Company No. 06390883

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

OFFSHORE GROUP NEWCASTLE LIMITED

(Passed on 28 July 2015)

The following written resolutions were duly passed pursuant to Chapter 2 of Part 13 of the
Companies Act 2008 on 28 July 2015 by the members of the Company as ordinary and as
special resolutions as designated below

ORDINARY RESOLUTION

THAT, 1in accordance with paragraph 47(3){b) of Part 3 of Schedule 4 to The Compantes Act
2008 (Commencement No. 5, Transitional Provisions and Savings) Order 2007 (Sl
2007/3485), for the purposes of section 175 Companies Act 20086, the directors shall have the
power to authonse any matter which would or might otherwise constitute or give rise to a
breach of duty of a director under that section to avoid a situation tn which he has or can have,
a direct or indirect interest that conflicts or possibly may conflict, with the interests of the
Company.

SPECIAL RESOLUTION

THAT:

(A) the articles of association of the Company be amended by deleting all the
provisions of the Company’s memorandum of association which, by virtue of section
2B Companies Act 2006, are treated as provisions of the Company's articles of
association, and

(B) new articles of association in the form annexed to this wntten resolution and for the
purpose of identification marked “A” be approved and adopted as the articles of
association of the Company in substitution for and to the exciusion of the existing
articles of association
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Interpretation

In these Articles, and In any articles adopting In whole or in part the same —

"Table A" means Table A in the Schedule to the Companies (Tabies A to F)
Regulations 1985 (as amended by the Companies {Tables A to F) (Amendment)
Regulations 2007);

“the Act" means the Companies Act 1985 Inciuding any statutory modification or
re-enactment thereof for the ime being in force and any provisions of the Companies
Act 2006 for the time being in force,

"the Articles" means the articles of the company;

"clear days" in relation to the penod of a notice means that period excluding the day
when the notice I1s given or deemed to be given and the day for which it is given or on
which it 1s to take effect,

"communlcation”" means the same as in the Electronic Communications Act 2000;

"electronlc communication” means the same as in the Electronic Communications
Act 2000,

"executed" includes any mode of execution,

"the holder" in relation to shares means the member whose name 1s entered in the
register of members as the holder of the shares,

"Majority Shareholder” means OGN Investment Pariners Limited a company
established and existing under the laws of the Brntish Virgin Islands with its registered
address at 3076 Sir Francis Drake's Highway, PO Box 3463, Road Town, Tortola,
British Virgin Islands,

"Majority Shareholder Director" means a director of the Company nominated by the
Majority Shareholder under Article 73;

“office" means the registered office of the company; "the seal" means the common seal
of the company,
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"gacretary” means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including a joint, assistant or
deputy secretary;

"the United Kingdom" means Great Britain and Northern Ireland

unless specified to the contrary, use of the singular 1s deemed to include the plural,
use of any gender 1s deemed to include every gender and any reference to a person
is deemed to include a corperation, a partinership and other body or entity, and (in
each case) vice versa,

unless the context otherwise requires, words and phrases defined in the Act bear
the meaning given to them in the Act but excluding any statutory modiication not in
force on the date Table A became binding on the Company; and

the terms "member"” and "shareholder” shall be interchangeable, and

any reference to any provisions of the Act shall be construed as a reference to such
provisions for the time being in farce, including any statutory modification or re-
enactment of such provisions.

Share capital

The authonsed share capital of the company at the date of the adoption of these
Articles is £2,000,000 divided into 875,000 A Ordinary Shares of £1 each ("A Shares™),
75,000 B Ordinary Shares of £1 each ("B Shares") and 50,000 C Ordinary Shares of
£1 each ("C Shares") and 1,000,000 unclassified shares of £1 each ("Unclassified
Shares")

The A Shares, B Shares and C Shares will rank pan passu in all respects save that,
as between the A Shares and the B Shares (and irrespective of the number of such A
Shares and B Shares in issue)’

221 The B Shares shall be entitled to 7.5% and the A Shares to 92 5% of the
aggregate voting rights attaching to all the A Shares and the B Shares;

222 The B Shares shall be entitied to 7.5% and the A Shares to 92 5% of the
aggregate dividend rights attaching to all the A Shares and B Shares,

223 The B Shares shall be entitied to 7 5% and the A Shares to 92.5% of the
surplus assets (after payment of the Company's liabilities) of the Company
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2.4

available in aggregate in respect of the A Shares and the B Shares on a
return of capital on liguidation or otherwise of the Company;

224 In the event of the sale of shares in the Company or shares in the
Company coming to be traded on any stock exchange the B Shares shall
be entitled to 7.5% and the A Shares to 92 5% of the value attributable
in aggregate to the A Shares and the B Shares and such reorganisation
shall if necessary be carried out so as to ensure that effect 1s given to
this provision, and

Upon the issue of any Unclassified Share, the directors shall determine that it is issued
as an A Share, a B Share or a C Share

The hability of members is limited to the amount, If any, unpaid on the shares held
by them

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be 1ssued with such rights or restrictions as the
company may by ordinary resolution determine

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the company or the holder on such
terms and in such manner as may be provided by the Articles

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

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust and (except as otherwise provided by the Articles or by law)
the company shall not be bound by or recognise any interest in any share except an
absolute nght to the entirety thereof in the holder.

