Registered No' 6589946

WRITTEN RESOLUTIONS 111012011

of

DAVID LLOYD I.LEISURE PROPERTY HOLDINGS NO 3 LIMITED

("Company™)

Pursuant to section 281{1)(a) of the Companies Acl 2006 (“2006 Act™)

Circulation date 2 _{o Novemdngd A0

Pursuant 1o section 291 of the 2006 Act, the directors of the Company propose that the resolution set out
below 1s passed as a special resolution of the Company

SPECIAL RESOLUTION

That the articles of association of the Company adopted on 26 September 2008 be amended by

1

inserting a new Article 7 3 to read as follows

ll? 3

Notwithstanding anything contained 1n these Articles

731

732

the directors (or director if there 1s only one) of the Company may not dechne
to register any transfer of shares in the Company nor suspend registration of
any such shares, and

a2 holder of shares i the Company s not required to comply with any
provision of the Articles which restricts the transfer of shares or which
requires any such shares to be first offered to all or any current shareholders
of the Company before any transfer may take place,

where In any such case the transfer 1s or 1s o be"

734

735

736

executed pursuant to any share pledge arrangements entered into with Bank
of Scotland Plc (as securty agent or any successcr to it In that capacity) to
which such shares have been mortgaged or charged by way of secunty (or by
any nominee of Bank of Scotland plc or any such successor) pursuant io a
power of sale under such secunty,

executed by a recewver or manager appointed by or on behalf of Bank of
Scotland plc (as secunity agent or any successor to it In that capacity) under
such share pledge arrangements, or

to Bank of Scotland plc {as secunty agent or any successor to it in that
capactty) {or to its nominee) pursuant to such share pledge arrangements

A certificate by any officer of such bank or institution that the shares were so charged
and the transfer was so executed shall be conciusive evidence of such facts ",

Inserting a cornma in the number “80007 in Article 2 1, so that it instead says “8,000",

amending Article 16 2 so that it reads

"So long as Cavendish Square Partners Limited Partnership acting by s general partner
Cavendish Square Partners {General Partner) Limited (Cavendish Square Partners), or any

member of the Cavendish Group, shall hold B Shares representing 15% or more of the 1ssued

share capital of the Company, Cavendish Square Partners shall have the rnight, at any time and
from time to tme, to appoint two directors of the Company (B Directors} and the following
provisions shall have effect”,

replacing the word “Ubernor” with "Cavendish Square Partners™ in Articles 16 21 and 16 2 2,
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member of the Cavendish Group, shall hold B Shares representing 15% or more of the issued
share capital of the Company, Cavendish Square Partners shall have the right, at any time and
from time to time, to appoint two directors of the Company (B Directors) and the following
provisions shatl have effect";

4 replacing the word “Uberior” with "Cavendish Square Partners” in Articles 16.2 1 and 16 2 2;
5 replacing the words “BoS Group” with “Cavendish Group” in Article 16.2, and
6 deleting the existing Article 16 2.3 and replacing it with

“For the purposes of these articles, Cavendish Group means each of (a) Cavendish Square
Partners or {(b) any investment manager, advisor or general partner from tme to tme of
Cavendish Square Partners or any other entity advised by such investment manager, investment
adwvisor or general partner from time to time.”

A copy of the articles of association as amended is attached

We, the undersigned, each being a member of the Company who at to be the date the resclution is passed
would have been entitied to vote on the resolution, agree to the above resolution and request that the
Company Secretary or a director of the Company send a copy of the amended articles of association of the
Company to the Registrar of Companies at Companies House within 15 days of the date that this resclution
1s passed in accordance with sechon 26 of the 2006 Act.

Ary?

For and on behalf of BOSIF INVESTMENTS For and on behalf of UBERIOR ISAF CIP

LIMITED NOMINEE LIMITED

2o Novesnes! . 2e510 Lo Nowgmeed IO
Date Date

NICHOLAS BACKHOUSE PAUL GUYER

Date Date

-2-
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replacing the words “BoS Group” with “Cavendish Groug” in Article 16 2, and

deleting the existing Article 16 2 3 and replacing it with-

*For the purposes of these articles, Cavendish Group means each of (a) Cavendish Square
Partners or (b) any mvestment manager, advisor or general partner from ttme to tme of
Cavendish Square Partners or any other entity advised by such investment manager, investment

advisor or general partner from tme to time *

A copy of the articles of association as amended 1s attached

We, the undersigned, each being a member of the Company who at to be the date the resolution 1s passed
would have been entitted to vote on the resolution, agree to the above resolubon and request that the
Company Secretary or a director of the Company send a copy of the amended articles of association of the
Company to the Registrar of Companies at Companies House within 15 days of the date that this resolution

15 passed in accordance with section 26 of the 2008 Act

For and on hehalf of BOSIF

LIMITED

Date

NICHOLAS BACKHOUSE

Qo Novved 290

Date

L

ROBERT IVELL

o Nopemiaer 20

Date
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INVESTMENTS For and on behalf of UBERIOR 1SAF CIP

NOMINEE LIMITED

Date

1’7 , *
4’“’\( (Q‘J\’ “‘-jﬁa:/\
PAUL GUYER

Lo Nowemnhes 2RO

P\ &

SCOTT LLOYD

2b Aoueriz! 20

Date




(Ll

For and on behalf of LONDON & REGIONAL
GROUP INVESTMENTS LIMITED

2 Noyesnloas 200

Date
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IAN HARRIS
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Date




Notes

(7)

(2)
{3)

(4)

(5)

(6)

You can choose to agree to all of the above ordinary resolutions or none of them but you cannot
agree to only some of the resolutions  If you agree to alf of the abave resolutions, please indicate
your agreement by signing and dating this document where indicated above and returning it to the
Company by delivering it by hand or by posting it to Quadrant House, Floor 6, 4 Thomas More
Square, London E1Y 1YW, marked for the attention of lan Harns

A member's agreement to a written resolution, once signified, may not be revoked
A written resolution i1s passed when the required majonty of eligible members have signified their

agreement to it

The resolutions set out above must be passed before Q—l{z Do o ndoe 2010
otherwise they will 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 1s determined by the order in which the names of the joint holders
appear n the register of members

If you are signing this document on behaif 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

1870/B7665 76/CORP3 6915392 3/LAMC




Registered Number 6588946

The Companies Act 2006

Private company limited by shares
New Articles of Association

of

David Lloyd Leisure Property Holdings No. 3 Limited

(Adopted by special resolution passed on 26 September 2008 as amended by a written
resolution dated [26/11] 2010 )

