transmittees If the Company has been notified of therr
entitlement to a share and to the directors and auditors

The accidental omission to gitve 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 mformation by, a person entitled to receive any such notice, document or information
shall not invalidate the proceedings at that meeting

Quorum

No business 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 qualifying person present at the
meeting and entitled to vote is a quorum  Subject to the Act and article 15 2, twe qualifying
persons present at the meeting and entitled to vote are a quorum
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Where the Company has more than one member entitled to attend and vote at a meeting, one
qualifying person present at the meeting and entifed to vote as

(a) the duly authorised representative of two or more corporations, each of which 15 a
member entitled to attend and vote upon the business to be transacted at the meeting; or

(b) a proxy duly appointed by two or more members entified to attend and vote upon the
business to be transacted at the meeting,

1S a quorum

If such a quorum 5 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 tme and place as the
directors may determine

Telephone General Meetings

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

(a) participate in the business for which the meeting has been convened,
(b) hear all persons present who speak, and
(c) be heard by all other persons present in the same way

A member present at and participating in the meeting in such a manner shall be counted in 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 way i1s deemed to take place where the largest
group of those participating 1s assembled or, If 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 shall be
decided by each member present indicating to the chairman (in such manner as the charrman 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 in his absence some other director nominated by
the directors shall preside as chairman of the meeting, but If neither the Chairman nor such other
director (if any) s present within 15 minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of therr number to be chairman and, if there is
only one director present and willing to act, he shall be charrman

Right of Directors to Attend and Speak

A director 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 permit other persons who are not
(a) members of the Company, or
(b) otherwise entitled lo exercise the nights of members in relation to general meetings,

to attend and speak at a general meeting
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19 Adjournment

The chairman may, with the consent of a meeting at which a quorum s present (and shall f 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 {aken 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 notrce

20 Voting

201 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 entitted to vote.
202 Subject to any rights or restnictions attached to any shares, on a vete on a resolution

(a) on a show of hands at a meeting

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

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

(A) that proxy has been duly appomnted by more than one member
entitled to vote on the resolution, and

(B) the proxy has been instructed

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

{n 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 permitted the proxy discretion as to how
to vote,

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

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

21 Chaiman’s Declaration

Unless a poll 1s duly demanded, a declaration by the chawrman 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 in favour of or agamnst
the resolution An entry in respect of such a declaration in menutes of the meeting recorded in
accordance with section 355 of the Act 1s also conclusive evidence of that fact without such proof
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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 i1s 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

A poll shall be taken in such manner as the chairman directs and he may appoaint scrutineers {who
need not be members) and fix a time, date and place for declanng the result of the poll The result
of the poll shall be deemed to be the resolfution of the meeting at which the poll was demanded

A poll demanded on the election of a charman 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 charman directs not being more than 30 days after the poll is
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the queston on which the poll was demanded i a poll1s
demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken immediately f the time, date and place at which it 1s to
be taken are announced at the meeting at which it ts demanded |n any other case at least seven
clear days' notice shall be given specifying the time and place at which the poll 1s 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
written resolution in accordance with the Act. A proposed wntten resolution lapses if it 1s not
passed before the penod 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 nghts 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 ansing, at a meeting or meetings of the Company. Unless the
contrary I1s slated in it, the appoiniment 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
mesting, provided that each proxy ts appointed to exercise the nghts 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 voting at the meeting or at any adjournment of it.

Subject as set out heren, an instrument appointing a proxy shall be in writing in any usuat form or
in 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 determine the validity of any appointment pursuant to this article

The form of appointment of a proxy and any authonty under which it 1s executed or a copy of such
authonty certified notanally or m 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 in the notice convening the meeting or in the form of
appointment of proxy sent out by the Company in relation to the meeting at any tme
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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,

{b) In the case of an appointment of a proxy sent by electronic means, where the Company
has given an electronic address

(1} in the notice calling the meeting,

{n) in an instrument of proxy sent out by the Company in relation to the meeting, or

() in an invitaton to appoint a proxy issued by the Company m relation to the
meeting,

received 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 appomntment of proxy
proposes o vote,

(c}) in the case of a poll taken more than 48 hours after it 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) whera the poll 1s not taken immediately but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the charman
or to the secretary or to any director,

and a form of appointment of proxy which I1s not deposited or delivered in accordance with this
article is invalid

