COMPANIES ACT 2006
WRITTEN RESOLUTION
of
KRS SERVICES LIMITED (the "Company’)
Company number 06473775
Circulation Date:3 August 2017

Pursuant to Chapter 2 of Part 13 of the Companies Acl 2006 (the “Act"), the direclors of the Company
propose that the resolution set out below be passed as a special resolution of the Company.

We, the undersigned, being the sole member of the Company, heraby, pursuant to section 283 of the Act,
agree that the following written resolution be passed as a special resclution, being for all purposes as valid
and effective as if passed by us as a special resolution at a general meeting of the Company:

THAT pursuant lo section 21{1} of the Act, the existing articles of association {the “Existing Articles") of lhe
Company be deleted in their entirety and the regulations contained in the document appended to this
resolution {the “New Articles of Association™) be approved and adopted as the new articles of association
of the Company in substitution for, and to the exclusion of, the Existing Articles of the Company.

Date: 3 August 2017

for and on behalfl of KRS Finance Lid

MONDAY

W

07/08/2017 #38
COMPANIES HOUSE
ACTIVE/Z1648936.1



Notes to members:

1

If you agree with the above resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company:

(a) by delivering it by hand or by posting it to the registered office of the Company marked
for the attention of the company secretary; or

(b} by sending it as an altachment to an email at HWorthington@goodwinlaw.com.
A member's agreement to a written resolution, once signified, may not be revoked,

A writlen resolution is passed when the required majority of eligible members have signified their
agreement to it.

The resolution set out above must be passed before the end of the 28" day from and including the
Circulation Date otherwise it wili lapse.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted
by the Company. Seniority is determined by the order in which the names of the joint holders
appear in the register of members,

If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authority when returning this document.

ACTIVE/81649936 1
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COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
KRS SERVICES LIMITED

(adopted by Snecial Resolution passed on
3 August 2017 )

Preliminary and mterpretation
In these articles
CA 2006 means Companies Act 2006

Model Articles means the mode! articles for private companies lsmited by shares prescnbed
by Schedule 1 to the Companies (Model Articles) Regulations 2008 {51 2008/3229) (including
any amendments thereto) as n force on the date on which these articles become part of the
constitution of the Company

the ierm Company Commumecation Provisions means the company communicabon
provistons in the CA 2006 {being the provisions at sections 1144 to 1148 and Schedules 4
and 5)

references to an article are to a prowiston of these articles

references to an eligible director are to a director who would have been entitled to vote on
any matter at a meeting of direciors (but excliuding any dwector whose vote 1s nol to be
counted in respect of the particular matter)

references to a regulation ara to an arhcle in the Model Articles

reletences to any parbcular provision of the CA 2006 include any statutory modification ar re-
enactment of that provision for the tme being in force

Save as otherwise specifically provided m these aricles, words and phrases used in these
ariicles have the meanings ascnbed to them in or by virtue of the Mode! Articles

The Model Articles apply lo the Campany, except where they are excluded or modified by
these articles or are otherwise mconsistenl with these articies and, together with these
aricles, constiule the aricles of the Company

Regufations 8, 14(1) to 14(5} {inchusve), 15, 19(3)(b), 21, 26(1), 26{5). 36(4), 41(1). 44(2) to
44(4) (inclusve), 52 and 53 do not apply to the Company

Directors to take decisions collactively

Without prejudice to the prowisions of regulation 7(2), a sole director may take decisions by
way of writlen resolubon
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Unammous decisions

A decision of the direclors is taken n accordance with this article 3 when all eligible directors
indicate by any means that they share a common view on a matter

Such a decision may take the form of a resolution In wnting, where each eligible director has
signed one or more copies of i, or to which each eligible director has ctherwrse ndicated
agreement in wnkng A proposed directors’ writien resolubon 1s adopted when all the
directars who would have been entitted {o vote on the resclution at a directars' meeting have
signed one or more copies of 1t

A decision may not be taken in accordance with this arlicle if the elgible directors wouid not
have formed & querum had the matter been proposed as a resclution at a directors’ meeting