LD5 11/01/2011 19
COMPANIES HOUSE

2119/B7665 T6/CORP3 6351279 2/LAMC

2SO R




Contents

1 Preliminary

2 Share capital

3 Issues of Shares

4 Lien

5 Calls on Shares

6 Modification of rights

7 Transfers of Shares - General

8 Permitted transfers of Shares

9 Pre-emption rights on Transfer
10 Information concerning transfers and shareholdings
11 Drag along rights

12 General Meetings

13 Notice of General Meetings

14 Proceedings at General Meetings
15 Votes of Members

16 A Directors and B Directors

17 Directors

18 Powers of Directors

19 Directors Interests

20 Proceedings of Directors

21 Alternate Directors

22 Dividends

23 Capitalisation of profits and reserves
24 Notices

25 Indemnity

11

"

12

12

13

13

14

15

15

16

16

2119/B7665 76/CORP3 6951279 2/LAMC




11

12

21

22

23

24

25

Preliminary
in these articles

Act means the Companies Acts 1985 including any statutory modification or re-enactment of
the same for the iime being in force and any provisions of the Comparues Act 2006 for the
time being in force, and

Table A means Table A in the Schedule to the Compantes (Tables A to F) Regulations 1985
{as amended so as to affect companues first incorporated on the date of the adoption of these
arhcles)

The regulations contained in Table A, save as excluded or varied by or iInconsistent with these
articles, shall apply to the company and together with these articles shall constitute the
regulations of the Company

Share capital

The authcnised share capital of the Company at the date of the adophon of these articles of
association s £402,000 dvided mnte 1,101,000 "A" ordinary shares of £0 20 each (A shares),
901,000 "B" ordinary shares of £0 20 each (B shares) and 8,000 "C" crdinary shares of £0 20
each (C shares) (together, Shares)

The 1ssued share capital of the Company immediately after the date of the adoption of these
articles of association 1s 550 A Shares

The A shares, the B shares and the C shares shall be separate classes of shares and, save
as provided in these Articles, shall be identical and rank pan passu in all respects

Sechions 89(1) and 80(1) to (6) of the Act shall not apply to the Company.

Except as required by law no person shall be recognised by the Company as holding any
share upon any trust even when the company shall have express notice of the same, and
{except as otherwise provided by these Articles or by law) the company shall not be bound by
of recognise any interest in any share except an absolute nght to the entirety thereof in the

holder

Issues of Shares

Unless otherwise agreed by all the members for the tme being of the Company, unissued
shares in the capttal of the Company from ttme to time shall be 1ssued only so that the 1ssued
share capital of the Company shall always consist of A shares, B shares and C shares in the
same proportions as they bear to one anather at the date of adoption of these Articles

Lien

The Company shall have a first and paramount ken on every share (other than a fully paid
share) for all ndebtedness to the company of the holder or, if the holder i1s not the beneficial
owner, the beneficial owner (whether or not ansing in respect of such share and whether or
not payable on or prior to the date of allotment or 1ssue thereof} Such lien shall be without
prejudice to any nghts given to or reserved by the company on allotment or 1ssue  The first
sentence of Regulation 8 shall not apply
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51

52

53

62

621

622

623

624

63

631

632

633

Calls on Shares

Subject to the terms of allotment, the direciors may make calls upon the members in respect
of any sums, whether in respect of nominal value or premium, that are unpaid on therr shares
and are not payable at fixed tmes under the said terms of allotment Each member shall,
subject to recewving at least 14 clear days' notice specifying when and where payment 1s to be
made, pay 1o the company as required by the notice the amount so called on his shares A
call may be revoked in whole or part before receipt by the Company of any sum dug
thereunder and payment of a call may be postponed in whole or part as the directors think fit

The holder of a share at the time a call I1s due to be paid shall be the person liable to pay the
call, and in the case of joint holders they shall be jointly and severally hable

If any amount payable in respect of a share on alloiment or at a fixed date, whether in respect
of nominal value or prermum or as an instaiment of a call, 1s not paid, the provisions of these
Articles and (in so far as applicable) the Regulahons shall apply as if that amount had become
due and payable by virtue of a call.

Moadification of rights

Subject to the Act, all or any of the special nghts for the tme being attached to any class of
shares in the Company for the ime being 1n 1ssue may, from time to time {whether or not the
Company 18 being wound up), be altered only with the prior wnitten consent of the holders of
not less than three-quarters 1n nominal value of the issued shares of that class, or with the
sanction of an exiraordinary resolution passed at a separate general meeting of the holders of

that class
1

To any such separate general meeting, all the provisions of these Articles as to general
meetings of the Company shall apply mutatis mutandis, except that

the necessary quorum shall be two or more persons holding or representing by proxy not less
than one-third of the 1ssued shares of the class (provided that where all the shares of a class
are registered 1n the name of one holder that holder, present in person or by proxy, may
constitute a meeting),

on a poll, every holder of shares of a particular class shall be entitied to one vote for every
such share held by him,

any holder of shares of a particular class present in person or by proxy may demand a poll,
and

at any adjourned meeting of such holders, one holder present In person or by proxy {(whatever
the number of shares held by hum), shall he a quorum

Without prejudice to the generality of Article 6 1, the special nights attached to the A shares or
the B shares shali be deemed to be vaned by

any increase, reduction, sub-division or consolidation of the authorised or 1ssued capilal of the
Company or of any of its subsidiaries, or any variation of the nghts attached to any of the
shares or other securties of the Company or of any of the shares or other securibes for the
time being in the capital of the subsidianies,

the sale of the undertaking of the Company or of any of its subsidiaries or any substantial part
thereof,

the application by way of capitalisation of any sum in or towards paying up any debenture or
debenture stock or any share capital or ather secunties of the Company or of any of is
subsidiaries,

2118/87665 76/CORP3 6951279 2/LAMC




634

B35

636

637

72

721

722

73
731

732

733

734

735

the calling of a meeting of the Company or any of its subsidianes for the purpose of
considering a resofutton or the taking of any other steps for the winding up of or dissolving the
Company or any of its subsidianes,

the calling of a meeting of the Company or any of tts subsidiaries to consider a resolution to
approve a contract by the Company or any of its subsidiaries (as the case may be) to
purchase any of their respective shares or other securities,

the calfing of a meeting of the Company or of any of its subsidianes for the purpose of
considering a resolution for amending the memeoerandum of association or the articles of
association of the Company or of any of its subsidiaries {as the case may be), and

the grant of any option, warrant or other nght to subscnbe for, convert into or allot or 1ssue any
shares or other securities in the Company or any of its subsidiaries

