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We, the undersigned, being the sole member of the Company who (a1 the circulation date of these
resolutions) has the night to vote on the resolutions, resolve, 1n accordance wath Chapter 2 of Part 13 of the
Companies Act 2006 (as amended), as follows and urevocably agree that the following resclutions shall,
pursuant to 5288 of the Compames Act 2006 (as amended), for all purposes be as valid and effective as if
they had been passed as special resolutions ata general meeting of the Company duly convened and held

1 THAT the entry by the Company into the following documents and any other documents ancillary
thereto and the terms of and the transactions contemplated by them, ncluding the giving of the
guaraniees and security and the execution and performance by the Company of such documents
atc n the best mierests of and te the benefit of the Company and promote the success of the
Company for the benefit of its members as a whole and are hereby approved,

(a) a credit agreement made between (amongst others) MTL Publhishing L L C as the Company and
a Bomrower, DH Publishing L P acting by its general partmers, as Holdings, EMI Musiwc
Publishing Group North Amenca Holdings Inc, as a Borrower, UBS AG, Stamford Branch as
Admmstrative Agent, Swing Line Lender and L/C Issuer, and the other Lenders party thereto,

(b) an admimstration intercreditor agreement to be entered mto between (amongst others) DH
Publishing LP as the Company (for itself and on behalf of the EMI Subs (ss defined 1n the
Accession}, MTL Publishing LLC and EMI Music Publishing Group North Amenica Holdings
Inc as the Borrowers, UBS AG, Stamford Branch as Agent and Sony/ATV Music Publishing
LLC as Admumstrator,

(c) a debenture to be entered into by, amongst others, the Company and UBS AG, Stamford Branch
as Administrative Agent,

(d) a US copyright secunty agreement made between (amongst others) the Company as Grantor and
UBS AG, Stamford Branch as Adnumstrative Agent;

(e) a guaranty to be entered nto by, amongst others, the Company and UBS AG, Stamford Branch
as Admimistrative Agent,

) an accession to be entered nto by the Company, Sony/ATV Music Publishing LLC and each
other EMI Sub (as therein defined) relating to an Adrunistration Agreement (the “Accession™),

(4] an admimistrabon agreement to be entered into between Sony/ATV Music Pubhishig LLC and
DH Publishing LP (the “Admimistration Agreement”),




(h)

U

)

(k)

an assignment of the Admustration Agreement and Accession 1o be entered into between the

Company and each Assignor (as theremn defined) DH Publishmg L P and UBS AG, Stamford
Branch,

a global intercompany note and endorsement thereof, to be entered into by, amongst others, the
Company, DH Publishing L P and MTL Publishing LLC,

an indenture to be entered into by the Company as a Guarantor between (amongst others) EMI
Music Publishing Group North Amernica Holdings Inc as Issuer, the Guarantors histed theren
and U S Bank National Associabon, as Trustee, 1n relatton to the Notes, and

a note purchase agreement to be entered into by the Company as a Guarantor between the Issuer,
GSO Capital Partmers LP and Pub West LLC (as the Purchasers) and the Guarantors hsted
theremn relatng to the purchase of the Notes by the Purchasers,

{The documents hsted above, together with any and all other related documents, instruments,
certificates, notices and confirmations necessary or desmable in order to mmplement the
transaction, the “Finance Documents’” and the documnents hsted m paragraphs {(c) to (k} above,
together with any and all other related documents, mnstruments, certificates, notices and
confirmations necessary or deswrable w order to unplement the transaction, the “Transaction
Documents™)

THAT the Company adopt new articles of associaton n the form annexed to these resolutions
(the “New Articles”) in substitution for, and to the exclusion of, the existing articles of association
and the provisions of the memorandum of association of the Company ncorporated therein by
virtue of section 28 of the 2006 Act

THAT these resolunons have cffect notwithstanding any prowvision of the Company’s articles of
association or any personal interest of any of the Company’s directors

THAT the Company’s direclors and/or secretary be and are hereby empowered, authorised and
directed to amend, execute and dehver the Transacton Documents and any document or
transaction contemplated therein for the Company {(in such a manner and subject to such changes
as they, 1 their absolute discretion, think fit)

THAT the drrectors have the authority to approve the terms of and transactions contemplated by
the Finance Documents and any other related agreement.