Allotment of Shares

The authority of the directors to allot, grant options over, offer or otherwise deal with
or dispose of any unissued shares of the company (whether forming part of the original
or any increased capital) shall be granted by an ordinary resolution of the members.
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Share Cerificates

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares of any class,
to a certificate for the balance of such holding) or several certificates each for one or
more of his shares upon payment for every certificate after the first of such reasonable
sum as the directors may determine. Every certificate ghali be sealed with the seal and
shall specify the number, class and distinguishing numbers (if any) of the shares to
which it relates and the amount or respective amounts paid up thereon. The company
shall not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a cettificate 1o one joint holder shall be a sufficient delivery to
alt of them.

If a share certificate is defaced, worn-out, lost or destroved, 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 investigating 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
Lien

The company shall have a first and paramount lien on every share (whether fully paid
or not) registered in the name of any person (whether solely or jointly with others) for
his debts (whether currently payable or not and whether sole or joint with any other
person) to the company. 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 all dividends or other moneys from time to time payable in respect of
such share,

The company may sell in 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 is presently payable
and is not paid within fourteen clear days after notice has been given to the holder of
the share or to the person entitied to it in consequence of the death or bankruptey of
the holder, demanding payment and stating that if the notice is not complied with the
shares may be sold
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Te ave effect to a sale the directars 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 ttle of the transferee to the shares shall not be affected by any
irregularity 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 lien exists as is presently payable, and any residue
shall (upon surrender to the company for canceltation of the certificate for the shares
sold and subject to a like hien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitied 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 In
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 is 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 in whole or part and payment of a call may be postponed in
whole or part A person upon whom a c¢all 1s made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made

A call shall be deemed {0 have been made at the time when the resolution of the
directors authorising the call was passed.

The Joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a calt remains unpaid after it has become due and payable the person from whom it
1s due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it is pald at the rate fixed by the terms of allotment of the share
or in the nofice of the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) 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
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be a call and If it1s not paid the provisions of the Articles shall apply as if that amount
had become due and payable by virtue of a call

Subject to the terms of alloiment, 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' nofice 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 1s 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 in
respect of the forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeifed 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 forfeiture 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. VWhere 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 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 canceltation 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 in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, If no interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may wave 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 that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
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persons claiming to be entitled to the share and the dectaration shall {subject to the
execution of an instrument of transfer If 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 censideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share

Transfer of shares

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 bahalf of the transferor
and, unless the share is fully paid, by or on behalf of the transferee.

Subject to the provisions of Article 29 below, any share may at any time be transferred
to a person who is already a member of the company.

The directors may refuse to register any transfer of a share (whether it is fully paid or
not) to a person of whom they do not approve without assigning any reason therefor
and they may refuse to register the transfer of a share on which the company has a
lien They may also refuse to register a transfer unless-

it is lodged at the office or at such other place as the directors may appoint and 1s
accompanied by the certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right of the transferor to

make the transfer,
tt is in respect of only one class of shares, and
it is in favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)
as the direclors may determine.

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.,
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The company shall be entitled to retain any instrument of fransfer which s registered,
but any instrument of transfer which the directors refuse to register shall be returned
to the person lodging it when notice of the refusal is given

Tag along nghts

Before any transfer(s) of shares is made to any third party/parties (who isfare
not {a) shareholder(s) on the date of adoption of these Articles which will result

in_such third party/parties or its/their nominee holding over 50 per cent. of the

voting rights attaching to the shares of the company (together with any other
related transactions within the iImmediately preceding six month period), the following

pracedure shall first be implemented.

the selling shareholder shall notify the other shareholders, by written notice to them
(the Tag-Along Notice), of the number of shares proposed to be transferred together
with the pnce and the terms and conditions on which the selling sharehclder Is
proposing fo transfer its sharss,

within ten (10) business days of the receipt of the Tag-Along Notice, by the non-selling
shareholder(s) each such shareholder shall notify the selling shareholder if it elects to
transfer any of its shares pursuant to this Article 32 (each, a Tag-Along Investor). Any
shareholder that fails to notify the selling shareholder within such ten (10) business
days shall be deemed to have waived its rights under this Article 32 in respect of such
transfer,

each Tag-Along Investor shall have the right to sell to the relevant third party or third
parties, subject to Arlicle 32 4, at the same price (subject In the case of A Shares or B
Shares to such adjustments as shall be necessary to reflect the nghts attaching to such
shares under Article 2) and on the same terms and conditions as those applicable to
the selling shareholder all his shares and the selling shareholder shall procure that
such sale shall be effected on terms which include the shares of each Tag-Along
Investor
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Drag-along rights