Transfers of Shares - General

The Directors may, in their absolute discretion, decline to register the transfer of any Shares to
any person who, In the reasonable opinon of the Directors, 1s carrying on business directly or
indirectly In compebtion with any member of the Group, except that this restriction will not

apply to

any rransfer pursuant to Article 8 1, or
any fransfers pursuant to Article 8.3, or
any transfers pursuant to Article 11

Without prejudice to the provisions of Regulation 24 of Table A (as modified hereby), the
Directors shall not register any transfer of Shares

to any person wha does not have legal capacity to transfer Shares, or

otherwise except pursuant to a transfer permiited by, in accordance with or required by, the
provisions of these Articles

Notwithstanding anything contained in these Articles

the direciors {or director if there 1s only one) of the Company may not decline to register any
transfer of shares in the Company nor suspend registration of any such shares, and

a holder of shares in the Company 15 not required to comply with any provision of the Articles
which restricts the transfer of shares or which requires any such shares to be first offered to all
or any current shareholders of the Company before any transfer may take place,

where In any such case the transfer i1s or 1s to be

executed pursuant to any share pledge arrangements entered into with Bank of Scotland Plc
{as security agent or any successor to it in thal capacity) to which such shares have been
mortgaged or charged by way of secunty (or by any nominee of Bank of Scotland plc or any
such successor) pursuant to a power of sale under such security,

executed by a receiver or manager appainted by or on behalf of Bank of Scotland plc (as
securty agent or any successor to it In that capacity) under such share pledge arrangements,
or

to Bank of Scotland pic {as security agent or any successor to it in that capacity) (or to its
nominee) pursuant to such share pledge arrangements
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813

814

8.2

8.3

A certificate by any officer of such bank or nstitubion that the shares were so charged and the
transfer was so executed shall be conclusive evidence of such facts

Permitted transfers of Shares
Group Transfers

Any Shares held by an undertaking (Original Undertaking) may be transferred to any other \
undertaking (Transferee Undertaking) provided always that (save for the proviso below) each

such Transferee Undertaking 1s a 100% holding company of the Onginal Undertaking or a

100% subsidiary of the Original Undertaking or of its 100% holding company (a Group

Undertaking)

In the event that any Transferee Undertaking ceases after the date of any such transfer of
Shares {0 be a Group Undertaking In relation to the Original Undertaking, then such
Transferee Undertaking shall on or before the cessation transfer such Shares held by it to the
Ongmnal Undertaking or 10 an undertaking which in relation to the Onginat Undertaking 1s a
Group Undertaking

Any shares may, in the case of any person Controlling L&RIH, be transferred to or by such
person (a Controlling Transferee) to such person's Family Members and Family Trusts or
any undertaking wholly owned or Controlied by any such person

In the event that any transferee ceases to be a person Controlling L&RIH then such transferee
shall, on or before the cessation, transfer such shares to L&RIH or to a subsidiary which n
relation to L&RIH 1s a Group Undertaking or ta person Controlling L&RIH or any of such
persons, permitted transferees under Articie 81 3

For the purposes of these articles

Control means in the context of a person or persons achieving or having conirol over a
company (1) such person or persons acting In concert controlling, or being able to control, the
composition of the board of directors of that company, or (n) a person or persons acting in
concert in accordance with whose directions a majority of the members of the board of
directors of that company are to become accustomed to act, or {m} the person or persons
acting In concert legally, or ultimately or beneficially, owning (directly or indirectly) more than
50 per cent of the 1ssued equity share capital of that company and controlled shall be
construed accordingly where, in each case, acting 1n concert means achvely cooperating
together pursuant to an agreement or understanding (whether format or informal) with a view
fo achieving a common objective or 1o control another body corporate,

Family Member means, in relation to a person, tus/her spouses/civit partner, children and
grandchildren (including step and adopted children},

Family Trust means, in relation to a person, a trust, (whether ansing under a setilement,
declaration of trust, testamentary disposition or an intestacy) in respect of which the only
beneficiaries are that person and his/her Family Members

Shareholder Consent

Any Shares and/or any interest therein may be transferred at any tme to any person with the
written consent of the holders of not tess than 90 per cent in nominal value of the 1ssued
Shares for the tme being

Syndication

The restrictions on transfer contaned in these articles shall not apply to any syndication of any

Shares or securitisation in accordance with the provisions of any agreement existing between
the holders of A Shares and the holders of B Shares from time to time
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911
912
913

g2
921

922

923

924

93

931

932

Pre-emption rights on Transfer

Subject to Arlicles 7 and 8, any member wishing to transfer all or any Shares held by him
specified in Column (A) of the table (Table) set out In Article 9 5 (Selling Shareholder) shali
first give a notice (Sale Notice) in wribng to the Company specifying

the number and class of the Shares he wishes tc transfer (Sale Shares),
the name of the third party (if any) to whom he proposes to transfer the Sale Shares, and
the price per Share at which the Selling Shareholder wishes to transfer the Sale Shares

The Sale Notice shall conshtute the Company as the agent of the Selling Shareholder for the
sale of the Sale Shares at the price to be stated in the Sale Notice, belng no greater than that
agreed with any third party for such Sale Shares as referred to in clause 9 1 2 {Price) A Sale
Notice (other than a deemed Sale Notice} may require that unless ali the Shares compnised in
it are sold, none shall be sold (Total Transfer Condition) A Sale Notice pnce given pursuant
to this Article 9 may not be vaned or cancelied without the consent of the Company

Within 25 days of receipt of a Sale Notice, the Company shall (as agent for the Selling
Shareholder) by notice in writing, offer the Sale Shares for sale at the Price to the persons
specified in Column (B) of the Table {other than the Selling Shareholder and any other
Shareholder who has served a Sale Notice in respect of hus entire holding of Shares pursuant
to which the saie of such Shares has not then been concluded) entitied to first refusal thereof
in accordance with Articles 9 3 and 9 4 (First Offer)

The First Offer shall specify that the persons to whom the Sale Shares are offered will have a
period of 15 Business Days from the date of such notice within which to apply for some or all
of the Sale Shares