Copies of each of the Finance Documents were available for inspection




The undersigned, a person entitled to vote on the above resotutions on the date below hereby irevocably
agrees 1o the special resoluttons set out above

"~ \I/

for and ¢ behalf of BW Publishing Limited

paTED QA Ju~e A0\

NOTES

(n You can choose to agree to all of the resolunons or none of them but you cannot agree to only
some of the resolunions [f you agree to all ot the resolunons, please indicate your agreement by signing
and dating this document where indicated above and returning 1t to the Company by delivery to Weil,
Gotshal & Manges LLP acting on behalf of the Company

If you do not agree to all of the resolutions you do not need to do anything you wall not be deemed to
agree if you fail to reply

(2) Once you have indicated your agreement to the resofutions you may not revoke your agreement.

(3) In order for the resolutions to be passed, sufficient agreement must have been received by the
Company within 28 days of the circulation of these resolutions I sufficient agreement has not been
recesved by that date the resolutions will lapse 1T you agree to the resolutions, please ensure that your
agreement reaches us before or on tlus date

Signature page 10 the FME Music Putrlishing Finance (LK) 1 1mited Sharchotder resolutions
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

EMI MUSIC PUBLISHING FINANCE (UK) LIMITED (No 06405600)

(adoptied by special resolution passed on_g9 R g 2012)

DEFINED TERMS AND INTERPRETATION

Model Articles

The Model Articles (as defined below) shall apply to the company except where they are excluded
or modified by these Articles or are inconsistent with these Articles, and, subject to any such
medifications, exclusions or inconsistencies, shall together with these Articles constitute the
articles of associanon of the company to the exclusion of any other articles or regulations set out
m any statute or 1n any statutory instrument or other subordinate legislatbion

Definitions

In these Articles the followmg words bear the following meanings save where otherwise specified
or where the context otherwise requires and articie 1 of the Model Articles 15 modified

accordingly

“Articles”

“business day”

“clear days”

“Communication”

“Conflicted Dhrector”

“Conflict Matter”

“directors”

the articles of assoctation of the company as altered from
time to hime and the expression “this Article” shall be
construed accordingly,

any day (other than a Saturday, Sunday or public holiday
in the United Kingdom) on which clearing banks in the
City of London are generzliy open for business,

in relabon to a penod of notice means thai penod
excluding the day when the notice 1s served or deemed to
be served and the day for which 1t 1s given or on which it
15 to take effect,

any notice, document or infermation to be given by or on
behalf of the company to any person pursuant to these
Articles,

a director who has, or may have, a dircct or indirect
interest w a Conflict Matter,

a srtuation that conflicts, or possibly may conflict, with the
nterests of the company,

the directors, for the time bemg, of the company or (where
the context so requires) those of such directors present at a




31

32

33

34

3.5

duly convened meeting of the directors of the company, or
a commuttee thereof, at which a quorum 1s present and the
defimtion of “director” wn the Model Articles 15 excluded,

“eligible director” a director who would be entitled to vote on the matter ata
meeting of directors {(but exclrding any director whose
vote 15 not to be counted m respect of the particular
matter),

“Model Articles” the model arncles for private companzes limited by shares
contamed m Schedule 1 of The Compames (Model
Arucles) Regulatons 2008 (SI 2008/3229) as amended
prior to the date of adoption of these Articles,

“month” calendar month,

“Officer” any existing or former director or other officer of the
company or of any associaied company (pther than any
person, whether an officer or not, engaged by the
company as auditor), and

“Secured Party” any bank, financial institution or other person to whom
such shares have been charged by way of securnty,
whether such bank, financial institution or other person s
acting as agent, trustee or otherwise

Interpretation
In these Articles

references to a statute, statutory provision or subordinate legislaton include references to such
statute, statutory proviston or subordinate legislation as amended or re-enacted, and taking account
of any subordinated legislation made under 1t, whether before or after the date of adoption of these
Articles and mcludes all subordinate legisiation made under the relevant statute whether before or
afier the date of adopuion of these Articles,

save as otherwise specifically provided i these Articles, words and expressions which have
particular meanmngs m the Mode! Articles shall have the same meamngs mn these Articles, subject
to which and unless the context otherwise requires, words and expressions which have particular
meanings in the Companies Acts shall have the same meanings 1n these Arncles,

unless otherwise specified or the context otherwise requures

331 words in the singplar include the plural, and vice versa,
332 words vmporting any gender mnclude afl genders, and
3.3.3 a reference to a person ancludes a reference to a body corporate and to an

ununcorporated body of persons,

any wordmg introduced by the terms “mcluding”, “include”, “in particular” or any sumiar
expression shall be construed as illustrattve and shall not it the sense of the words preceding

those terms, and

headings are inserted for convenience only and do not affect the construction of these Articles