Article 3 1 15 without prejudice to regulation 7 save that the reference in thal regulation to *a
decision laken i accordance with article 8" shali hava effect replaced by "a decision taken in
accordance with articles 3 1 to 3 3 of these articles”

Change of name
The Company may change its name by decision of the direclors
Interested director te vote and count for quorum

Proviied that a dwector has disclesed any interest he may have in accordance with the CA
2006, a director may vole at a meeting of directors or of a commiliee of directors on a
resolution or participate in any unanimous decision concerrang any matter m which he s
interested, and {whether or not he voles or participates) he may be counted in the quorum
when that resolubion or matter 1s considered

Directors' powar to autharise conflict situations

For the purposes of sechon 175 of the CA 2008, the directors shall have tha power to
authonse, on such terms (mcluding as regards duraben and revocaten) and subject to such
hmils or conditions {f any) as they may delermine (Conflict Authorisation), any matier
proposed to them in accordance with these arbicles which would, or might, f not so
authensed, consttute or gve nse to a situation in which a director (a Relevant Director) has,
or could have, a direct or ndirect (nterast which confiicts, or possibly may confiict, with the
interests of the Company {3 Confhct Situation) Any Conflict Authonsation shall extend to
any actual or passible conflict of interest which may reasonably be expected to anse out of
the Confict Sitvation so authonsed

Where dwectors give a Conflict Authonsation

{a) the terms of such Confict Authonsation shall be recorded i wnting (but the
authorisation shall be effective whether or not the terms are so recorded),

{b} the diractors may ravoke or vary such Conflict Authonsation at any time but this will
not affect anything done by the Relevant Direclor prior to such revocation or vanaton
in accordance with the lerms of such authensation, and

{c} the Relevant Director shall be obliged to act in accordance with any terms, imuts or
conditions te which such Conflict Authonsation 1s made subject

Any terns to which a Confiict Authonsabion 1s made subject {Conflict Authonsation Terms)
may include {withoul imitahon to article 6 1) prowision that
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65
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(a) where the Relevant Drector oblams {other than in his capacty as a director of the
Company or as its employze or agent or, f the directors so decide, n any other
capacity that would otherwise oblige him to disclose it 1o the Company) information
that 1s confidential to a thwd party, he will not be gbliged to disclose it to the Company
or to use & dwectly or indireclly for the benefit of the Company or in performing his
duties as a director of the Company in cizcumstances where lo do so would amount
to a breach of a duty of confidence owed to that third party, and/or

()] the Relevant Dhrecter may (but shall be under no cbligation to) absent himself from
lhe discussion of, and/or the making of decisions relating to, the relevanl makter
(whether al any meeting of the dectors or otherwise) and be excused from reviewing
documents and information prapared by or for the directors to the extent that they
relate to that matter,

and the Company will not treat anything done (or omitted to be done) by the Relevant Director
n accordance wath any such provision {or otherwise n accordance with any Conflict
Authonsation Terms gwen under arhicle 6 1) as a breach by him of his duties under
sectons 172 to 174 {inclusive) of the CA 2006

Subject to article 6 5 but without pregudice to article 6 1 1o article 6 3, authonisabon i1s given by
the shareholders for the tme keing on the terms of these articles to each director in respect of
any Confict Situation that exists as at the date of adoption of these arhicles or that
subsequently anses because (in either case) the direclor 1s or becomes a shareholder,
mvestor or other parhicipant in, lender to, guarantor, director, officer, manager or employee of,
or atherwise in any other way interested or concerned in, any member of the Relevant Group
(Group Conflict Authonsation) The Confict Authonsation Terms applicable to the Group
Confiict Authonsation {(Group Conflict Authorisation Terms) are automatically set by this
article 6 4 so that the direclor concerned

(a) 5 not obliged to disclose to the Company mformabon that 1s confdenhal 1o a thurd
party abtaned by him (other than it his capacity as a director of the Company or as
its employee or agent or, f the directors so decide, in any other capac:ty that would
otherw:se abkge him to disclose it to the Company} In any situation to which the
Group Confict Authansation applies, nor lo use any such information direclly or
indirectly for the benefit of the Company or in performing his dubies as a director of
the Caompany, in circumstances where to do so would amount 1o a breach of a duty of
confidence owed to that third party, and