Following the application of Articles 9 3 and 9 4, the Company shall by notice in writing offer
any remaining Sale Shares which have not been accepted pursuant to the First Offer to the
persans spectfied in Column (C) of the Table in accordance with Article 9 4 at the Price
(Second Offer)

Any such offer shall be made within 14 Business Days of the date on which the First Offer
expires or, If earlier, the date on which all persons entitled to accept the First Offer have

indicated the maximurm number of Sale Shares they wish to accept and shalf specify that such
offer must be accepted within 14 Business Days or in default will lapse

Pre-emption procedure

In accordance with Articte 9 2, the Table shall be as follows

SHK\I%ES (®) ©
A shares B Shareholders, C Shareholders
B shares A Shareholders C Shareholders
C shares A and B Shareholders -

it will be a further term of the First Offer and the Second Offer thal, if there 15 compelition
within any class of Shareholder for the Sale Shares offered to that class, such Sale Shares will
be treated as offered among the holders of such class to whom the relevant offer has been
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94
941

942

95
951

952

953

954

96

made 1n proportion (as nearly as posstble) to thewr existing holdings of Shares of that class
(Proportionate Entittement) The offer will also invite the offerees to indicate in therr
apphcation for Sale Shares, whether they would be willing to buy Shares in excess of thewr
Proportionate Entitlement should any such Shares be available and, if so, how many (Extra

Shares)
Allocation of Shares

After the expiry of the relevant offer period specified in Articte 9.2, the Board will within 7 days
allocate the Sale Shares (or the balance of the Sale Shares (as the case may be)) as follows

(a) if the total number of Sale Shares apphed for pursuant to the relevant offer (including
Extra Shares) 1s equal to or less than the available number of Sale Shares, each
offeree will be allocated the number applied for in accordance with his application
{subject 10 Article 9 6); or

(b) if the total number of Sale Shares applhed for pursuant to the relevant offer 1s greater
than the available number of Sale Shares, each offeree will be allocated his
Proportionate Entitlement, or, If less, the number of Sale Shares which he has applied
for, and

{c) apphications for Extra Shares will be allocated in accordance with such apphcations or,
in the event of competition within any class of Shareholder, among the Shareholders
of that cltass applying for Extra Shares in such proportions as equal (as nearly as
possible) the proporbons of all the Shares of the same class held by such offerees

Allocations of Sale Shares made by the Company pursuant to this Article 8 4 will constitute the
acceptance by the persons te whom they are allocated of the offer o purchase those Sale
Shares on the terms offered to them, provided that no person will be obliged to take more than
the maximum number of Sale Shares which he has indicated to the Company he 1s wiling to

purchase
The Company shall, iIimmediately upon allocating the Sale Shares

give notice (Allocation Notice) thereof to the Selling Shareholder and each person to whom
Sale Shares have been allocated The Seiling Shareholder shall then become bound to sell
and transfer the Sale Shares lo the respechive purchasers, free from all lens charges
encumbrances and third party nights, and together with all nights attaching thereto at the date

of sale,

the Allocation Notice shali state the name and address of each of the purchasers and the

number of Shares to be purchased by him and the aggregate price payable and (subject to
Article 9 8) shall designate a place and a time (betng not less than three nor more than ten
days following the date of the notice) for completion of the sale of the Shares comprised n

such notice,

Subject to Article 9 6, completion of the sale and purchase of the Sale Shares will take place
at the place and time specified in the Allocation Notice when the Seling Shareholder will, upon
payment of the due price, deliver executed stock transfer form(s) in respect of those Sale
Shares specified in the Allocation Notice, and deliver the relevant share certificates io the
person(s) to whom they have been allocated,

If a Sale Nolice validly contains a Total Transfer Condition, no transfer of any of the Sale
Shares shall take effect unless the Company shall have found purchasers for all such Shares
Any offer made by the Company in respect of Shares compnsed in such a Sale Notice shall
state as a condition of the offer that it 1s not capable of being accepted unless acceptances are
received in respect of all the Shares comprised in the relevant Sale Notice

If the Transfer Notice included a Total Transfer Condition and the total number of Shares
apphed for ts less than the number of Sale Shares
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871
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973

974
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881

982

983

984

99

the Allocation Notice will refer to such Total Transfer Condition and will contain a further offer,
open for 21 days, to those persons to whom Sale Shares have been atlocated to apply for
further Sale Shares, and

complehion of the transfer In accordance with the preceding paragraphs of this Article 9 will be
condiional upon afl such Sale Shares being so allocated

If the Company shall not, within the relevant time (imits set out in Articles 9 2 and (if
applicable) Article 9 6, find purchasers for all of the Sale Shares, the Company shall give
notice In writing thereof to the Selling Shareholder The Sethng Shareholder shall then be at
liberty, at any time wthin one month after the date of such notice, to transfer such Sale Shares
for which purchasers have not been found to, subject to Articles 7 1 and 7 2 1 any person he
may wish {(Article 9 Third Party), provided that

such sale 1s completed at the Price or any higher or (subject as provided below) lower price,
and that otherwise the terms of payment of the purchase price are no more favourable to the
purchaser than those offered to the shareholders or other persons hereunder,

no Sale Shares shall be sold at a lower price than the Prnice without the Selling Sharehoider
first serving a further Sale Notice upon the Company, specifying such lower price as the price
at which such Sale Shares are offered, and all the provisions of this Article 9 shall mutatis
mutandis apply in respect of such further Sale Notice, save thal the Price shall be such lower

price,

if the Sate Noifice contained a Total Transfer Condition, the Selling Shareheider shall not be
entitled to sell part only of such shares hereunder to any Article 9 Third Party, and

the Directors may call for such evidence as they shall reasonably request n order to satisfy
themselves that the consideration for any sale hereunder 1s as stated in the transfer without
any rebate, allowance or deduction to the purchaser, and if not so satisfied, they may refuse to
register a transfer hereunder