4.1

4.2

5.1

5.2

61

SHARE CAPITAL
Statutory pre-emption nghts

Statutory pre-emption rights are excluded so that directors may allot equity secunties wholly for
cash without first offering them to existing shareholders

Articles 21 and 24(2)(c) of the Model Articles shall not apply

SHARE TRANSFERS

Discretion to refuse to register a transfer
Notwithstanding anything contamned n the Model Articles or these Articles

511 any pre-emption rights conferred on exasting members by these Articles or otherwise
and any other restrictions on transfer of shares contamed in these Articles or otherwise
shall not apply to, and

51.2 the directors shall not dechne to register, nor suspend registration of,

any transfer of shares where such transfer 1s

5.1.3 m favour of a Securcd Party to whom such shares are being transferred by way of
security or any nomunee of a Secured Party, or

5.14 duly executed by a Secured Party or its nominee to whom such shares (mmcluding any
further shares in the company acquired by reason of uts holding of such shares) are to
be transferred pursuant to a power of sale under any security document which creates
any secunty interest over such shares, or

515 duly executed by a recerver appointed by a Secured Party or its nommee pursuant to
any secunty document which creates any secunty interest over such shares,

and a certificate by any official of such Secured Party or its nominee or any such receiver that the
shares are or are to be subject to such a secunty and that the transfer is executed 1n accordance
with the provisions of this Ariicle shall be conclusive evidence of such facts

Article 26(1) of the Model Articles shall be extended to read as follows “Shares may be
transferred by means of an instrument of transfer in any usual form or any other form approved by
the directors, which 1s executed by or on behalf of the transferor and, unless the share 1s fully paid,
the transferee, save where the transfer 15 of a subscniber share which 15 not fully paid which need
not be executed by or on behalf of a transferee”

FORFEITURE AND LIENS
LIEN

Lien on any shares

Subject to Article 6 2 below, the company shall have a first and paramount lien on every share |
whether or not fully paid, which 15 registered 1n the name of any person mdebted or under any
hability to the company, whether he 15 the sole registered holder of the share or one of several
jomnt hotders, for all momes payable by him (either alone or jomtly with any other person) to the
company, whether payable immediately or at some time 1n the future The lien shall apply




6.2

6.3

64

6.5

71

61.1 notwithstanding that those debts and lLiabilites have been wncurred before or after
notice to the company of any interest of any person other than such member,

612 whether or not the penod or tune for the payment or discharge of the same shall have
actually amved, and

6.1.3 notwithstanding that the same are jomnt debts or habilites of such member, or his
estate, and any other person, whether a member of the company or not The
company’s lien shail extend to all dividends and other payments or distnbutions
payable or distributable on or 1 respect of that share The directors may at any time
either generaliy or in a particular case waive any lien which has ansen and declare any
share to be wholly or i part exempt from the provisions of this Arucle

Disapphicatien of lien on shares

Any hen on any shares (whether part or fully paid) which the company has shall not apply m
respect of any shares that have been charged by way of secunty to a Secured Party

Notice of sale of lren shares

The company may sell, in such manner as the directors determine, any shares on which the
company has a lien if an amount 1 respect of which the lien exists 1s presently payable and 15 not
paid within 14 clear days after notice has been given to the sharcholder, or the person eattled to 1t
mn consequence of the death or bankruptcy of the shareholder or otherwise by operation of law
The notice must state the amount of payment due, demand payment and state that 1f the notice 18
not complied with the shares may be sold

Enforcing lien by sale

To give effect to the sale, the directors may authorise any person to execute an mstrument of
transfer of the shares sold to, or 1n accordance with the directions of, the purchaser The utle of
the transferee to the share shall not be affected by any smegulanty i or mvahdity of the
proceedings 1n reference to the sale.

Application of proceeds of sale

The net proceeds of the sale, after payment of the costs of sale, shall be apphed in payment of so
much of the amount for which the lien exists as is presently payable Any residue shall (upon
surrender to the company for cancellation of any certificate for the share sold or the provision of
an mdemmty as to any lost or destroyed certificate required by the directors and subject to a hike
hien for any amount not presently payable as existed upon the share before the sale) be paid to the
person entitled 1o the share immediately prior to the sale

CALLS ON SHARES AND FORFEITURE
Calls

Subject to the terms of altotment, the directors may make cails upon the members n respect of any
amounts payable by the members to the company and each member shall (subject to recerving at
feast 14 clear days’ notice specifying when and where payment 15 to be made) pay to the company
as required by the nouce the amount calied A call may be required to be paid by instalments A
call may, before recetpt by the company of an amount due under it, be revoked i whole or 1 pant
and payment of a call may be postponed 1n whole or part  Subject to the terms of allotment, the
directors may differennate between shareholders i the amounts and tunes of payment of calls on
ther shares