(h) may (but shall be under no obligaton lo)

0] absent hmself from the discussions of and/or the making of decisions
relating to the Conflict Situation concemned,

() make arrangements nat to recewe documents and mformation relating to the
Conflict Sduation concemed,

and the Company will not treat anything done {or ormitled to be done) by the director
concerred in accordance with the Group Conflict Authonsalion Tenns as a breach by
hirn of hus duties under sections 172 to 174 (inclusive) of the CA 2006

A Group Confiict Authonsation given or deemed given under arlicle 6 4 may be revoked,
vaned or reduced In its scope or effect by special resolution

For the purposes of any meetng (or part of a meetmg} heid or decision taken pursuant to this
arlicle 6 to authense a Conflict Situation, «f there 15 only one eligible drector in office other
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than the Relevant Direclor, the quorum for such meebng (or part of meeting) shall be one
ehgible director Regutation 11{2) shall be modiied accordingly

In this arlicle 6 Relevant Group compnses
the Company,

each (if any) body corporate which is for the time bemng a whclly owned subsidiary of the
Campany,

each (if any) body corporate of which the Company s Jor the time being a whally owned
subsidiary (Parent}, and

each (if any) body corporate {not faling within any preceding paragraph af this definiion)
which 15 for the tme being a2 wholly owned subsidiary of the Parent

Directors permitted to retain benefits

A director 1s not required, by reason of being a director, to accaunt to the Company for any
profit, remuneration of other beneht which he denves from or in conneclion with

{a) a Confict Situation which has been authonsed by the directars pursuant to article 6§,
or by the sharehaldets (subject to any terms, hmits or conditions attaching to such
authorisation),

{b) being interested in any contracl, arrangemert, transaction or proposal with the
Company or in which the Company ts atherwise interested,

{c} holding any other office or place of profit under the Company, except that of auditor,
in conpunction with the office of direclor and acting by himself or through his firm in a
professiona! capacity for the Company (and being entitied o temuneration as the
drreclors may arrange, either in addiion to or in lieu of any remuneration provided for
by any other arlicle), and

(d} being a direclor or other officer of, or employed by, or a party lo any conlract,
arrangement, transacton or proposal with or otherwise terested n, any body
corpurate promoted by the Company or in which tha Company Is otherwise intarasted
or as regards which the Company has any powers of appointment

The Company will not treat the receipt by the director of any profit, remuneration or other
benefit referred to in article 7 1 as a breach of duly under section 178 of the CA 2006 No
such contract, atrangement, transaction of proposal shall be avowded on the grounds of any
such interest, profit, remuneration or other benefit

Records of decisions to be kept

The diregtors must ensure that the Company keeps a record, in wnhing, for at least six years
from the date of the decision recorded, of every unanimous or magnty decision taken by the
direciors or decision taken by a sole director

Where decisions of the dweclors are taken by electronic means, such decisions shall be
recarded by the diwectors in permanent form so that they can be read with the naked eye

Appointment and removal of directors

A holder or holders of over half n normnal value of the 1ssued ordinary share capital for the
time being 0 the Campany shall have power from time to time and at any tme 1o appoint any
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person as a director o directors either as an addiional director or to fill any vacancy and 10
remove from office any director howsaever appointed and notwithstanding any agreement
between the Company and the directar

Any such appointment or removal shall be efiected by an mstrument 10 writing signed by the
holder or holders maing lhe same [n the case of a holder being a body corporate, such
mstrument may be execuled by any person duly authonsed on ns behal! including by any
director or other officer of such hoider

An instrument for the purposes of this article 9 shalt lake effect upon lodgement at the
registered office of the Company or at such later dale after its lodgement as may be specified
in the nstrument and {tn the case of the appointment of a persan not aiready a direclor or an
alternate) shall be accompanied by his consent to act as a director in the form prescnbed by
the CA 2006