If a proposed transferae of shares in the company or his nominee or agent {not being a
person who was a shareholder on the date of adoption of these Articles receives (within
a period of 21 days of making the first of any bona fide arm's length offers hereinafter
mentioned) acceptances of offers made to all members of the company on the same
terms (subject in the case of A Shares or B Shares to such adjustments as shall be
necessary to reflect the nghts attaching to such shares under Article 2) which wall result
in such transferee or his nominee holding not less than the 75 per cent of the voting
rights attaching to the shares then such proposed fransferee or his nominee (the
Transferee) shall have the right to acquire any shares which 1t does not own or has not
contracted to acquire on and subject to the terms set out in Article 34,

To exercise such night under Article 33, the Transferee shalf give written notice to those
members who have not accepted such offers applicable to them (the non-accepting-
members) requiring them so to do.- Upon the receipt of such notice each non-
accepting member shall

be deemed to have (1) accepted the same in respect of all shares held by him in
accordance with the terms of the offer applicable to him; (i) and to have rrevocably
waived forthwith any pre-emption nghts he may have in relation to the transfer of any
shares to be transferred to the Transferee {(whether by non-accepting members or
otherwise); and

become obliged to deliver up to such transferee or his nominee an executed transfer
of such shares and the certificate(s) in respect of the same.

If any such non-accepting member shall not, within 14 days of becoming

required to do so, execute transfers in respect of the shares held by such
member and pre-emption waivers in respect of other relevant shares, then the

directors shall be entitied to, and shall, authorise and instruct such person as they
think fit to execute the necessary transfer(s) on his behalf and, against receipt by
the company (on trust for such member} of the purchase moneys payable for the
relevant shares, deliver such fransfer(s) and pre-emption waivers to the proposed
transferee or his nominee and register such transferee or his nominee as the holder
thereof, and after such transferee or his nominee has been registered as the holder
the validity of such proceedings shall not be questioned by any person,
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For the avoidance of doubt, any transfer pursuant to Articles 33 to 35 shall not be
subject to any pre-emption provisions or any restrictions on changes of control of
the company.

Transmission of shares

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any title to
his interest, but nothing herein contained shall release the estate of a deceased
member from any hability in respect of any share which had been jointly held by him

A person becoming entitled to a share in consequence of the death or bankruptcy
of a member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. if he elects to hecome the holder he
shall give notice to the company to that effect If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the Articles relating to the transfer of shares shall apply to the notice or instrument
of transfer as If It were an instrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred,

A person entitled to a share in consequence of the death or bankruptcy of a member
shall until such share 15 transferred pursuant to Article 38 have the nights to which
he would be entitled if he were the holder of the share, except that he shall not, be
entitled In respect of it to attend or vote at any meeting of the company or at any
separale meeting of the holders of any class of shares in the company.

Alteration of share capital
The company may by ordinary resclution
increase its share capital by new shares of such amount as the resolution prescribes;

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
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resulting from the sub-division, any of them may have any preference or advantage as
compared with the others, and

cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the sharas so cancelled

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
obtainable to any person (including, subject to the provisions of 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
instrument of transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferase shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any irreguianty
in or invalidity of the proceedings in reference to the sale

Subject to the provisions of the Act, the company may by special resolution
reduce 1ts share capital, any capital redemption reserve and any share premium
account in any way.

Purchase of own shares

Subject to the provisions of the Act, the company may purchase its own shares
{(including any redeemable shares) and, If it 1s a private company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares

General meetings

The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting in
accordance with the provisions of the Act If there are not within the United Kingdom
suffictent directors to call a general meeting, any director or any member of the
company may call a general meeting

Reference to "general meetings" in these Aricles shall be read and construed to
include meetings sither in person or by any audio-visual communication equipment
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(including, without imitation, video conferencing equipment) which atlows all persons
attending the meeting to participate fully in the deliberations of the meeting. A person
participating in any such meeting by audio-visual communication equipment shall be
deemed to be present in person at the meeting and shall be entitled to vote and be
counted n the quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of these participating 1s assembled or, if there 1s no such
group, where the chairman of the meeting then is.

Notice of general meetings

General meetings shall be called by at least fourteen clear days' notice but a general
meeting may be called by shorter notice if is so agreed by a majority in number of the
members having a nght to attend and vote being a majority together holding not less
than ninety per cent in nominal value of the shares giving that right.