7.2

73

74

7.5

76

77

Time of call

A call shall be deemed to have been made at the tme when the resolution of the directors
authorising the call was passed A person upon whom a call 15 made shall remam hable for calls
made upen hum notwithstanding the subsequent transfer of the shares in respect of which the call
was made

Calls on joint holders

The jomnt holders of a share shali be jointly and severally liable to pay all calls in respect of 1t and
any one of such persons may give an effectuat receipt for any return of capatal payable in respect
of such share

Interest

If a call remans unpaid after it has become due and payable, the person from whom 1t 15 due shall
pay nterest on the amount unpaid, from, and 1ncluding, the day 1t became due and payable until it
15 pard The rate of mterest shall be fixed by the terms of allotment of the shares m qucshon or in
the notice of the call or, if no rate 1s fixed, be 5% per annum, together with all costs, charges and
expenses which may have been incwrred by the company by reason of such non-payment The
directors may waive payment of the mnterest or such costs, charges and expenses wholly or in pant
No dividend or other payment or distnbution i respect of any such share shall be paid or
distributed and no other nghts which would otherwise normally be exercisable m accordance with
these Articles by a holder of shares may be exercised by the holder of any share so long as any
such amount or any nterest, costs, charges or expenses payable n accordance with Articles 6 and
7 remam unpaid

Sums due on allotment to be treated as calls

An amount payable n respect of a share on allotment or 1ssue at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall be dcemed to be a call and 1f 1t 15
not paid these Articles shall apply as if that sum has become due and payabie by virtue of a calt

Payment of calls in advance

The directors may receive from any member willing to advance 1t all or any part of the amount
unpaid on the shares held by him (beyond the sums actually called up) as a payment in advance of
cells, and such payment shall, to the extent of 1t, extinguish the Lability on the shares in respect of
which 1t 15 advanced The company may pay interest on the amount so receved, or so much of 1t
as exceeds the sums called up on the shares i respect of which 1t has been received, at such rate
as the member and the directors agree, but a payment 1n advance of a call shall not entitle the
holder of the shares to participate in respect of the payment of a dividend declared after such
payment mn advance but before the call to any greater extent than he would 1f the payment m
advance had not been made

Notice of forferture

If a call remains unpaid afier 1t has become duc and payable the directors may give to the person
from whormn 1t 15 due, or the person entitled to the share 1n respect of which the call was made in
consequence of the death or bankruptcy of the holder or by operation of law, not less than 14 clear
days’ notice requiring payment of the amount unpaid, together with any interest which may have
acerued and all costs, charges and expenses incurred by the company by reason of such non-
payment The notice shall name the place where payment is to be made and shall state that if the
notice 1s not complicd wath, the shares in respect of which the call was made will be Liable to be
forfeited




7.8

7.9

7.10

711

712

Notice of forferture not complied with

781 If the notce of forfeiture 1s not complied wath, any shares 1o respect of which it was
given may, before the payrnent required by the notice has been made, be forfeited by a
resolutton of the directors and the forfesture shall include all amounts (including
drvidends) payable n respect of the forfeited shares and not paid before the forfeiture
The directors may accept the surrender of any share hiable to be forfeited and in such
case reference w these Articles to forferture shall include surrender

782 Once a share has been forfeited the company shall give notice to the person who was
before the forfeiture the holder or person entitled to the share 1n consequence of the
death or bankruptcy of the holder or by operation of law, but no forfesture shall be
mvahdated by an omission to give such notice  An eniry of the fact and date of
forfeiture shall be made 1 the register

Dealing with forfeited shares

Subject to the provisions of the Companies Acts, a forfeited share together with all the rights
attaching to 1t shall be deemed to be the property of the company and may be sold, or otherwise
disposed of on such terms and i such manner as the directors determine, either to the person who
was before the forfesture the holder or to any other person  Where for the purposes of 1ts disposal
a forferted share 15 to be transferred o any person, the directors may authorise someone to execute
an instrument of transfer of the share to that person  The company may receive the consideration
(if any) for the share on its disposal and may register the transferee as the holder of the shares

Power to annul forfeiture

The directors may at any time, before any share forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and interest due and such
costs, charges and expenses mcurred m respect of forfeiture of the share and upon such further
terms and conditions as the directors determine