Appointment of alternate directors

A diractor {other than an alternate director) may by notice in wnting detvered to the Company,
of In any other manneér approved by the directors, appomnt any persen willing to act lo be his
alternate

The appomiment of an atternate direclor who 15 not already a director or alternate director
shall

{a) require the approval of he dweclors, and

(b} not be effective unb! his consent to act s a director i the form prescnbed by the CA
2006 has been recewved by the Company

Rights and responsibities of atternate directors

An alternate director shall (subject to his gving to the Company an address within the United
Kingdora at which notices may be served on him) have the same nghts in relation to any
decision of the directors as his appointor and in particular shall {(without liritalion) be entitied
to receive notice of all meetngs of the directors and all committees of which his appointor 1s a
member and, 1n the absence from such meetings of his appointor, to attend and vote al such
meetings and to exercise all the powers, nghts, duties and authonbes of his appaintor (other
than Ihe power to appoint an alternate direclor}

An altemate director shall have the same capacty as any other director to execute a
document in the name of the Company or to altest the affneng of ds seal

A person wha 15 an altemate direclor but not a dwector

(a) may be counted as participating for the purposes of determining whether a quorum 15
participating (but only «f that person’s appotnior s not parkaipating), and

(o) may partroipate n a unanimous decision of the diractors (bul onty If that person's
appoinior 1s not parhcipating}

A director acting as alternate director shall have a separate vole for each director far whom
he acts as altemate n addiion to his own, but he sha#l count as only one for the purpose of
detarmming whether a quorum 15 present A person (not himseif a director) who acts as
alternate director for more than one director shall have a separate vote for each director for
whom he gcts as alternale, but he shall count as only cne for the purpose of determining
whether a quorum 1s present

HOINTEIN0-ITT 6413 5



115

12

13

14

15

An alternate director shall be enbtled to contract and be interested in and benefil from
contracts or arrangements with Ibe Company and lo be repaid expenses and io be
ndemmified in the same way and to the same extent as a director Howaver, he shall not be
entitled to recene from the Company any fees for his services as alternate, except only such
part {if any) of the fee payable to his appointor as such appointor may by notice to the
Company direct Subjecl to this article 11, the Company shall pay to an aiternale director
such expenses as might properly have been paid to bim if he had been a director

Every person achng as an aliernata director shalt be an officer of the Company, shall alone be
responsible to the Company for hus own acts and defaulis and shall nol be deemaed lo be the
agent of the director appointing kim

Termination of appointment of alternate director
An alternate director shall cease to be an altermate director

(@) if this appointor revokes his appoiniment by notice in wntng dedvered to the
Company, or In any other manner approved by the directors, or

{b) if his appointor ceasas for any reason to be & director, or

{c) if any avent happens i relation to im which causes his office as direclor io be
vacated or (if not tumself a director) would do so f he were himself a director

Acts of directors

Subyect o the prowsions of CA 2008, all acts done by a meelmg of directors or by a person
acting 2s a direclor shall, notwithstanding that 1t be afterwards discovered that thete was a
defect in the appointment of any drector or thal any of them were disqualified from holding
office, or had vacated office, or were not entitied to vole, be as valid as if every such person
had been duly appointed and was qualified and had continued lo be a director and had been
entitled o vote

Gratuities and pansions

The drectors may, on behall of the Company, exertise all the powers of the Company o
provide benefits, whether by the payment of gratuhes or pensions or by insurance or i any
other manner (whether similar to the foregong or not), for any director or former drector or
any relabon, connecion or dependant of any directer or former director who holds or has held
any execubive office or employment with the Company or with any body corporate which 1s or
has been a subsidiary of the Company or with a predecassor in busingss of the Company aor
of any such subsidiary and may coninibute to any fund and pay premiums for the purchasea or
prowigion of any such beneft Mo director or former direclor shall be accountable to the
Company of the members for any beneft penmitted by this article 14 and the recerpt of any
such benefit shall not disqualfy any person from being or becaming a direclor of the
Company