The Company is not obliged to verfy that a proxy or representative of a corporation has acted in
accordance with the terms of his 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 termunation of the autherity of a person to act as proxy or as the duly authonsed 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 charrman of a meeting, the validity of a
poll demanded by htm at a meeting, or the validity of a vote given by that person unless notice of
the termination was received by the Company at the office or, in the case of a proxy, any other
place specified for delivery or receipt of the form of appointment of proxy or, where the
appointment of a proxy was sent by electronic means, at the address at which the form of
appointment was received, before the commencement of the relevant meetng or adjourned
meeting or {in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

Corporate Representatives

in accordance with the Act, a corporation which Is a member may, by resolution of its directors or
other governing body, authorise a person or persons {0 act as its representative or representatives
at any meeting of the Company (a "representative”} A director, the secretary or other person
authonsed for the purpose by the secretary may require a representative to produce a certified
copy of the resolution of authonsation before permitting 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 2 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
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has received notice from that shareholder(s) that it has so constdered and approved the proposed
action

Appointment of Directors and Chairman

The holders of a majonty of the shares, may by notice in wnting to the Company, appoint a person
to be a director, either to fill a vacancy or as an additional director and remove from office any
director so appainted such The appointment or removal will take effect immediately on receipt of
the notice by the Company Such person shall be the Investor Director for the purposes of these

Articles

The shareholders of the Company may, at any time and from time to ttme, appoint to, and remove
from, the Board (and any committee thereof) any director and, upon their removal, to appoint
another person in ther place by notice to the Company in writing which shall take effect
immediately upon receipt of the notice by the Company in accordance with article 45 and for the
avoidance of doubt, any appointment made pursuant to this article 28 2 shall be made in
accordance with article 28 3.

Unless otherwise determined by ordinary resolution, the number of directors {other than alternate
directors} will not be subject to any maximum but will not be less than one whe shall be the
fnvestor Director.

Alternate Director

Any director (other than an alternate director) at his sole discretion and at any time and from time
to time appomnt any other Director (other than one disqualified or mneligible by law to act as a
director of a company) as an alternate director to attend and vote in his place at any meetings of
directors at which he i1s not personally present Each director shall be at iberty 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 drrector shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which hus appointor 1Is 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 Notice of a meeting of directors is deemed to be
duly given to an alternate director If it 1s given to him personally or by word of mouth or by
electromic 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
appointing him 1s not personally present, and generally to perform all the functions of his appointor
as a director in his absence but shall not be entitied to receive any remuneratton from the
Company for his services as an alternate director

An alternate director shall cease to be an alternate directer if his appointor ceases to be a director.

Any appointment or removal of an alternate director shall be by notice 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 transmission to the office or such other
place as may be designated for the purpose by the directors

Save as otherwise provided in 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 appointing him
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Powers of the Directors

Subgect to the Act, the articles and to any directtons given by special resolution, the business of the
Cempany 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 invalidale 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 arficle shall not be imited by any special power given to the directors by
the articles and a mesting 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, appoint any person to be the agent of the
Company for such purposes and on such conditions as they determine, including authonty for the
agent to delegate all or any of his powers

Vacation of Office by Director

The office of a director shall be vacated o

(a) he becomes prohibited by law from being a director,

{b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally,

{c) he becomes, in the opinion of all his co-directors, incapable by reason of mental disorder
of discharging his duties as director,

(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 dunng that period and his alternate director
(f any) shall not during such period have attended any such meetings instead of him,
and the directors resolve that tus 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 therr attendance at

(a) meetings of directors or committees of directors,

(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise In connectien with the exercise of ther powers and the discharge of ther
responsibilibes in relation to the Company

Directors’ Pensions and Other Benefits

The directors may provide benefits, whether by the payment of gratuites or pensions or by
insurance 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 1s or has been a Group Company
or a predecessor in busness 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 IS 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 benefil
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Directors’ Interests
Group Companies

A director shall be authonsed 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 #tme of his appointment or subsequently he
also

{a) holds office as a director of any other Group Company,
(b) holds any other office or employment with any other Group Company,
(c) participates in any scheme, transaction or arrangement for the benefit of the employees

or former employees of the Company or any other Group Company (including any
penston fund or retirement, death or disability scheme or other bonus or employee
benefit scheme); or