Forfeitmg person shall cease to be a member but remain a debtor

A person any of whose shares have been forferted shall cease to be a member 1n respect of them
and shail surrender to the company for cancellaton any certificate for the shares forfeited The
person whose shares have been forfeited shall remain liable to the company for ail amounts
(mncluding costs, charges and expenses) which at the date of forferture were payable by him 1o the
company n respect of those shares with mterest at the rate at which mterest was payable on those
amounts before the forfetture or, 1f no 1nterest was so payable, at 5% per annum from the date of
forfeiture untl payment. The directors may waive payment wholly or 1n part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any consideration
recetved on thewr disposal

Validity of sale after enforcing lien or after forfeiture

A statutory declaration by a director that a share has been forferted or sold by way of enforcement
of a lien on a specified date shall be conclusive evidence of the facts stated in 1t as agawnst all
persons claiming to be entitled to the share The declaration together with the receipt of the
company for the consideratton (1f any) given for the share on the sale, or disposal thereof and any
share certificate dehvered to a purchaser or allottee shall (subject to the execution of an nstrument
of transfer) constitute a good title to the share and the person to whom the share 15 sold, re-allotted
or disposed of shall not be bound to see to the application of the consideraton, of any, nor shall his
ttle to the share be affected by any wregularity wn or invalidity of the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share
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8.2

10

161

102

10.3

1

12

TRANSMISSION OF SHARES
Directors’ notice requiring exercise of rights

The directors may give notice requirnng a transmuttee to exercise their nghts referred to 1n articles
28(1) and 28(2) of the Model Articles If that notice 15 not complied with withm sixty clear days
the directors may withhold payment of all dividends and other amounts payable w respect of such
share(s) until the nghts have been exercised

Article 29 of the Model Articles shall be amended by the msertion of the words “, or the name of
any person(s) named as the transferee(s) in an instrument of transfer executed under article 28(2)
of the Model Artcles,” after the words “the transmittee’s name”

GENERAL MEETINGS
Postponement of general meetings

If the directors i their absolute discretion decide that 1t 1s unreasonable or impracticable for any
reason to hold 2 general meeting at the time or place specified in the notice of that meeting, they

may paostpone the general meeting to another ime or place by giving notice of the revised time or
place to alt the members

Proceedings at general meetings and votes of members

Article 44(2) of the Model Articles shall be amended by the delenon of articles 44(2)(c) and (d)
and the insertion of the words “any onc quahfying personpresent and entitled to vote at the
meeting”’

Article 44(3) of the Model Articles shail be amended by the mserton of the words “A demand so
withdrawn shall not invalidate the result of a show of hands declared before the demand was
made ™ as a new paragraph at the end of that article

Article 44(4) of the Model Articles shali be deleted and replaced with the words “A poll
demanded on the clection of a chairman or on a queshon of adjournment shall be taken
immediately A poll demanded on any other question shall be taken immediately or at such time
and place as the chairman directs not bemng more than 30 days afier the poll 1s demanded No
notice need be given of a poll not taken immed:ately if the time and place at which 1t 1s to be taken
are announced at the meeting at which 1t 1s demanded In any other case at least seven clear days®
notice shall be given specifying the time and place at which the poll is to be taken™

Amendment of resolutions
Notwithstanding that prior written notice to amend a resolution shall have been given n
accordance with article 47(1) of the Model Articles, the chauman, in his absolute discretion, may
accept or propose at any general meeting or adjourned general meetng amendments of a mmor or
formal nature or to correct a manifest error or which he may in his absolute discretion consider fit
for consideration at the meeting

WRITTEN RESOLUTIONS

Period for agreeing to wnitten resolution

A proposed wnitten resclution will lapse 1f 1t 18 not passed before the end of the period of 90 days
beginning with the circulation date
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131

13.2

133

14

15

151

i6

161

PROXIES
Method for appointing a proxy

Article 45(1)(d) of the Model Arcies shall be deleted and replaced with the words “1s dehivered to
the company 1n accordance with the Articles and any instructions contaned m the notice of the
general meeting (or ad;ourned) meeting to which they relate”

Article 45(1) of the Model Arucles shall be amended by the mnsertion of the words “and a proxy
aotice which 15 not delivered in such manner shall be wvalid, unless the directors, o ther
discretion, accept the notice at any hme before the meeting " as a new paragraph at the end of that
article

When two or more vahd but differing appointments of proxy are dehvered or recerved 1n respect
of the same share for use at the same meeting or poll, the one which 1s last delivered or received
(regardless of 1ts date or the date of ns execution) shall be treated as replacing and revolung the
other as regards that share If the company 15 unable to determme which was tast delivered or
received, none of them shall be treated as valid i respect of that share  No imstrument of proxy
shall be vahid after the expiration of twelve months from the date stated in it as the date of its
execuhon