Shars capital

By wtue of secton 567(1) of the CA 2006, the provisians of seclions 561 and 562 of the
CA 2006 shalt not apply to an allotment of equity secunties {as defined n secton 560(1} of
the CA 2006) made by the Company
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171

172

173
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175

176

18
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Lwan on shares

The Company shall have a first and paramouni hen (the Company's lien) over every share
{whether fully paid or not). standing regestered in the name of any holder, whether he I1s their
sole holder or 15 one of two or more joint holders, for all money presently payable by him or
his estate to the Company The directars may resolve that any share be exermngpl wholly or n
parl from this article 1§

Enforcernent of the Company's lien

For the purpase of enforcing {he Company’s hen on any shares, the drectors may seli them in
such manner as they decide if an amount owing to the Company 15 presently payable and 1s
not pard within fourteen days following the giving of a notice lo the hoider {or any transmittee}
demanding payment of the amount due within such fourteen day penod and stating that f the
notice s not complied with the shares may be sold

Whaere shares are sokd under this article 17

{a) the directors may authonise any person lo execule an insirument of transfer of the
shares 1o the purchaser or a person nominated by the purchaser {and any instrument
50 execuled shall be effective as if it had been executed by the holder of, or the
transruttee lo, the shares to which it refates), and

(b the transferee 15 not bound fo see lo the apphication of the conseration, and the
transferee’s ttle 15 not affected by any wregulanty in or invalidty of the process
leading to the sale

The net proceeds of any sale of shares subject to the Company's hen under these arficles
{after payment of the costs and expenses of sale)} shall be app'ed m or lowards satisfaction of
the amount then due to the Company Any balance shall be paid to the cnginal holder of, or
the person entitled (but far such sale) by transmission lo, the shares on surrender to the
Company for cancellabon of the certificate for such shares and subject o the Company
having a ken on such balance on the same basis as apphiad to such shares for any amount
not presently payable as existed on such shares before the sale

A statutory declaration by a dwector or the company secretary that a share has been sold to
satisfy the Company's ken on a specfied date shali be canclusive evidence of the facts stated
in it agamnst all parsons clarming to be enbitied to the share The declaration shall (subject to
the execution of any necessary nstrument of transfer) constitute goed tlle to the share

If @ share s subject to the Company’s hen and the dwectors are enliied to issue a notice in
respect of it, they may, instead of Issung a notce, deduct from any dividend or other sum
payable in respect of the share any sum of money which s payable to the Company to the
extent that they are enttied to require payment under a lien enforcement notice Money so
deducted must be used to pay any of the sums payable to the Company

Where a deduchon 1s made under article 17 5, the Company must notfy the distnbut on
reciptent in writihg of the fact and amount of any such deduchon, any non-payment of a
dwvidend or other sum payable n respect of 2 share resuling from any such deducton, and
how the money deducted has been apphed

Transfer of shares

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
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182

183

19

191

192

20

201

202

203

21

22

(@) the transferor, and
{b) (if any of the shares s not fully paid) the lransferee

Subjecl to articte 18 3, the directars may, in their absolute discreton, refuse to regrster any
transfer of a share, whether it 15 fully pad or not

Notwathstanding anylhing contaned 1n these articles, the directors shall not decline to register
any lransfer of shares where such transfer is executed by any person to whom such shares
have been charged by way of security, or by any naminee of any such person, pursuant to a
power of sale under such security (whether or not such transter 1s to the person to whom such
person has been charged by way of secunty or to any nominee of any such person}, and a
certificate by any such person cr any employee of any such person thal the shares were so
charged and the transfer was so executed shall be conclusive evidence of such facts

Transmussion of shares

The directors may at any tme gve notce requnng any transmittee to elect either io be
registered himsalf in respect of the share or to transfer the share and, if the notice 15 not
comphed with within sixty days, the directors may thereafler wihhold payment cf all
dividends, bonuses or other moneys payable m respect of the share until the requirements of
Lthe notice shall have been complied with

Nothing n these aricles releases the estate of a deceased holder from any hability in respect
af a share solely or jointly held by that holder