The notice shall specify the time and place of the mesting and the general nature of
the business to be transacted.

Subject to the provisions of the Articles and to any restrictions imposed on any shares,
the notice shall be given to alli the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member who shall have notified their
Interest to the company at least 48 hours before the date of the notice and to the
directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum is present Save in
the case of a company with a single member two persons entitled to vote upon the
business to be transacted (one of whom must be the Majonty Shareholder), each being
a member or a proxy for amember or a duly authorised representative of a corporation,
shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or If during a meeting such 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 time and place as the directors may determine and if at the adiourned meeting a
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quorum is not present within half an hour from the time appointed for the meeting the
member or members present in person or by proxy shall be a quorum.

The chairman, If any, of the board of directors or in his absence some other director
nominated by the directors shall preside as charman of the meeting, but if neither the
chairman nor such other director (if any) be present within fifteen minutes after the time
appointed for holding the mesting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one director present and willing
to act, he shall be chairman

If no director 1s willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitied to vote shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitied 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 may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and
from place 1o 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 is adjourned for fourteen 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

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 is duly demanded.
Subject to the provisions of the Act, a poll may be demanded

by the chairman, or
by at least two members having the right to vote at the meeting, or

by a member or members representing not less than one-tenth of the total voting
nights of all the members having the right to vote at the meeting, or
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being shares on which an aggregate sum has been paid up equal t¢ not less than one-
tenth of the total sum paid up on all the shares conferring that right,

and a demand by a person as proxy for a member shall be the same as a demand
by the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majonity, or lost, or not carned
by a particular majority and an enfry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is 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 as the chairman directs and he may appoint scrutinaers (who
need not be members) and fix a time 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 forthwith A poll demanded on any other question shall be taken either
forthwith or at such {ime and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the fransaction of any business other than the question
on which the poll was demanded [f a poll 1s 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 forthwith if the time and place at which it is
to be taken are announced at the mesting at which it is 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.
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Votes of members

Subject to any nghts or restrictions attached to any shares pursuant to these Articles,
on a show of hands every member who (being an ndividual) is present in person or by
proxy or (being a corporation} 1s present by a duly authorised representative or by
proxy, unless the proxy (In either case) or the representative I1s himseif a member
entitled to vote, shall have one vote and on a poll every member shall have one vote
for every share of which he is the holder.

In the case of jont holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and seniority shall he determined by the arder in which the names of the holders stand
in the register of members

A member in respect of whom an order has been made by any court having junisdiction
{whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his recetver, curator bonis or
other person authonsed in that behalf appointed by that court, and any such receiver,
curator bors or other person may, on a poll, vote by proxy Evidence to the satisfaction
of the directors of the authority of the person claiming to exercise the rnight te vote shall
be deposited at the office, or at such other place as is specified in accordance with the
Articles for the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the company, either in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him in respect of that share
have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion
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The appointment of a proxy shall be executed by or on behalf of the appointor and
shall be in the following form (or in a form as near thereto as circumstances allow or in
a'ﬁff other form which is usual or which the directors may approve):

PLC/Limited
I'We, ,of , being a member/members of the above-named company, hereby
appoint of , or failing him, of , as mylour proxy to vote in
my/our name(s] and on my/our behalf at the general meeting of the company to be
held on 20 , and at any adjournment thereof,
Signed on ......... 20 ... o

Where 1t 18 desired to afford members an opportunity of instructing the proxy how he
shall act the appointment of a proxy shall be in the following form (or in a form as near

directors may approve)
CC  PLC/Limited

IMe, , of , being a member/members of the above-named company, hereby

appoint of , or failing him of , as my/our proxy to vote in myfour

name[s] and on my/our behalf at the general meeting of the company, to be .held on
20 , and at any adjournment thereof

This form is to ba used in respect of the resolutions mentioned balow as follows.
Resolution No. 1 *for *against

Resolufton No. 2 *for *against.

*Strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this  day of 20 .

The appointment of a proxy and any authenty under which it 18 executed or a copy
of such authority certified notarnally or in some other way approved by the directors
may
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in the case of an instrument in writing be deposited at the office or at such other place
within the United kingdom as i1s specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation to the meeting not less than
30 minutes before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

68 1.1 in the case of an appeintment contained in an electronic communication,
where an address has been specified for the purpose of receiving electronic
communications

) In the notice convening the meeting, or
(ii) in any instrument of proxy sent out by the company in relation to the
meeting, or

() In any invitation contained In an electronic communication to appoint
a proxy i1ssued by the company in relation to the meeting,

be receved at such address not less than 48 hours befora the time for holding the
meeting or adjourned meeting at which the perscn named in the appointment
proposes to vote;

682 in the case of a poll taken mare than 48 hours after it 1Is demanded, be
deposited or received as aforesaid after the poll has been demanded and not less
than 30 minutes before the time appointed for the taking of the poll, or

be delivered at the meeting at which the poll was demanded to the chairman or to the
secretary or to any director,

and an appointment of proxy which is not deposited, delivered or received in a manner
so permitted shall be invalid

In this Article and the next, "address”, in relation to electronic communications,
includes any number or address used for the purposes of such communications

A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the
authonty of the person voting or demanding a poll unless notice of the
determination was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited or, where the appointment of the
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proxy was contained in an electronic communication, at the address at which such
appointment was duly received before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded 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.