CORPORATIONS ACTING BY REFPRESENTATIVES
Appointment must be dehvered

A resolution authorising a person or persons o act as a representative of a corporation shall not be
effective for the purposes of any meeting unless a copy or extract of such resolution, certified as a
true copy or extract by a director or secretary or member of the govermng body of the corporation
concerned, has been delivered before commencement of the meeting to a director of the company
save where the drectors otherwase determine 1 their abselute discretion

DIRECTORS

Guorum

The quorum for the transaction of business at a meeting of directors may be fixed from time to
ume by a decision of the directors but unless otherwase fixed shall be any two ehgible durectors
save where

15.1.1 there 1s a sole director, or

15.1.2 for the purposes of any meeting (or part of a meeting) held to authonse a director’s
conflict under Article 21, there 1s only one eligible director m office other than the
conflicted director(s),

when the quorum for such meetmg (or part of a meeting) shall be one eligible director Articles
11(2) and (3) of the Model Articles do not apply

Termnation of director’s appointment

Article 18 of the Model Articles 1s modified by incluston after article 18(f) of the Model Articles
of the following sub-paragraphs to be numbered 18(g) and 18(h)

16.11 “in the case of a director who holds any executive office, his appomtment as such 15
terminated or expires and the other directors resolve that hus office be vacated, or”




16.2

17

171

172

17.3

17.4

18

18.1

182

183

184

185

186

161.2 “he 15 requested in writing by all the other directors to resign (without prejudice to any
claim for damages for breach of any contract of service between the dwrector and the
company) ”

A resolution of the directors that a director has vacated office under the terms of article 18 of the
Model Articles, as amended by these Articles, shall be conclusive as to the fact and grounds of
vacation stated in the resolubon and article 18 of the Model Articles shall be modified
accordingly

Unanimous decisions

A decision of the duectors 15 taken 1n accordance wath this Article when all ehgible directors
ndrcate to each other by any means that they share a common view on a matter and article 8 of the
Model Articles shall not apply

Such a decision may take the form of a resolution i writing, where each ehgible director has
signed one or more copies of 1t, or to which each ehgible director has otherwase indicated
agreement 1n writing

A decision may not be taken i accordance with thus Article 1f the ehgible directors would not
have formed a quorum at a duwectors” meeting

Reference m articie 7 of the Model Articles to *a decision taken i accordance wath article 87 of
the Modet Articles shall be substituted with the wording “a unanimous decision taken in
accordance with the company’s Articles”

Alternate directors

Any director (other than an alternate director) may appoimnt any other dwector, or any other person
approved by resoluton of the directors, save where the director 1s the sole director willing to act,
to be an alternate director and may remove from office an alternate director so appointed by hum

An alternate director shall be entitled to receive notice of all meenngs of directors and of all
meetings of commuttees of directors of which his appontor 1s a member, to attend and vote at any
such meeting at which the director appoimting him 1s not personally present, and generally to
perform all the functions of his appomntor as a director 11 his absence but shall not be entitled to
recerve any remuneration from the company for hus services as an alternate director

An alternate director shall cease to be an alternate director 1f hus appointor ceases to be a director

Any appomtment or removal of an alternate director shall be by notice to the company signed by
the director making or revoking the appomtment or i any other manner approved by the directors

The notice must

1851 identify the proposed altemate, and

1852 in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 15 walling to act as the alternate of the director
giving the notice

An alternate director shall be deemed for all purposes to be a director and shall alone be

tesponsible for his own acts and defaults and he shall not be deemed to be the agent of the director
appointing him




I

18.7

19

191

19.2

193

20

201

20.2

21

211

A director or any other person may act as altemnate director to represent more than one director
and an alternate drector shall be entitled at meetings of the directors, or any commuttee of the
directors, to one vote for every director whom he represents in addition to his own vote (if any) as
a dwrector but he shall not be counted more than once for the purposes of a quorum.