If any Sharsholder shall fai to fransfer any Shares which he shall have become bound to
transfer in accordance with the provisions of these Articles

the Directors may authorise some person to execute and deliver, on tus behalf a transfer or
transfers of such Shares to the purchaser or purchasers,

the Company may give a good receipt to the purchaser or purchasers for the purchase price of
such Shares and may register the purchaser or purchasers as holders thereof and 1ssue to
them certificates for the same, whereupon the purchaser or purchasers shali become
indefeasibly entitled thereto,

the Shareholder shall, 1n such case, be bound to defiver up his certificate for the Shares to the
Company, whereupon the Shareholder shali be entitled to receive the purchase price, which
shall in the meantime be held by the Company an trust for the Shareholder, but without
interest, and

if such certificate shall comprise any Shares which the Shareholder has not become bound {o
transfer as aforesaid, the Company shall 1ssue to the Selling Shareholder a balance certificate

for such Shares

Any B share or C share acquired by an A Shareholder shatl immediately upon completion of
such acquisition be converted into an A share, any A share or C share acquired by 2 B
Shareholder shall immedately upon completon of such acquisitton be converted into 2 B
share and any A share or B share acquired by 2 C Shareholder shall immediately upon
completion of such acquisition be converted into a C share, in any such case without any
further notice beng given by or to the Company or any of the shareholders
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Information concerning transfers and shareholdings

For the purpose of ensuring that a transfer of shares 1s permitted under Article 7, the directors
may from time to time require any member or any person named as transferee i any transfer
lodged for registration to furnush to the company such information and evidence as the
directors may think fit regarding any matter which they may deem relevant to such purpose
Failing such information or evidence being furnished to the sabisfaction of the directors within a
reasonable time after such requirement, the directors shall be entitled to refuse to register the
transfer in question

Drag along rights

In the event that any bona fide offer 1s made for the whole of the issued share capital of the
Company and such offer 1s accepting by the holders of A shares and the holders of B shares
then

each of the holders of C shares shall within 7 days of a notice being given by such offeror be
required to accept the relevant offer in respect of all the Shares hefd by him and to comply
with the obligations assumed by virtue of such acceptance,

if any such member shall refuse or fail to transfer any of the Shares held by him in accordance
with the provisions of this Article or otherwise fails to take any action required of it under the
terms of the relevant offer, the holder of A shares and B shares may authorise a person to
execute and deliver on behalf of such member a transfer or fransfers of such Shares to the
person or persons making the relevant offer or undertake any action required under the terms
of the relevant offer on the part of that member,

the Company shall give a good receipt for the purchase price for such Shares which shall be a
good discharge to the offeror and subject to compliance by the offeror with the terms of the
relevant offer, shall register the offeror as holder thereof and i1ssue to 1t certificates for the
same whereupon the offeror shall become indefeasibly enttled thereto, and

the transferor shall, in each case, be bound to detiver up his certificate for all of his shares {or
an indemntty for lost certificate) to the Company, whereupon the transferor shall be entitled to
receive the purchase price which shall, in the meantime, be held by the Company on trust for
the transferor

General Meetings

All general meetings other than annual general meetings shall be called extraordinary 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 an extraordinary general meeting for
a date not later than eight weeks after receipt of the requisiion If there are not within the
United Kingdom sufficient directors to call a general meeting, any director or any member of
the company may calt a general meeting

Notice of General Meetings

An annual general meeting and an extraordinary general meeting called for the passing of a
special or elective resolution shall be catled by at least 21 clear days' notice  All other
extraordinary general meetings shall be called by at least 14 clear days' notice but a general
meeting may be called by shorter notice if it 1s so agreed by all members entitfted to attend and

vole at such meeting
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13.2  The notice shall specify the tme and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specry the
meeting as such

133  Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all the members and to the directors and auditors

14 Proceedings at General Meetings

14 1 No business shall be transacted at any general meeting unless a quorum Is present A
quorum shall be not less than two persons entifled to vote upeon the business to be transacted,
each being a member or a proxy for a member or a duly authorised representative of a
member which is a corporation, at least one of whom shall be, or represent (as proxy or duly
authorised representative), a holder of A shares and one shall be, or represent (as proxy or
duly authorised representative), a holder of B shares but so that such quorum shall throughout
the meeting include one person being or representing (as aforesaid) a holder of the A shares
and one person being or representing (as aforesaid) a holder of the B shares

142 If within half an hour after the ime appointed for holding the general meeting a guorum is not
present, or if during a meeting a quorum ceases to be present, the general meeting, if
convenad upon the requisition of members, shall be dissolved In any other case, 1t shall
stand adjourned to the same day in the next week, at the same time and place or to such
other day and such other ime and place as the directors may determune, and if at the
adjourned meeting a quorum s not present or ceases to be present then the meeting shall be
further adjourned to the same day in the next week, at the same time and place or to such
other day and such other time and place as the directors may determine, and f at such further
adjourned meeting a quorum i1s not present or ceases to be present then the meeting shall be
dissoived

14 3  The Chairman, if any, of the board of directors or In his absence some other director
nominated by the directors shall preside as Chairman of the meeting, but if neither the
Chairman nor such other director (if any) be present within 15 minutes after the time appointed
for hotding the meeting and willing to act the directors present shall elect one of their number
to be Charman and if there 15 only one director present and willing to act, he shall be
Chairman

14 4 If no director 1s willing to act as Chairrman, or if na director 1s present within 15 minutes after
the time appointed for holding the meeting, the members present and entitled to vote shall
choose one of ther number to be Chairman

145 A drector shail, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the

company

146  The Charrman may, with the consent of all of the members present in person or by proxy or by
duly authonsed representative at a generat meeting at which a quorum s present (and shall if
so directad by the meeting}, adjourn the meeting from time to time and from piace to place, but
no business shall be fransacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken ptace When a
meetling 1s adjourned for 14 days or more, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general nature of the business
to be transacted Otherwise it shali not be necessary to give any such notice

147  Aresolution put to the vote of a general meeting shall be decided on a show of hands unless
before, or on a declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Acl, a poll may be demanded

147 1 by the Chasrman, or
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14.7 2 by any member having the right to vote at the meeting,

14.8

14.9

14 10

14 11

14 12

and a demand by a person as proxy for or duly authorised representative of a member shall
be the same as a demand by the member

Unless a poll 1s duly demanded a declaration by the Charman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carned by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive svidence
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 1s taken, be withdrawn but only with the consent of
the Chairman and a demand so withdrawn shall not be taken to have invahdated the resuit of
a show of hands declared before the demand was made

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
shall not be entitled to a casting vote in addition io any other vote he may have

A poll demanded shall be taken forthwith The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on which
the poll was demanded I a poll 1s demanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn with the consent of the Chairman, the meeting shal!
continue as 1f the demand had not been made