Powers of directors

Subject to the provisions of the Act, the memorandum and the Articles and to any
directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company No
alteration of the memorandum or Articles and no such direction shall invalidate 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 is present may exercise all powers
exercisable by the directors.

Notwithstanding the provisions of Article 70, the consent of at least one Majonty
Shareholder Director 1s_required in relation to the following matters.

the appointment, by power of attorney or otherwise, of 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

the exercise all the powers of the company to borrow money (whether or not in excess
of the nominal amount of the share capital of the company from time to time 1ssued) in
such manner and upon such terms and on such secunty as may seem to them to be
expedient, and to mortgage or charge all or any part or parts of its undertaking,
property and assets (both present and future) including its uncalled capital, and subject
to compliance with the requirements of section 80 of the Act to 1ssue debentures,
debenture stock, and other securities, whether outnight or as secunty for any debt,
liability or obligation of the company or of any third parly

the exercise all the powers of the company to give guarantees or indemnities (either
with or without the company recewving any consideration or advantage (direct or
indirect) from giving any such guarantee or indemnity) and in particular (but without
limiting the generality of the foregoing) may give such guarantee or indemnity for the
performance of the contracts, engagements, liabilities, obligations, mortgages,
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charges, debentures, debenture stock and bonds of and payment of the capital or
principal {together with any premium) of and dividends or interest on any stock, shares
or securities of any company which 1s a subsidiary or holding company of the company
or a subsidiary of any such holding company or in which the companies from time to
time directly or indirectly interested.

The exercise all the powers of the company to determine any fes, remuneration or
other benefit which may be paid or provided to any director.

Delegation of directors’ powers

The directors may delegate any of their powers or discretions to commuttees consisting
of such directors as they shall designate The scope of the power to delegate under
this Article shall not be restricted by reference to or inference from any other provision
of these Articles Any such delegation may be revoked by the directors The
proceedings of any such committee shall be governed by the Articles of the company
regulating the proceedings of directors so far as they are capable of applying and
otherwise any committee shali conform to any regulations which may from time to time
be imposed by the directors,

Appointment and retirement of directors

The Majonty Shareholder shall, for so long as it holds shares carrying the right to at
least 50% of the votes attaching to the issued share capital of the Company, be entitled
to nominate not less than four persons to act as directors of the company by notice in
writing addressed to the company from time to time The Majority Shareholder shall be
entitled to remove any such nominated director so appointed at any time by notice In
writing {o the company served at its registered office and appoint anather person to act
in his place

An appointment or removal of a director under Article 73 will take effect at and from
the time when the notice is received at the registered office of the company or
produced to & meeting of the directors of the company

Each Majority Shareholder Director shall be entitled at his request to be appointed to
any committee of the board of directors of the company established from time to time
and to the board of directors of any subsidiary of the company {as defined by the Act).

The Majonty Shareholder shall, for so long as it holds shares carrying the right to at
least 50% of the votes attaching to the 1ssued share capital of the Company, be entitled
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to appoint one person to act as an observer to the board of directors of the company.
The observer shall be entitled to attend and speak at all meetings of the board of
directors of the company and receive copies of all board papers as if he were a director
but shall not be entitled to vote on any resolutions proposed at a hoard meeting.

The company may by ordinary resolution appoint a person who 1s willing to actto be a
director either to fill a vacancy or as an additional director There 13 no maximum
number of directors.

Disqualficatio removal of directors
The office of a director shall be vacated if

he ceases to be a director by virlue of any provision of the Act or he becomes
prohibited by law from being a director, or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

he 1s, or may bs, suffering from mental disorder and either.

7831 he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960, or

7832 an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters caoncerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs, or

he resigns his office by notice to the company, or

he shall for more than six consecutive manths have been absent without permisston
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated
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Remuneration of directors

The directors shall be entitled to such remuneration as the company may by ordinary
resclution determine and, unless the resolubion provides otherwise, the remuneration
shall be deemed to accrue from day to day

Director's expenses

The directors may be pawd all travelling, hotel, and other expenses properly incurred
by them in connection with their attendance at meetings of directors or commiitees of
directors or general meetings or separate meetings of the holders of any class of
shares or of debentures of the company or otherwise in connection with the discharge
of their duties.