Casting vote

If the number of votes for and against a proposal at a meeting of directors are equal, the chairman
or other director chainng the meeting has a casting vote

Article 191 shall not apply m respect of a particular meeang (or part of a meetng) 1f,
accordance with the Articles, the chairman or other director 1s not an eligible director for the
purposes of that mecting (or part of a meching)

Articles 13(1) and (Z) of the Model Articles shall not apply
DIRECTORS’ GRATUITIES, PENSIONS AND INSURANCE
Directors® anlity to provide benefits to current or former directors

The directors may provide benefits, whether by the payment of gratnties or pensions or by
purchasing and mamtaming nsurance or otherwise, for the benefit of any persons who are or were
at any ume directors or the holders of any exccutive or comparable office of employment wath the
company or any other company or undertaking which 15 or has been (a) a subsidiary of the
company or (b) otherwise allied to or associated with the company or a subsidiary of the company
or () a predecessor wn business of the company or of any such subsidiary, and {d) for any member
of his famuly (including a spouse and a former spouse) or any person who 15 or was dependent on
him, and may (as well before as after he ceases to hold such office or employment) estabhsh,
maintain, subscribe and centribute to any fund and pay premiums for the purchase or provision of
any such benefit

The directors may procure that any of such matters referred to in Article 20 | may be done by the
company either alone or 1in conjunchon with any other person

DIRECTORS’ INTERESTS
Permtted directors’ mterests

Subject to the provisions of the Compames Acts, and provided that he has disclosed to the
directors the nature and extent of any nterest m accordance with these Articles and the Companies
Acts, a director who 1s 1n any way, whether directly or indirectly, mterested in an existing or
proposed transaction or arrangement with the company may

211.1 be a party to, or otherwise interested in, any transaction or arrangement with the
company or 1n which the company 1s otherwase (directly or induectly) interested,

2112 be an ehgible director and shall be entitled to vote and count i the quorum for the
purposes of any proposed decision of the directors (or committee of directors), or
participate 1 any unammous decision, «n respect of such contract or proposed contract
wn which he 15 interested,

21.1.3 be a director or other officer of, or employed by, or a party to any transachon or
arrangement with, or otherwise interested 1n, any body corporate promoted by the
company or i which the company 15 otherwise (directly or indirectly) interested or as
regards which the company has any powers of appomtment,
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21.1.4 hold any other office or place of profit under the company (except that of auditor or
auditor of a subsidiary of the company) in conjunchon with the office of director and
may act by himself or through his firm in such professional capacity to the company,
and in any such case on such terms as to remuneration and otherwise as the directors
may arrange, and

21.1.5 not, save as he may otherwise agree, be accountable to the company for any benefit
which he (or a person connected with hum, denves from any such contract, transaction
or arrangement or from any such office or employment or from any interest in any
such body corporate and no such contract, transaction or arrangement shall be hable to
be avoided on the grounds of any such interest or benefit nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty under the Companies
Acts

Artuicles 14(1)-(4) mclusive of the Modet Articles shall not apply and article 14(5) of the Model
Articles shall be amended so that “this article™ 15 deleted and replaced with the words “Article
191

Directors’ power to authorise coaflicts of interest

The directors may, on such terms as they may determne, authonise any matter which involves, or
which couid reasonably be expected to involve, a Conflicted Director 1n breaching his duty to
avoid a Confliet Matter

A Conflicted Director who seeks anthonsanon of a Conflict Matter must inform the directors 1n
writing of both the nature and extent of his interest m a Conflict Matter as soon as practcable after
s becomung aware of the Conflict Matter and must provide sufficient detals of the Confhet
Matter to allow the directors properly to evaluate the Conflict Matter, wogether with any additional
nformation which the directors may request

Any director (other than the Confhicted Director) may propose that the Conflict Matter be
authornised  Such proposal and any authority given by the directors shall be effected by a
resolution of the directors 1n accordance with the provisions of these Articles goverming the
proceedings of directors, save that

22.3.1 the Conflicted Director and any other director with a similar or related interest to the
Conflict Matter will not count 1n the quorum and will not vote on a resolution giving
such authonty, and

223.2 notwithstanding  any other provision of these Articies, 1f the Confhicted Director (or
any other director with a sirrular or related nterest to the Conflict Matter) 1s a director
whose presence 15 otherwise required for a quorum, s or ther absence shall not
invalidate the quorum to the extent that the matter considered and voted upon by the
directors 15 solely a Conflict Matter mvolving that Conflicted Director or any other
director with a similar or related interest to the Conflict Matter

Where the directors resolve to give authority for a Conflict Matter

2241 the Conflicted Director will not be obliged to disclose any informanon which he
obtains (otherwise than through his position as a director of the company) that 1s
confidenttal to a third party where to do so would amount to a breach of that
confidence, and

224.2 the directors may revoke or vary the terms of such authonty (including imposing
additional terms) at any time 1n such manner as they consider reasonably necessary to
protect the mterests of the company, but this wall not affect the vahidity of anything
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done by the Conflicted Director pnior to such revocation or vanation 1n accordance
with the terms of such authority nor constitute a breach of any dury by that Conflicted
Director 1 respect thereof