(d) 1s interested directly or indirectly in any shares or debentures {or any rights to acquire
shares or debentures) in the Company or any other Group Company

Direclors’ interests other than in relation to transactions or arrangements with the Company -
authonisation under section 175 of the Act

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

Any authorisation under article 35 2 will be effective only if

(a) any reguirement as to the quorum at the meeting at which the matter 1s considered 1s met
without counting the director In question or any other director interested in the matter
under consideration, and

(b} the matter was agreed to without such directors voting or would have been agreed to if
such directors’ votes had not been counted

The directors may give any authonsation under article 35 2 upon such terms as it 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 nterest includes both direct and indirect interests

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 obtained otherwise than as a director of the Company and Iin respect of which he owes a
duty of confidenfiality to another person In particular the director shall not be in breach of the
general duties he owes {o the Company by virtue of sections 171 to 177 of the Act if he

{a) fails to disclose any such information to the directors or to any director or other officer or
employea of the Company, or

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

However, to the extent that his relationship with that other person gives nise to a conflict of interest
or possible conflict of interest, thus article 35.6 applies only if the existence of that relationship has
been authonised pursuant to article 35 1, authorised by the directors pursuant to article 352 or
autherised by the members (subject, in any such case, to any terms upen which such authonsation
was gen)
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Where the existence of a director's relationship with another person has been authonised pursuant
to article 35 1, authonsed by the directors pursuant to article 35 2 or authonised by the members
and his refationship with that person gives nise to a conflict of interest or possible conflict of
interest, the director shall not be in breach of the general duties he owes to the Company by virlue
of sections 171 to 177 of the Act f at s discretion or at the request or direction of the directors or
any committee of directors he

{a) absents huimself 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

(b) makes arrangements not to receive documents and information relating to any matter
which gives nise to the conflict of interest or possible conflict of interest 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 interest)
subsists.

The provisions of articles 35 6 and 35 7 are without prejudice to any equitable principle or rule of
law which may excuse the director from

(a) disclosing information, in circumstances where disclosure would otherwise be required
under these arlicles, or

(b) attending meetings or discussions or receiving documents and information as referred to
in article 357, m cwrcumstances 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 time 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 appointed them under these articles, being the shareholder, for the purposes of
monitoring and evaluating their investment in the Group Without imitation, and for all purposes
pursuant to these arhicles, such director shall be authonsed for the purposes of sections 173(2)
and 175 of the Act to

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

(b) receive confidential information and other documents and information relating to the
Group, use and apply such information in performing his duties as an employee, director
or officer of, or consultant to, the person who appointed such director and disclose that
information to third parties in accordance with these articles

Deciaration of interests i proposed or existing transactions or arrangements with the Company

A director who s in any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Company shall declare the nature and extent of his interest to the other
directors before the Company enters into the transaction or arrangement

A director who 1s In any way, directly or indirectly, interested 1n a transaction or arrangement that
has been entered intc by the Company shall declare the nature and extent of his interest to the
other directors as soon as I1s reasonably practicable, unless the interest has already been declared
under article 35 10
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Any declaration required by article 35 10 may (but need not) be made at a meeting of the directors
or by notice i wnbing in 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 writing 1n 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 3511 proves to be, or becomes, inaccurate or
incomplete, a further declaraton must be made under article 35 10 or 35.11, as appropnate

A director need not declare an inferest under this article 35

(a) if it cannot reasonably be regarded as likely to give rise to a conflict of interest;

{b) 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);

(c) if, 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 committee of the directors appomnted
for the purpose under these articles, or

{d) if the director 13 not aware of his interest or is not aware of the transaction or
arrangement in question (and for this purpose a director I1s treated as being aware of
matters of which he ought reasonably to be aware)

Ability to enter info 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 interest of his In accordance with this article 35 or where article 35 14 applies and
no declaration of interest 1s required or where article 35 1 apphes, a director notwithstanding his
office

{a) may be a parly to, or otherwise be interested in, any transaction or arrangement with the
Company or in which the Company i1s directly or indirectly interested;

{b) 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 diwrectors may decide, or

(c) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise be interested in, any body corporate in which the
Company is 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