Notwithstanding any cther provision of these Articles of Association, where a member 1g 1n
defauit (Defaulting Member) under an agreement with the other member(s) of the company
(Non-Defaulting Member(s)), and pursuant to that agreement the Non-Defaulting Member(s)
have served a valid and proper notice of acceptance of a Deemed Offer {as such term shall be
agreed by the holders of the A shares and the B shares) then

14 12 1 the Defaulting Member's nghts to appoint and/or remove directors pursuant to these Articles

and any requirement under such agreement to obtain the Defauling Member's consent prior
to the company taking certain actions 1s terminated,

14 12 2 a meeting of the directors of the company and a meeting of members of the company may be

quorate without the presence of a director appoinied by the Defaulting Member or in the case
of a meeting of members, the Defaulting Member, and

14 12 3 the Defaulting Member shall if required by the Non-Defaulting Member(s) by notice in writing

1413

14 14

14 15

1416

forthwith remove any director which it has appointed pursuant to these Articles and if it fails io
do so the board of directors of the company shall be constituted as the Defaulting Member's
agent and attorney to execute and deliver the necessary documents on behalf of the
Defaulting Member to effect the same

Subject to the provisions of the Act, anything which may be done by resclution of the company
in general meeting may be done, without a meeting and without any previous notice being
required, by resolution in wnting signed by or on behalf of all the members of the company
who at the date of the resolution would be entitled to atiend and vote at such meeting

The signatures need not be on a single document provided each 1s on a document which
actually states the terms of the resolution

The date of the resolution shall be the date when the resolution 1s signed by or on behalf of the
last member to sign

Subject to the provisions of the Act, a resolution agreed to In accordance with the provisions of
this Article 14 has effect as if passed by the company in general meeting and any reference In
any enactment tc a meeting at which a resolution 1s passed or to members voting in favour of
a resolution shall be construed accordingly
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153

154

165

156

157
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161

Any such resolution may be signed on behalf of any member by it or him or s or his atiorney
and signature in the case of a corporation which 1s a member shall be sufficient if made by a
director or the secretary thereof or by its duly appointed attorney or authonsed representative

A resoluton may be agreed by members in accordance with this Article which would otherwise
be required to be passed as a special, extraordmary, ordinary or elective resolution; and any
reference 10 a special, extraordinary, ordinary or elective resolution includes such a resolution

A copy of any written resolution proposed to be agreed to in accordance with this Article 14
shall be sent to the company's auditors

No written resolution shall have effect unti! the times specrfied in the Act

Votes of Members

Subject to any nghts or restrictions attached to any shares and to the provisions of

Articte 15 7, on a show of hands every member present in person or by proxy or (if a
corporation) present by a duly authorised representative shall have one vote, and on a poll
every member shall have one vote for every share of which he i1s the holder

No member shall be entitled to vote at any general meeting or at any separate meeting of the
holders of any class of shares unless all calls or other sums presently payable by him i
respect of shares of the company have been paid

On a pall votes may be given either personally or by proxy

An instrument appointing a proxy shall be in writhg executed by or on behalf of the appointor
{if a corporation, under the hand of a duly authonsed officer of the corporation) and shall be m
such form as the directors may determine or, faihng such determination, in any usual form

The instrument appointing a proxy and any authornity under which it 1S executed or a copy of
such authority certified notanally or in sorne other way approved by the directors shall be
deposrted at the office or at such other place within the United Kingdom as is specified In the
notice convening the meeting or n any instrument of proxy sent out by the company in relation
to the meeting not tater than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the mstrument proposes to vote and an instrument of
proxy which 15 not deposited or delivered in the manner so permitted shall be invahd

in the case of joint holders the vote of the senior who tenders a vote whether in person or by
proxy shall be accepted to the exciusion of the votes of the other joint holders, and senionty
shall be determined by the order in which the names of the holders stand in the register of

mernbers

Subject to Article 15 8 and save where all the shares in the company are held by one holder,
no resolution (including ordinary, extraordinary, special and elective resolutions), of the
company shall be deemed to be passed unless the holder(s) (including proxies or duly
authorised representatives} of the A shares and the holder(s) (including proxies or duly
authonsed representatives) of the B shares shall have voted in favour of the same

The holder(s) of A shares shall not be entitied to vote on resolutions to appoint or remove any
director appointed by a majority of the holders of B shares from office  The holder(s) of B
shares shall not be entitied to vote on any resolutions to appoint or remove any of the directors
appointed by a majonty of the holders of A shares

A Directors and B Directors

Se long as London & Regional Investment Holdings Limited (L&RIH) shall hold A shares
representing 18% or more of the 1ssued share capital of the Company, L&RIH shall have the
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1612

162

1621

1622

1623
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171

172
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18

181

nght, at any time and from time to time, to appoint two directors of the Company (A Rirectors)
and the following provisions shall have effect

any such appointment shall be effected by notice in writing to the Company by L&RIH who
may in ke manner at any time and from time to time, remove from office any A Director
appointed pursuant to this Article and appoint any person in place of any A Director so
removed or dying or otherwise vacating office as an A Director;

on any resolubion to remove the A Director, the A shares held by L&RIH shall together carry
one vote in excess of fifty per cent of all the votes exercisable at the general meeting at which
such resolution 1s to be proposed and if any such A Director 1s removed pursuant to section
168 of the Act or otherwise L&RIH may reappoint him or any other person as an A Director

So long as Cavendish Square Partners Limited Partnership acting by its general partner
Cavendish Square Pariners (General Partner) Limited {Cavendish Square Partners), or any
member of the Cavendish Group, shall hold B Shares representing 15% or more of the issued
share capital of the Company, Cavendish Square Partners shall have the right, at any time
and from time to time, to appoint two directors of the Company (B Directors) and the following
provisions shall have effect

any such appointment shal! be effected by notice in wniting to the Company by Cavendish
Square Partners who may Iin ke manner at any time and from time o time, remove from office
any B Director appointed pursuant to this Article and appoint any person in place of any B
Director so removed or dying or otherwise vacating office as a B Director,

on any resolution {o remove the B Director, the B shares held by Cavendish Square Partners
shall together carry one vote in excess of fifty per cent of all the voles exercisable at the
general meetng at which such resolution 1s to be proposed and if any sugh B Director 1s
remaved pursuant to section 168 of the Act or otherwise Cavendish Square Partners may
reappoint lum or any other person as a B Directar