A Conflicted Director shall not be requured to account to the company for any benefit he receives
or profit he makes as a result of any Conflict Matter duly authonsed under Article 22 1, and no
contract shall be hable to be avoided on the grounds of any director having any type of interest
authorised under Arncle 22 1 or which 1s authonsed by an ordinary or special resolunon of the
company

DIVIDENDS
Dividends paid on amounts paid up on shares

Except as otherwise provided by these Articles or the nghts attached to shares, alt dividends shall
be declared and pad according to the amounts paid up on the shares on which the dividend 1s
paid If any share 1s 1ssued on terms that 1t ranks for dividends as from a particular date, 1t shall
rank for dividends accordingly In any other case, dividends shall be apportroned and paid
proportionately to the amounts paid up on the shares during any portion or portrons of the penod
in respect of which the dividend 1s paid  For the purposes of this Article, no amount paid up on 2
share i advance of a call shall be regarded as paid up on the share

Payment of dividends in other currencies

Except as otherwise provided by the nights attached to the shares, dividends may be declared or
paid n any currency  The directors may agree with any member that dividends which may at any
time or from time to ime be declared or beceme due on his shares 1 one currency shall be paid or
satisfied 1n another, and may agree the basis of conversion to be applied and how and when the
amounts to be paid 1n the other currency shall be calculated and paid and for the cornpany or any
other person to bear any costs mvolved

Interim dividends in specie

An interim dividend paid by the directors may be satisfied wholly or partly by the distnibution of
assets and in particular of paid-up shares or debesntures of another company Where any difficuity
arises 1n regard to the distnbution, the directors may settle the same as they see fit and, m
particular, may 1ssue fractional certificates (or 1gnore fractions), may fix the value for distnbution
of any assets, may determuine that cash shall be paid to any member upon the fixing of the value so
fixed n order to adjust the rights of members, and may vest any assets 1n trustees on trust for the
persons entitled to the dividends

NOTICES AND COMMUNICATIONS
‘When a Communication 1s given

A Communication sent by United Kingdom post shall be deemed to have been given on the day
followmng that on which the envelope containing the Communicaton was posted to an address in
the United Kingdom 1f pre-pad as first class post and within 48 hours tf pre-paid as second class
post after 1t has been posted to an address m the United Kingdom A Commumication sent to an
address owtstde the Umited Kingdom or from outside the United Kingdom to an address 1n the
Umited Kingdom shall be deemed to have been received five busmess days afer posting or betng
sent by reputable mternational courier provided that dehvery in at least five business days was
guaranteed at the time of sending Proof that the envelope was properly addressed, prepaid and
posted shall be conclusive evidence that the Communication was given
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A Communication sent or supphed by electromc means shall be deemed to be given on the same
day that 1t 13 sent or supplied

A Communication sent or supphied by means of a website 15 deemed to be received when the
matenal 1s first made available on the website or (if later) when the recipient receives (or 15
deemed to have recetved) notice of the fact that the matenial 1s available on the website

A Communication not sent by post but left at a registered address or address for service in the
United Kingdom 15 deemed to be given on the day 1t 1s left

A Communication given by newspaper advertisement shall be deemed to have been served at
noon on the day on which the adverhsement appears

In proving that any Commumication was served, sent or supplied, it shall be sufficient to show that
1t was properly addressed, and where apphicable prepaid, and delivered to an address permutted for
the purpose by the Compamies Acts

Notice when post not available

If at any time by reason of the suspenston or curtailment of postal services withun the United
Kingdom the company 15 unable effectively to convene a general meeting by notices sent through
the post, the company need only give nohce of a general meeting to those members with whom
the company can communicate by electronic means and who have provided the company with an
address for this purpose  The company shall also adverhse the notice on the same date in at least
one national dasly newspaper with cmculation 1n the Umted Kingdom In any such case the
company shall send confirmatory copies of the notice by post or by electrenic means to an address
for the ime being notified to the company by the member for such purposes i at least seven days
prior to the meeting the posting of notices to addresses throughout the United Kingdom agamn
becomes practicable

COMPANY NAME
Change of name

The company may change its name by resolution of the directors
INDEMNITY

Directors may be indemnified subject to the Compames Acts
To the extent permitted by the Companies Acts, the company may

29.1.1 indemnify any Officer agamst any hability and may purchase and mamtain for any
Officer insurance against any hability,

2912 provide any Officer with funds to meet expenditure incurred or to be mcurred by him
mn connection with any liability under Article 29 | 1, and

2913 take any action to enable any Officer to avoid meurrng expenditure i connection with
any lability under Article 291 |

Articles 52 and 53 of the Model Articles shall not apply