(a) the acceptance, entry into or existence of which has been authonsed pursuant to
arhicle 35 1, authonised by the drrectors pursuant to article 352 or authorised by the
members (subject, in any such case, to any terms upon which such authorisation was

given), or

(b) which he I1s permitted to hold or enter into pursuant to article 35.15 or otherwise pursuant
to these articles,

nor shall the receipt of any such remuneration or other benefit consttute a breach of his duty under
section 176 of the Act No transaction or arrangement authorised or permitted pursuant to
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article 35 1, 35 2 or 35 15 or otherwise pursuant to these articles shall be hable to be avoided on
the ground of any such interest or benefit

Interests of Alternate Directors

For the purposes of article 35, in relation to an alternate director, the interest of tus appointor i1s
treated as the interest of the alternate dwector in addition to any interest which the alternate
director otherwise has Article 35 applies to an alternate director as if he were a director otherwise

appomnted
Directors’ Meetings

The quorum for the transaction of the business of the directors shall be one director who shall be
the investor Director.

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

A drrector or his alternate director may parhicipate in a meeting of directors or a committee of
directors through the medium of conference telephone or simiar form of communications
equipment if all persons participating in the meeting are able to hear and speak to each other
throughout the meeting A person partrcipating in this way 1s deemed to be present In person at
the meeting and 1s counted In a quorum and entifled to vote Subject to the Act all business
transacted in this way by the directors or a committee of directors 1s for the purposes of the articles
deemed to be vahdly and effectively transacted at a meeting of the directors or of a committee of
directors although fewer than two directors or alternate directors are physically present at the same
place. The meeting 1s deemed tc take place where the largest group of those participating 1s
assembiled or, if there 1s no such group, where the chairman of the meeting then 1s

Without prejudice to the obhgation of a director to disclose his interest in accordance wath
article 35, a director may vote at any meeting of directors or of a committee of directors on any
resolution concerntng a matter in relation to which he has, directly or indirectly, an interest or duty,
subject always to article 35 3 and the terms on which any such authorisation is given Subject to
the foregoing, the relevant director shall be counted in the quorum present at a meeting when any
such resolution 1s under consideration and If he votes his vote shall be counted

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a
director shall be valid notwithstanding that it 1s afterwards discovered that there was a defect m the
appoinimeant 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 in question

A resolution i wrniting signed by all the directors entitled to receive notice of a meeting of directors
or of a committee of directors, who would have been enhtled to vote on the resolution at the
meeting and not being less than a quorum, shall be as valid and effectual as if it 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 in the hke form each signed by one or more
directors A resolution signed by an alternate director need not also be signed by his appointor
and, if it 1s signed by a director who has appointed an alternate director, it need not be signed by
the alternate director in that capacity

Secretary

Subject to the Act the secretary (iIf any} shall be appointed by the directors for such term, at such
remuneration and upon such condittons as they may think fit, and any secretary so appointed may
be removed by the directors.
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Records of Proceedings
The directors shall cause minutes to be made 1n books kept for the purpose
(a) of all appointments of officers made by the directors, and

(b} 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 committees of directors, including
the names of the directors present at each such meeting

The Company shall keep records comprising copies of all resclutions of members passed
otherwise than at general meetings and of details provided to the Company of decisions 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 authonty of the directors or of a committee of directors
authorised by the directors The directors may determine who shall sign any instrument to which
the seal i1s 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 authornity of an ordinary resolution of the Company

(a) subject as provided in this article, rescive to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
avallable for distribution) 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 f it were distributed by way of dividend and in the same proportions and
apply such sum on their behalf either in or towards paying up the amounts, if 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, in those proportions, or partly in one way and partly in the othar but the
share 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 in paying up
unissued shares to be allotted to members credited as fully paid,

{c) resolve that any shares so allotted to any member in 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,
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(d) make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distnbutable

under this article in fractions; and

{e) authonse any person to enter on behalf of all the members concernad into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they may be enttled upon such capitalisation, any
agreement made under such authonty being 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 subsichary
undertakings (other than a director or former director or shadow director) in 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 in accordance with the Act (whether
authorised or required to be sent or supplied by the Acl or otherwise) in hard copy form, i
electronic 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 s deemed to be given to or receved by the
Intended recipient 24 hours after it was put in the post If pre-paid as first class post and 48 hours
after t was put in the post if pre-pard as second class post, and in proving service it 1s sufficient to
prove that the envelope containing the notice, document or information was properly addressed,
pre-paid and posted