Calculation of dividends

Except as otherwise provided by the articles or the nghls altached to shares, ali dividends
must be

(3) declared and paid according to the norminal amounts paid up on the shares on which
the dividend 1s paid, and

()] apportioned and pad proporticnately to the nominal amounts paid ugp on the shares
during any porban or portions of the period in respect of which the dwidend 13 paid

If any share 1s 1ssued on terms prowiding that it ranks for dividend as from a particular date
(whethar before, on or alter allotment), that share ranks for dwndend accordingly

For the purposes of calculating dmvidends, no account s o be taken of any amousd which has
been paid up an a share n advance of the due date for payment of that amount

Capitalisation of profits

Without prejudice to regulation 36, a capiahsed sum which was appropnated from profits
avaiable for distnbution may be applied

(a) In of towards paying up any amounis unpaid on exisling shares held by the persans
entitied, or

(b} I paying up new debentures of the Company which are then allotted credited as fully
paid ta the persons enbitied or as they may drect

Notice of genaral meetings

Netice of any general meeting need not be given to any directar in tha! capacity
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242

25

251

282

253

254

255

26

Adjournment of general meetings

M within ten minutes from the t'me apponted for a general meeting @ guorum 15 not present
or, if dunng @ meeling a quonyn ceases to be present, the meeling, (f convened upon the
request of the shareholders m accordance with the CA 2008, shall be dissalved, in any ciher
case, i shall stand adjoumed

If a quorum s not present at any such ad;ourned meeting withm ten minutes from the bme
appointed for that meeting, the meelng shall be dissolved

Poll voles
A poll may be demanded al any general meetng by
{a} the chawman, of

b) any qualfying person (as such term s defined 1a section 318 of the CA 2008) present
and entitied to vote at the meeting

A demand for a poll may be withdrawn before Ihe poll 1s taken, but anly with the consent of
the charman A demand so withdrawn shaki not be taken to have invalidaled the result of a
show of hands declared before the demand was made If a polt 5 demanded before the
declaration of the result of a show of hands and the demand s duly withdrawn, the meeting
shall conbinue as f the demand had not been made

Procedure on a poll

Subject to the articles, polls at general meelings must be taken when, where and m such
manner as the chaitman of the meeting directs The chairman of the meetmg may apponl
scrutineers {who need not be holders) and dec de how and when the result of the poll is to be
declared

The resull of a poli shall be the decision of the meeting i respect of the resolution on which
he poll was demanded

A poll on the election of the chaiman of the meeting or a queston of adjoumment must be
taken immedialely All other polls must be taken within thirty days of thewr being demanded

A demand for a poll dees not prevent & general meeting from continuing, except as regards
the quastkon on which the poll was demanded

No natice fieed be given of a pall not taken iImmediately if the ime and place at which it s to
be taken are announced at the meehng at which it s demanded In any other case, at laast
seven days' nolice must be given specifying the time and place at which the poll s to be
taken

Failure of proxy to vote in accordance with instructions
The omussion or failure by any proxy to vote in accordance with any nsiructions given to him

by his appointor shall not invalidate any vole cast by him or any resolution passed at the
general meeting concerned
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No voting of shares on which money 1s owed to the Company

No voting nghts attached to a share may be exercising at any general meeting, at any
adjournment of i, or on any poll called at or in relation to i, unless all amounts due and
payable to the Company in respect of that share have been paid

Notices

Any notice, document or information (iIncluding a share cerbificate) which I1s sent or supphed
by the Company

(a) w hard copy form. or in electronic form but to be delivered other than by electronic
means, and which 15 sen! by pre-pard post and properly addressed shall be deemed
lo have been raceived by the intended recipient at the expiration of twenty-four hours
(or, where first class mail «s not used, forty-eight hours) afler the ime 1t was posted,
and n proving such receipt it shail be sufficient fo show that such notice, document or
infarmation was properly addressed, pre-paxd and posted,

ib) by electronic means shall be deemed to have been receawed by the intended recipient
twenty-four hours after t was transmitted, and in proving such receipt it shall be
sufficient 1o show that such notce, document or information was properly addressed,
and