Directors’ appointments and interests

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or io any other executive office under the
company and may enter into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit Any appointment of a
director to an executive office shall {erminate If he ceases t{o be a director bui without
prejudice to any claim to damages for breach of the contract of service between the
director and the company. A managing director and a director holding any other
executive office shall not be subject to retirement by rotation

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any matenal interest of his, a director notwithstanding his
office.

may be a party to, or otherwise interested In, any transactton or arrangement with the
company or in which the company or in which the company 1s otherwise interested;

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or in which the company is otherwise interested, and
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shall not, by reason of his office, be accountable to the company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit

For the purposes of Article 82

a general notice given to the direcfors that a director i1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement 1in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

an mterest of which a director has ne knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his

Proceedings of directors

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 A meeting can be either in person or by telephone or any
other commurucation equipment which allows all persons participating in the meeting
to hear each other A person participating in any such meeting by telephone or other
communication equipment shall be deemed to be present in person at the meeting and
shall be entitled to vote and be counted in the quorum accordingly. Such a meeting
shall be deemed to take place where the largest group of those participating 1s
assembled, or, If there I1s no such group, where the chairman of the meeting then 1s. It
shall not be necessary to give notice of a meeting to a director who 1s absent from the
United Kingdom. Questions anising at a mesting shall be decided by a majority of votes
In the case of an equality of votes, the chairrnan of the meeting who for so long as the
Majority Shareholder has the right to appoint Majority Shareholder Directors shall be
such one of them as the Majonty Shareholder Directors shall specify shall have a
second or casting vote A director who 1s also an alternate director shall be entitled in
the absence of his appointor to a separate vote on behalf of his appointor in addition
to his own vote,

Unless and until the company in general meeting shall otherwise determine, the
number of directors shall not be subject to any maximum but need not exceed one if
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and so long as there Is a sole director he may exercise all the powers and authorities
vested in the directars by these Articles. A person who holds office only as an alternate
director shall, if his appointor 1s not present, be counted in the quorum.

The directors shail not be required to retire by rotation

The directors may appaint one of their number to be the charman of the board of
directors and may at any time remove him from that office Unless he is unwilling to do
s0, the director so appointed shall preside at every meeting of directors at which he is
present. But if there is no director holding that office, or if the director holding it is
unwiiling to preside or 1s not present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their number to be chairman of the
meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be 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 vacated office, or ware not entitled to vote, be as valid as If
every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote.

A resofution in writing:

of the directors of which each of the directors entitled to receive notice of a meeting of
directors has approved, or

of a committee of directors of which each of the members of the committee entitled to
receive notice of a meeting of such committee has approved, either by signing the
resclution (whether the resolution consists of one instrument or of several
instruments in like form each signed by one or more directors or members as the
case may be) or by giving to the company notice of his approval by letter or facsimile
or other device for the transmission of written matter, shall be as valid and effective
for all purposes as a resolution passed at a meeting of the directors or, as the case
may be, of such committee duly convened and held A resolution signed or approved
by an alternate director need not also be signed or approved by his appointor and,
if it is sighed or approved by a director who has appointed an alternate director, 1t
nesd not be signed by the alternate director Iin that capacity
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Save as otherwise provided by the Articles, a director may vote at a meeting of
directors or of a commitiee of directors on any resclution concerning a matter in
which he has, directly or indirectly, an interest or duty and he may count in the
quorum and if he shall so vote his vote shall be counted However this 1s subject to
his having disclosed the nature and extent of his interest in accordance with the Act

For the purposes of this Article, an interest of a person who is, for any purpose of the
Act (excluding any statutory modification thereof not in force when this Article becomes
binding on the company), connected with a director shal! be treated as an interest of
the director and, in relation to an alternate director, an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any interest which

the alternate director has otherwise

The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any proviston of the Articles prohibiting
a director from voting at a meeting of directors or of a committee of directors

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the company or any body corporate in which
the company I1s interested the proposals may be divided and considered in relation fo
each director separately and (provided he is not for another reason precluded from
voling) each of the directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his own appointment

If a question anises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.

Secretary

Subject to the provisions of the Act, the secretary 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 them
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Minutes
The directors shall cause minutes to be made in books kept for the purpose
of all appointments of officers made by the directors; and

of all proceedings at 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 seal

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 is affixed and unless otherwise so determined it shali be
signed by a director and by the secretary or by a second diractor.