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

was properly addressed and sent

A notice, document or information sent or supplied by means of a website is deemed to have been
given to or received by the intended recipient when (a) the matenal was first made available on the
website or (b) If later, when the recipient receved (or, In accordance with article 44 1s deemed lo
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 couner) to a registered address or address for service 15 deemed to be gven on the day it 1s
left A notice, document or information served or delivered by the Company by any other means
authorised in writing by the member concerned 1s deemed to be served when the Company has
taken the action it has been authorised to take for that purpose

In the case of joint holders of a share, a notice, document or information shall be vahdly sent or
supplied to all jont holders if sent or supplied fo whichever of them 15 named first in the register of
members in respect of the joint holding. Anything to be agreed or specified in relation to a notice,
document or information 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 in respeact of the jomnt holding.

A member present at any meeting of the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting, and, where requisite, of the
purposes for which it was called
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Every person who becomes entitled to any share shall be bound by any notice in respect of that
share which, before his name 1s entered in the register of members, has been given to the person
from whom he dernves his title

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending or delivering it, iIn any manner authorised by the
articles for the gnving of notice io 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, If any, supplied for that purpose by the persons claming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might have been
given If the death or bankruptcy had not occurred.

Winding Up of the Company

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

Indemnity of Officers and Funding Directors’ Defence Costs

To the extent permitted by the Act and without prejudice to any indemmnity to which he may
otherwise be entitled, every person who 1s or was a director or other officer of 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 against all costs, charges, losses
and habilities incurred by him {whether in connectron 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) i relation to the Company or an associated company or ther affars
provided that such indemmity shall not apply in respect of any hability incurred by him

(a) to the Company or to any associated company,

(b) to pay a fine imposed m criminal proceedings,

{c) to pay a sum payable to a regulatory authonty by way of a penalty in respect of
non-compliance with any requirement of a regulatory nature {(howsoever arising),

(d) in defending any criminal proceedings in which he 1s convicted,

(e) in defending any civil proceedings brought by the Company, or an associated company,
in which judgment 1s given against him, or

(f) in connection with any application under any of the following provisions i which the court
refuses to grant tum relef, namely
{n section 661(3) or (4) of the Act (acquisition of shares by 1nnocent nominee}, or
(n) section 1157 of the Act (general power to grant relief in case of honest and

reasonable conduct)

In article 46 1(d), 46 1(e) or 46 1(f) the reference to a convictton, judgment or refusal of relief 1s a
reference to one that has become final A conviction, jJudgment or refusal of relief becomes final

(a) if not appealed against, at the end of the penod for bringing an appeal, or
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(b) if appealed against, at the ime when the appeal (or any further appeal) 1s disposed of
An appeal is disposed of

(c) if t1s determined and the period for bringing any further appeal has ended, or

{d) if it 1s abandoned or otherwise ceases to have effect

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 of the Company acting in 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 and kabilities incurred by hum in
connection with the Company’s activities as trustee of the scheme provided that such mdemnity
shall not apply in respect of any hability incurred by him:

(a) to pay a fine iImposed in cnminal proceedings, or

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

(c) in defending cnminal preceedings in which he I1s convicted

For the purposes of this arlicle, a reference to a conviction 15 to the final decision in the
proceedings The provisions of article 46 2 shall apply in determining when a conviction becomes
final

Without prejudice to article 46.1 or to any indemnity 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 In 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
incurred by him in defending any criminal or civil proceedings or In connection with an application
under section 661(3) or {(4) of the Act (acquisition of shares by mnocent nominee) or section 1157
of the Act (general power to grant relief In case of honest and reasonable conduct) or in defending
himself in an investigation by a regulatory authority or against action proposed to be taken by a
regulatory authordy or to enable a director to avoid incurring any such expenditure

Power to Purchase [nsurance

To the exient permitted by the Act, the directors may exercise all the powers of the Company lo
purchase and maintain insurance 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 Is or has been interested,

(c) indemnifying him and keeping him indemnified against iability for neghgence, 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

(a) 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 thal provided for by the
articles; and

Raf 2655/027483 2/LIVE 87055390 1/JAMR




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