For the purposes of these articles, Cavendish Group means each of (a) Cavendish Square
Partners or (b) any mvestment manager, advisor or general partner from ttime to time of
Cavendish Square Partners or any other entity advised by such investment manager,
investment advisor or general partner from time to time

Directors

Unless and until the company in general mesting shall otherwise determine, the number of
directors shall not be less than two and shalt not exceed four, of which two shall be A Directors

and 2 shall be B Directors
The directors shall not be subject to rebirement by rotation

The office of a director shall be vacated in any of the events specified in Regulation 81

Powers of Directors

Subject to the provisions of the Act, the memorandurn of association of the company, these
Articles, any directions given by special resolution and as may be agreed by the holders of the
A shares and the holders of the B shares, the busmess of the company shall be managed by
the directors who may exercise all the powers of the company No alteration of the
memorandum or these articles of assocation and no such direchion shall invalidate any prior
act of the directors which would have been vald if that alteration had not been made or that
direction had not been given A meeting of directors at which a quorum ts present may
exercise all powers exercizable by the directors subject to any matters which may have been
agreed by the holders of the A shares and the holders of the B shares
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The directars may, by power of atlorney or otherwise, appoint any person to be the agent of
the company for such purposes and on such conditions as they determine, including authonty
for the agent to delegate all or any of his powers

The directors may delegate any of their powers to any committee No such delegation shall be
made except on the basis that the provisions of these Articles apply in ther entirety to the
proceedings of the committee A majonty of the directors may at any time by notice in writing
signed by them and left at the office annul any such delegation with immediate effect but no
person dealing in goed faith and without notice of such annulment shail be affected thereby

Directors interests

Subject to the provisions of the Act and save as may otherwise be agreed by the majority of
the holders of A shares and the majorty of the holders of B shares, and provided that he has
disclosed to the directors the nature and extent of any interest of his (in accordance with
Article 19 2), a director notwithstanding his office

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

may be a direclor 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
m which the company 1s ctherwise interested, and

shall not, by reason of his office, be accountable to the company for any benefit which he
denves from any such office or employment or from any such transaction or arrangement or
from any interest in such body corporate and no such fransaction or arrangement shatl be
lrable to be avoided on the ground of any such interest or henefit

For the purposes of Article 19 1

a general notice given to the directors that a director 1s o be regarded as having an interest of
the nature and extent specified in the notice in any transachon or arrangement in which a
specified person or class of persons I1s nterested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified,

an interest of which a director has no knowledge and of which it 1s unreasonable to expect him
to have knowledge shall not be treated as an interest of his, and

a director who 1s a member or director of any cther company shall be regarded as interested i
any transaction between the company and that other company and a general notice given by a
director that he 1s a director or member of another company shall be deemed to be a
disclosure that the director has an interest in any transaction between the company and such

other company

Proceedings of Directors

The directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit but shalf (unless otherwise agreed) meet as often and in such
places as the board of directors shall decide provided that unless otherwise agreed by the
board of directors, a meeting of the board of directors to consider and decide upon {(without
iimitation) strategic and long term matters relating to the operation of the business of the
company shall be held at least once a month at the registered office of the company {or such
other place as the board of directors may agree) on the last business day of each month
Unless all directors or therr allernates (if any) indicate their willingness to accept shorter notice
of a meeting of directors, at least seven days' prior notice of the ime and place of each
meeting of directors shall be given Each director (or tis alternate) shall have one vole each
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in the case of an equality of votes the Chairman of the meetng (whether of the board or of a
committee} shal! not have a second or cashing vote

Notwithstanding the provisions contained in these articles of association a director may, and
the secretary at the request of a director shall, at any time, call a meeting of the directors
Notice of every meeting of the directors shall be given to every director and to his alternate (if

any)

Every notice of a meeting of the directors required to be given under these articles of
association may be served personally or sent by prepasd recorded delivery post, or facsimile to
the address for the time being supplied for the purpose to the secretary of the company by the
persan entitled to recetve the same

Save as provided n this Article the quorum necessary for the transaction of the business of
the directors shall be at least two directors of whom at least one shall be an A Director, and at
least one shall be a B Director  An alternate director who 1s not himself a director may, f his
appointor 1s not present, be counted towards the quorum

Subject to Article 20 6, no decision or resolution of the directors shall be valid unless ali of the
directors appointed by the holders of the A shares and all of the directors appormnted by the
holders of the B shares present at the relevant meeting have approved such decision or voted
in favour of such resolution

The directors appointed by the holders of the A shares shall not be entitled te vote on
resolutions to appomnt or remove any director appointed by the holders of B shares from office,
and the directors appoimnted by the holders of the B shares shall not be entitied to vote on any
resolutions to appoint or remove any of the directors appointed by the holders of A shares
from office

All acts done by a meeting of directors 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 were not entitted to vote, be as vahd 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 resolution n writing signed by all the directors enbitled to receive notice of a meeting of
directors shall be as valid and effectual as if it had been passed at a meeting of direclors duly
convened and held and may consist of several documents in the hke form each signed by one
or more directors, but a resolution signed by an aliernate diwector need not also be signed by
his appointor and, if it 1s signed by a director who has appointed an alternate director, it need
not be signed by the alternate director in that capacty

A director may vote at a meeting of directors or of a commiitee of directors {and shall be
counted for the purposes of determining whether a quorum 1s present at any such meeting) on
any resolution concerning any matter, contract or arrangement, ar proposed contract or
arrangement in which he has, directly or indirectly, an interest which conflicts or may conflict
with the interests of the company provided that at or prior to such meeting he complies in
respect of such matter with the disclosure provisions of sechon 317 of the Act and declares
the nature of his interest Compliance with section 317 of the Act shall be sufficient disciosure
by a director for the purpose of Regulations 85 and 86

Alternate Directors

Any director other than an aiternate director shall have the power to appoint any other director
or any person approved by the director in guestion to act as his alternate director and at his
discretion to remove such aliernate director An aiternate director shall have the same
enttiement as his appomntor to receve notices of meetings of the directors and to attend, vote
and be counted for the purpose of a quorum of any meeting at which his appointor 1s not
personally present and generally in the absence of his appointor {o exercise and discharge alt
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the funchons powers and duties of hus appointor  Any director acting as an alternate shall
have an addihonal vote for every director for whom he acts as alternate  No individual person
shall count in the quorum more than once

Every appointment and removal of an alternate directar shall be made by notice to the
company signed by the director making or revoking the appointment and delfivered at the office
or to any meeting of directors

Save as otherwise provided in the articles of association, an alternate director shall dunng his
appointment be deemed to be a director for all purposes, shall not be deemed to be an agent

of his appointor, shall alone be responsible for his own acts or defaults and shall be entitled {o
be indemnified by the company to the same extent as if he were a director.