Dividends

Subject to the provisions of the Act, the company may by ordinary resolution dectare
dividends in accordance with the respective rights of the members but no dividend
shall exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay dividends if it appears to
them that they are justified by the profits of the company available for distribution If
the share capital is divided into different classes, the directors may pay dividends on
shares which confer deferred or non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard to dividend, but no dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time of payment,
any preferential dividend is in arrear. The directors may also pay at intervals settled by
them any dividend payable at a fixed rale if it appears to them that the profits available
for distnbution justify the payment Provided the directors act in good faith they shall
not incur any liability to the holders of shares confernng preferred rights for any loss
they may suffer by the lawful payment of a dividend on any shares having deferred or
non-preferred rights

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the nominal amounts paid up on the shares on which
the dividend 1s paid All dividends shall be apportioned and paid proportionately tc the
nominal amounts paid up on the shares during any portion or portions of the period in
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respect of which the dividend I1s 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

Subject to the provisions of the Act, 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 arises Iin regard to the

distribution, the directors may settle the same and in particular may i1ssue fractional
certificates and fix the value for distribution of any assets and may determine that cash
shall be paid to any member upon the footing of the valus 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 entitled or, if two or more persons
are the holders of the share or are jointly entitied to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those parsons 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, 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 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 against
the company unless otherwise provided by the rights attached to the share

Any dividend which has remained unclaimed for twelve years from the date when it
became due for paymant shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

Accounts

No member shall (as such) have any night of inspecting any accounting records or
other book or document of the company except as conferred by statute or authernised
by the directors or by ordinary resolution of the company.
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Capitalisation_of profits

The directors may with the authonity of an ordinary resolution of the company

subject as hereinafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distnbution) or any sum standing to the credit of the company's share
premium account or capital redemption reserve;

appropriate 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 behalif either in or towards paying up the amounts, iIf 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 that
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 other.
but the share premium account, the capifal redemption reserve, and any prefits 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,

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
distributable under this Article in fractions, and

authonse any person to enter on behalf of all the members concerned 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 are entitied upon
such capitalisation, any agreement made under such authority being binding on ail
such members.

Notices

Any notice to be given to ar by any person pursuant to the Arficles (other than a notice
calling a meeting of the directors) shall be in wnting or shall be given using electronic
communications to an address for the time being notified for that purpose to the person
glving the notice.

In this Article, "address”, in relation to electronic communications, includes any number
or address used for the purposes of such communications
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The company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registerad address or by
leaving it at that address or by giving it using electronic communications to an address
for the time being notified to the company by the member In the case of joint holders
of a share, all notices shall be given to the joint holder whose name stands first in the
register of members In respect of the joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose registered address is not within the
United Kingdom and who gives to the company an address within the United Kingdom
at which notices may be given to him, or an address to which notices may be sent
using electronic communications, shall be entitled to have notices given o him at that
address, but otherwise no such member shall be entitled to receive any notice from
the company

in this Article and the next, "address”, in relation to electronic communications,
Includes any number or address used for the purposes of such communications

A member present, either in person or by proxy, 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

Every person who becomes entitled to a 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
duly given to a person from whom he derives his title,

Proof that an envelope containing a notice was properly addressed, prepaid and

posted shall be conclusive evidence that that the notice was given. Proof that a
notice contained in an electronic communication was sent in accordance with

gluldance Issued by the Institute of Chartered Secretarles and Administrators

shall be conclusive evidence that the notice was given. A notice shall be deemed
to be given at the expiration of 48 hours after the envelope containing it was
posted or, in the case of a notice contained in an electronic communication, at the

expiration of 48 hours after the time 1t was sent

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruplcy of a member by sending or delivering it, in
any manner authorised by the Articles for the giving of notice to a member, addressed
to them by name, or by the title of represantatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so enttled Until such an
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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

If the company is 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
in 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 carried out as between the
members or different classes of members. The liquidator 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 hke sanclion determines, but no member shall be
compelled to accept any assets upon which there 1s a hability

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Act and any
other provision of law, the Company shall indemnify every relevant officer out of the
Company’s assets against all costs, charges, losses, expenses and liabilities incurred
by him in the actual or purported execution and/or discharge of his duties, the actual
or purported exercise of his powers or otherwise n relation to or in connection with his
duties, powers or office, including in connection with the activities of the Company or
an assoclated company In its capacity as trustee of an occupational pension scheme
(as defined in section 235(6) of the Companies Act 2006)

Subject to the provisions of, and so far as may be consistent with, the Act, the
Company may provide every relevant officer with funds to meet expenditure incurred
or to be incurred by him, or the Company may do anything to enable that person to
avold ihcurring such expenditure, in both cases In connection with any proceedings
{(whether civil or criminal) referred to In section 205(1)(a)(1) of the Companies Act 2008,
or in connection with any application as dsfined in section 205(5) of the Act, provided
that he will be obliged to repay such amounts 1n accordance with section 205(2) of the
Companies Act 2006

This article does not authorise any indemnity or loan which would be prohibited or
rendered void by any provision of the Act or by any other provision of law.