(=] by means of a websitte shal' be deemed 1o have been received when the matenal was
first made available on the website or, if later. when the recipient receved (or IS
deemed o have recewed) nolice of the fact that the matenal was available on the
website

Any acedental fafure on the part of the Company to send, or the non-receipt by any parson
entilled to any notice of or other document or mformation relating to any meeting or other
proceeding shall not invalidate the relevanl meeting or proceeding This arbecle shall have
effect in place of the Company Commun:cations Prowisions relating to deemed delivery of
notices, documents or information

For the purposes of calculating the tme when any notce, document or information sent or
supphed by the Company 1s deemed to have been receved by the intended reciprent for the
purposes of these articles (regardiess of whether the penod 1s expressed in hours or days) full
account shall be taken of any day, and any part of a day, that 1s not 2 working day Thes
article shall have effect in place of the Company Communications Pravisions reganding the
calcuiabon of the time when any such notice, document or mformation 1s deemed to have
been recesved by the intended recipient

Indemnity
Subject to the CA 2008, the Company

{a) shall, without prejudice to any other indemnity to which the person concemed may
ctherwise be entitled, indemnify every relevant officer out of the assets of the
Company agarnst all costs, charges, losses, expenses and habilities ncurred by hum

{1 in relation to the actual or purported execution and discharge of the dubes of
such office, and

{n} in relaton to the Company's (or associated company's) activites n s
capacity as & trustee of an occupational pensien scheme {as defined n
section 235(6) of the CA 2006),
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{b) may prowde any relevant officer with funds to meel his defence expenditure m
respect of any cwit or chrminal proceedings or regulalory mvestigabon or other
reguiatory action or in connechon with any applicabon for any categary of rehef
permitted by the CA 2006 and may do anything to enable hum to avoid incurring any
such expenditure,

{c) may decde to purchase and mamiam :nsurance, al the expense of the Company for
the benefit of any relevant officer i respect of any relevant loss

In this arucle 29

(a) companies are associated if one 15 a subsidiary of the other or both are subsidianes
of the same body corporate,

(b} a relevant officer means any dieclor, secretary, auditor or other officer af the
Company or an associated company {including any company which I1s a brustee of an
occupabonal pension scheme (as defined in seclion 235(6} of the CA 2006),

(c) a relevant loss means any loss or hiabikty which has been or may be wncurred by a
relevam officer tn connecbon with that officer’s dulies or powers in relation to the
Company, any assocaled company or any pension fund or employees’ share
scheme of the Company or assocaled company

Mmscellanecus provisions

The words "make any rule” in regulation 16 shall be deleted and substituted with the words
“make, vary, relax or repeal any rule”

In regutatian 18(R, the words "as a drector” shall be included after the words "the direclor 1s
resgning”

Reguiabon $9(3) shall by amended by the deletion of the word “and" at the end of regulation
18(3)(a)

Regulaton 20 shall be amended by the insertion of the words “(including altemate drectors)
and the secretary” before the words "properly ncur”

In regulation 24{2)(c), the words "that the shares are fully paid” shall be substituted with the
words "the amounts pad up on them"

In regulabon 25{2)(c), the words "payment of a reascnable fee as the dreclors decide” shall
be substituted wilh the words "payment of reasonable expenses”

Regutation 29 shall be amended by the mserhion of the words *, o the name of any person
nominated under regulation 27(2)," after the words “the transmitieg's name”
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31

Secured institutions

Notwithstanding anything contained in these Articles, whether expressly or impiiedly
contradiciory te the provisions of this Article 31 (to the effect that any provision contained
irn this Article 31 shall override any other provision of these articles) the Company shall
not have any lien over any shares (whether or not such shares are fully paid} which are
held by {or subject o security in favour of) a Secured Institution.

(“Secured Institution™) - any bank, institution or other person which has been granted a

security interest in respect of such shares, or lo any nominee of such a bank, institution
or other person (or a person acting as agent or security trustee for such person).
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