No director or alternate director shall in respect of his office of alternate director be entitled o
recewe any remuneration from the compary nor, in the case of an alternate director be
entitied to appoint another person as his aiternale The appointment of an alternate director
shall ipso facto determine If his appointor ceases for any reason to be a director or on the
happening of an event which, if he were a director, would cause him to vacate the office of
director, or If by wnitten notice 1o the company he shall resign such appointment

Dividends
The following sentence shall be added to the end of Regulation 104

"The person entifled to any dividend shall be the holder (as defined in Table A) of the share
upon such date as may be determined by the resclution declaring the dwvidend {or m the case
of any intenm didend, determined by the directors) in respect of that share "

No dividend payments shall be declared or paid uniess

agreed by the members,

agreed by any banks which have advanced facilittes to the company,
agreed by the holders of any loan notes issued by the company, and

such dividend 1s permitted under the terms of any intercreditor deed, loan faciity agreement or
loan note instrument to which the company 1s a party

Capitalisation of profits and reserves

The directors may, with the sanction of a special resolution of the company, capitalise any
sum standing to the credit of any of the company's reserve accounts {including share premmum
account and capital redemption reserve fund) or any sum standing to the credit of the profit
and less account by appropnating such sum o the holders of A shares and B shares in the
proportions in which such sum would have been divisible amongst them had the same been a
distnbution of profits by way of dividend and

on behalf of the holders of A shares applying that part of such sum distnbutable amongst them
in paying up in full unissued A shares for allotment and distnbution credited as fuily paid up to
and amongst them, and

on behalf of the holders of B shares applying that part of such sum distributable amongst them
in payirtg up in full unissued B shares for aflotment and distnibution credited as fully paid up to
and amongst them in the appropriate proportion

The directors may do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the directors to make such provisions as they thunk fit
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for the case of shares becoming distributable in fractions (including provisions whereby the
benefits of fractional entitlements accrue to the company rather than to the members
concerned) The directors may authorise any person to enter on behalf of all the members
interested into an agreement with the company providing for any such capitahisation and
incidental matters and any agreement made under such authority shall be effective and
binding on all concemned Regulation 110 shall not apply

Notices

Any notices to be given to or by any person pursuant to the articles of assotiation shall be in
writing

The company may give any notice {c a member ether personally or by sending it by postina
prepaid envelope addressed to the member at hus registered address or by leaving it at that
address. In the case of joint holders of a share, all notices shall be given to the joint holder
whaose name stands first in the register of members n respect of the joint holding and notice
so given shall be sufficient notice to all the joint holders A member whose registered address
1s not within the United Kingdom and who gives to the company an address within the United
Kingdom at which notices may be given to tum shall be entitled to have notices gwven to lum at
that address, but otherwise no such member shall be entitled to receive any notice from the
company A member may give any notice to the company by post in a prepaid envelope
addressed to the company (and marked "for the attenbon of the company Secretary”) to the
registered office

A member present, either in person or by proxy, at any meeting of the company or of the
holders of any class of shares n the company shall be deemed to have receved notice of the
meeting and, where requisite, of the purposes for which i 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 15 entered in the register of members, has been duly given to a
person from whom he denves his title

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusve 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 posied

If the reciprent member 1s a mited company then all written notices shall be addressed to a
director or the company secretary of the reciprent member

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Act, every director of the
Company shall be indemnified by the company out of its own funds against

{(a) any hability incurred by or attaching to him in connection with any negligence, default,
breach of duty or breach of trust by him n relation to the company other than

() any habiity to the company or any associated company (as defined in section
256 of the Companies Act 2006 (the 2006 Act)),

{n) any liability of the kind referred to in section 234(3) of the 2006 Act,

()] any liability ansing pursuant to the terms of any documents as may be agreed
by the holders of the A Shares and the holders of the B Shares, and

(b) any other hability incurred by or attaching to him 1n the actual or purported execution
and/or discharge cf his duties and/or the exercise or purporied exercise of his powers
and/or otherwise in refation 1o or in connection with his duties, powers or office
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Where a director 1s mdemnified against a lability in accordance with this regulation, the
indemrty shall extend to all costs, charges, losses, expenses and liabilihies incurred by him

Subject to the provisions of, and so far as may be consistent with, the Act, every company

secretary of the company and any other officer of the company (other than a director or auditor

of the company} may f the board of directors so determines be indemnified by the company
out of its own funds against any liabiity however arising incurred by or attaching to him in
connection with the actual or purported execution andfor discharge of his duties and/or the
exercise or purported exercise of his powers andfor otherwise in relation to or in connection
with hus duties, powers or office  Where a secretary or other officer 1s indemnified against a
ability in accordance with this regulation, the indemnity shall extend to all costs, charges,
losses, expenses and liabilities incurred by him.

Subject o the provisions of and so far as may be permitted by the Act, the company may

(a) provide a director, company secretary or other officer (other than an auditor) of the
company with funds to meet expenditure incurred or to be incurred by him in
defending any cnmmat or civil proceedings referred to In sectton 205(1)(a)(1} of the
2006 Act or in connection with any application under the provisions mentioned in
section 205(1)2)(n) of the 2006 Act, and

{b) may do anything to enable that person to avoid ncurring such expenditure,

but so that, in the case of a director, the terms set out in section 205(2) of the 2006 Act shall
apply to any such provision of funds or other things done

The directors may exercise all of the powers of the company o purchase and maintain
insurance for the benefit of any person who 1s or was

(a) an officer or employee of a Relevant Company, or

(b) trustee of a retrement benefits scheme or another trust tn which any person who 15 or

was an officer or employee of a Relevant Company 1s or has been mterested,

mdemnifying him against liabiity for negligence, default, breach of duty, breach of trust or

another liabiity which may lawfully be nsured agamnst by the company Relevant Company
means the company, any parent or subsidiary undertaking of the company, or any other body,
whether or not incorporated, m which the company or any parent or subsidiary undertaking of
the company or any of therr predecessors has or had any interest (direct or indirect) or which
1s 1 any way allied to or associated with the company or parent or substdiary undertaking of

the company
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