In this article 113 and in article 114,
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113.3.1  companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and

in this article 113, a "relevant officer" means any director or former director, or
secretary or former secretary, of the company or an associated company

Insurance

Subject to the Act, the directors shall purchase and maintain insurance, at the expense
of the company, for the benefit of any person who is or has at any time been a relevant
officer in respect of any relevant liabihity,

In this article a “relevant liability” means any hability which has been incurred by a
retevant officer in connection with any act or omission of that relevant officer in the
actual or purported discharge of his duties as a relevant officer or in the exercise or
purported exercise of his powers as a relevant officer,

In this article 114 a "relevant officer" means either. (i) a director or secretary or
employee of the company or an associated company or of any predecessor in business
of the company or an associated company, or (i) a trustee of any employees' share
scheme, pension fund or retirement, death or disability scheme for the benefit of any
employee of the company or associated company or of any predecessor in business
of the company or an associated company

Directors’ Cenflicts of Interest

Notwithstanding any contrary provision in these Articles or in Table A, a director shall
be authorised for the purposes of section 175 of the Companies Act 2006to act or
continue to act as a director of the Company notwithstanding that at the time of his
appointment or subsequently he also holds office as a diractor or other officer of, oris
employed by, or is otherwise interested in {including by the holding of shares), any
other group undertaking (as defined in section 1161(5) of the Act) No further
authorisation under article 115 2 shall be necessary in respect of any such interest and
a director is not to be regarded as infringing his duty under section 175 of the Act as a
result of the lack of such authorisation.




116.2 For the purposes of section 175 of the Companies Act 2006, the directors may
authorise any matter proposed to them in accordance with the Articles which would,
if not so authorised, involve a breach of duly by a director under that section, including,
without limitation, any matter which relates to a situation in which a director has, or can
have, an interest which confilicts, or possibly may conflict, with the interests of the
company (a "Conflict”). Any such authorisation will be effective only if:

115.2.1  any requirement as to quorum at the meeting at which the matter 1s
considered is met without counting the director in question or any other
interested directar (together the Interested Directors); and

115.2.2 the matter was agreed to without the Interested Directors voting or would
have been agreed to if their votes had not been counted

The directors may (whether at the time of the giving of the authorisation or
subsequently) make any such authonsation subject to any limits or conditions they
may expressly impose but such authonisation is otherwise given to the fullest extent
permitted The directors may vary or terminate any such authorisation at any time, but
this will not affect anything done by the director in question in accordance with the
terms of such authorisation prior to such vanation or termination

For the purposes of the Articles, a conflict of interest includes a conflict of interest and
duty, and interest includes both direct and indirect interests.

115 3 A director shall be under no duty to the Company with respect to any information which
he obtains or has obtained otherwige than as a director of the Company and in respect
of which he owes a duty of confidentiality to another person. However, to the extent
that his retationship with that other person gives rise to a Conflict, the existence of that
relationship must be approved by the directors pursuant to article 1152 |If the
relationship is approved, the director shali not be in breach of the general duties he
owes to the Company by virtue of sections 171 to 177 (inclusive) of the Companies
Act 2006 because he fails.

115.3.1 to disclose any such confidential iInformation to the beoard or to any director
or other officer or employee of the Company, or

116.32  to use or apply any such information in performing his duties as a director
of the Company,




115.4

116.5

if to do so would result in a breach of duty of confidence owed by him to that othar
person in relation to that matter.

Where the existence of a director's relationship with another person has been
approved by the board pursuant to article 115.2 and tis relationship with that person
gives rise to a Conflict, the director shall not be In breach of the general duttes he owes
to the Company by virtue of sections 171 to 177 (inclusive) of the Companies Act 2006
because he’

115 4,1 absents himself from meetings of the board at which any matter relating to
the Conflict will or may be discussed or from the discussion of any such
matter at a meeting or otherwise, and/or

115.4.2 makes arrangements not to receive documents and information relating to
any matter which gives rise to the Conflict sent or supplied by the Company
and/or for such documents and information to be recewed and read by a
professional adviser,

for so long as he reasonably believes such Conflict subsists.

The provisions of articles 115.3 and 115 4 are without prejudice to any equitable
principle or rule of law which may excuse the director from

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

115652  attending meetings or discussions or receiving documents and information
as refeired to in article 115 4, in circumstances where such attendance or
receipt of such documents and information would otherwise be required
under these articles

1166 A director 1s not required, by reason of being a director {or because of the fiduciary

relaticnship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authornised by the directors or by the
Company in general meeting (subject in each case to any terms, Iimits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds




