Company No 07603421
RESOLUTIONS
-of-
BXC UK LIMITED]
(the “Company")

In accordance with Part 13 Ch 2 Compames Act 2006, the following resolutions were passed as
written resolutions on __ 2. | DrzemgeEr 2015

SPECIAL RESOLUTIONS

—t———That-the-share-premium-account of the-Company-be-cancelled-and-that-the-entire value-of
———the share premium account-be credited to the Company's distributable-reserves——

2 That the articles of association attached to these written resolutions be and are hereby
adopted as the new articles of association of the Company in substitution for, and to the
exclusion of, the existing articles of association of the Company
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1. InTERPRETATION AND Liviration Or Liasiimy
Defined terms

11 In the Articles, unless the context requires otherwise
Acceptance Pertod has the meaning given in article 26 5,

Act means the Compames Act 2006 including any mod:fication or re-enactment of 1t for the
time being 1n force,

Affiliate means, 1 relaton to any person, any natural person or legal entity who or which,
directly or indirectly Controls, or 15 Controlled by, or 1s under common Control with, such
person or entty (provided that no member of the Group shall be an Affihate of any
Shareholder),

AHL means Ainscough Holdings Limuted, a hmited hability company incorporated under the
laws of England and Wales (registered number 05988582), whose registered office 15 a
Peterborough Court, 133 Fleet Street, London EC4A 2BB,

AHL Director means (1) any GS Sapplure Director who 1s a Director on the date that AHL
becomes a Sharcholder, or lus Alternative from tume to tume, and (11) any Director appointed by
AHL, or his Alternative from time to tirne,

Alternate or Alternate Director mean a person appomted pursuant 1o article 19,

Appowntor has the meaning given in article 10,

Articles means these articles of association incorporating the relevant model articles (as
applicable to the Company), as altered from time to time by Special Resolution,

Board means the Board of Directors of the Company,

Business Day means a day other than a Saturday or Sunday or public holiday 1n England and
Wales on which banks generally are open in Londen for general commeraal business,

Buy Nofice has the meamng grven i article 26 6, Caprtalised
Sum has the meaning grven 1n article 32 1H(b), Chairman means
the Chairman from tume to tume of the Board, Chairman of the
Meenting has the meaming given 1n arucle 33 10,

Companies Acts means the Compames Acts (as defined 1 section 2 of the Act), in so far as
they apply to the Company,

ConfTict Matter means any of the following matters

(a) any dispute (other than one frivolous or vexatious 1n nature) between any member of
the Group and a member of a Shareholder Group, and

b) (other than a transaction, arrangement or agreement with a member of 2 Sharcholder
Group 1n their capacity as a Shareholder) any transaction, arrangement, or agreement
between any member of the Group and a member of a Shareholder Group, and all
matenal dealings relating to any such transaction, arrangement, or agreement,
mcluding the enforcement of a nght or obligation under, or the decision to termnate
or vary, any such agreement in accordance with the terms of that agreement,




10 each case, unless agreed m Wnnng between the Shareholders and the Company,

Control together with 1ts correlative meamings Controlled by and under common Control
with means, with respect to any person or entity, the possession, directly or indirectly, of
power to direct or cause the direction of management or policies of such person or enuty,
whether through ownership of voting secunties or parinershmp or other ownership interests,
by contract or otherwise, and ownership of over 50% of the voung secunities or partnership
or other ownership mterests of such person, or the ability to direct the casung of more than

50% of the votes exercisable at general meetings of such person on all, or substantally all,
matters, or the nght to appoint or remove directors of such person holding a majonty of the
voting nghts at meetings of the board on all, or substantially all, matters shall constitute

Control for these purposes,

D Shares means D Shares of £0 10 each in the capital of the Company having the rights and
restnictions set out 1n these Articles,

Drrector means a Director of the Company, and includes any person occupying the posiion
of Director, by whatever name called and the Directors means the Dhrectors or any of them
acting as the Board of Directors of the Company,

Dissenting Holder has the meaming given 1n article 30,

Distnbution Recipient has the meaming given 1n article 31 11,

Document includes, unless otherwise specified, any document sent or supplied in Hard Copy
Form or Electronic Form,

Drag Along Notice has the meamng given in article 28 1,
Drag Along Transfer has the meaning given in article 28 1,
Dragging Purchaser has the meanng given in arucle 28 1,

Economic Shares means economic shares of £0 10 each in the capital of the Company
having the nghts and restnctions set out 1n these Articles,

Economic Shares Proporfion means, m relation to a Shareholder, the proportion (expressed
as a percentage) from ume to ime of Economuc Shares held by the relevant Shareholder
relauve to the total number of 1ssued Econormuc Shares,

Electromic Form has the meaning gaven 1n section 1168 of the Act,

Encumbrance means any clam, charge, mortgage, lien, option, equty, power of sale,
hypothecation, usufruct, retention of title, nght of pre emption, nght of first refusal or other
third party nights or secunty interest of any kind or an agreement, arrangement or obligation
to create any of the foregoing,

Frnancial Year means a financial pentod of the Company (commencing, other than in the
case of 1ts imtial financial peniod, on 1 January and ending on 31 December),




Fully Paid 1 relation to a share, means that the nomunal value and any premium to be Pad to
the Company n respect of that share have been Paid to the Company,

Group means the Company and 1ts Subsichanes from time to time,
GS Sapphire means GS Sappture Holding Linuted, a mated habihty company incorporated

under the laws of England and Wales (registercd number 8085954), whose registered office 1s
a Peterborough Court, 133 Fleet Street, London EC4A 2BB,

GS Sapphire Director means any Director appotnted by GS Sapphure, or lus Alternative from
ume to time,

Hard Copy Form has the meaming given 1n section 1168 of the Act,

Holding Company means, n relanon to a company, any company of which the latter 1s a
Subsidiary,

Instrument means a Document 1n Hard Copy Form,

Interest means any legal, beneficial or other propnetary or econonuc interest of any kind
whatsoever held by a Shareholder 1n or to any Shareholder Instrument or any right to control
the voung or other nights attnbutable to any Shareholder Instrument, disregarding any
conditions or restrictions to which the exercise of any nght attributed to such interest may be
subject  For the avoirdance of doubt, an Interest will not include any mdirect interest 1n a
Shareholder Instrument (1e an interest in an entity or partnershup that holds a Shareholder
Instrument or an interest held by reason of a person being a beneficiary of a trust (other than
a bare trust) where the Shareholder Instrument 1s held by the trustee),

Newce has the meaming given i article 30 1,

Offer Terms has the meamng given (n article 26 4(c),

Ordinary Resolution has the meanung given 1n secticn 282 of the Act,

Pard means paid or credited as pard,

Persons Entitled has the meaning given 1n article 32 1(b),

Preference Share Dhvidend has the meaning given in article 2 17,

Preference Shares means ihe redeemable preference shares of £0 10 each in the capital of
the Company having the nghts and restnctions set out in these Articles,

Proposed Drag Transfer has the meaning given 1n article 28 1,
Proposed 50% Transfer has the mearung given 1n article 27 2,
Proposed 75% Transfer has the meaning given n anucle 27 1,
Proxy Notice has the meaning gaven in arucle 34 11,

Purchaser has the meaning given n article 27 1,




Redemption Date means any date when Preference Shares are redeemed 1n accordance with
articles 2 23 o 2 29 (inclusive),

Relevant Proposed Transfer means a Proposed 50% Transfer or a Proposed 75% Transfer, as
the case may be,

Seal means the common Seal of the Company and includes any official Seal kept by the
Company by virtue of section 49 or 50 of the Act,

Secretary means the Secretary of the Company (f any) or any other person appomnted to
perform the duues of the Secretary of the Company, including a joint, assistant or deputy
Secretary,

Seller’s Economic Shares has the meantng given n article 26 3,
Share for Share Exchange has the meaning given n arucle 30 1,

Share Sale means the sale, by one or more transactions, of all or substantially all of the share
capital of the Company (whether through a single transaction or otherwise) to a third party
{together with any person acting in concert with 1t) (other than any Transfers (1) to any
Affihate of AHLor WP, or (u) pursuant to the terms of an intemal reorganmsation
of the Group, or (111) to a Newco pursuant to a Share for Share Exchange).

Shareholder Group means, 1 relation to a Shareholder, that Sharcholder and its Affihates
from time to tme but excluding the Group,

Shareholder Instrument means (1) Shares, and any nght of subscripion for or conversion
into Shares, () Shareholder Notes, loan notes, loan stock or any other instrument or
agreement evidencing indebtedness 1ssued or entered 1nto by the Company, but excludes any
debt nstrument or warrant 1ssued to lenders or investors which are not Shareholders, and (111)
any Interest 1n any of the items descnbed 1n points (1) to (11) above,

Sharekolders means the holders of the Shares (and Shareholder <shalt be construed
accordingly),

Shares means shares 1n the capital of the Company and Share means any such share,
Special Resolution has the meaning given m section 283 of the Act,
Specified Price has the meaming given in article 26 4(b),

Subscription Price means, n relation to a Share, the amount Paid up on that Share, plus the
amount of any premuum at which that Share was 1ssued, to the extent the same has not been
distnbuted by way of bonus 1ssue or repayment of capital to the holder of, and 1n respect of,
that Share (provided ttus shall not include any cancellation or reduction of any such premuum
to the extent that 1t 15 not distnbuted or paid to the relevant holder at the ume of such
cancellation or reduction),

Subsidiary means, in relanon 10 an undertaking (the holding undertaking), any other
undertaking n which the holding undertaking (or persons acting on 1its, or their behalf) for the
ttme being directly or indirectly holds or controls either

(a) a majonty of the votng nights exercisable at general meetings of the members of that
undertaking on all, or substantially all, matters, or




(b) the nght to appomnt or remove directors having a majonty of the voung nghts
exercisable at meeungs of the board of directors of that undenaking on all, or
substantially all, matters,

and any endertaking which 1s a subsidiary of another undertaking 1s also a subsidiary of any
further undertaking of which that other s a subsidhary,

Tag Along Offer has the meamng given 1n article 27 3,
Third Party Purchaser has the meamng given 1n article 26 4(a),

Transfer means, in relation to a Shareholder Instrument, whether directly or indirectly (1) any
sale, assignment, transfer or other disposition, (1) the creauon or permitting to subsist of any
Encumbrance, (in) the creauon of any trust or the confermng of any option, nght or interest,
(1v) the entry mto of any agreement, arrangement or understanding 1n respect of votes or the
night to receive dividends or other payments (including via denvatives, total return swaps or
otherwise), (v} the renunciation or assignment of any nght to subscnbe for or receive a
Shareholder Instrument or any legal or beneficial interest 1in a Shareholder Instrument, or (v1)
any agreement to do any of the foregoing,

Transfer Notice has the meaning given n article 26 3,

Transmittee mecans a person cntitled to a share by reason of the death or Bankruptcy of a
Shareholder or otherwise by operation of law,

Voting Share Dividend has the meaning given 1n article 2 4,

Voting Shares means voung shares of £0 10 each in the capital of the Company having the
nights and restnctions set out 1n these Articles,

Voting Shares Proportion means, 1n relation to a Shareholder, the proportion (expressed as a
percentage) from time to time of Voting Shares held by the relevant Shareholder relative to
the total number of 1ssued Voting Shares,

WP means WPC 2 Lirmted, a himuted hability company incorporated under the laws of
England and Wales (regstered number 7611002), whose registered office 18 at 27b Floral
Street, London, WC2E 9DP,

WP Director means any Director appointed by WP, or his Alternate from time to tme,

WP Vouung and D Shares has the meanng given 1n article 26 8, and

Wnang means the representation or reproduction of words, symbols or other informatien 1n a
visible form by any method or combmation of methods, whether sent or suppled n
Electromc Form or otherwise

Construction

12 Unless the context otherwise requires, other words or expressions contained 1n these

Articles bear the same meaming as in the Act as in force on the date when these Articles
become hinding on the Company




13 Powers of delegauon shall not be restnctively construed but the widest interpretation
shall be given to them

14 The word Directors 1n the context of the exercise of any power contarned in these
Articles ncludes any commuttee consisting of one or more Directors, any Director holding
executive office and any local or divisional Directors, manager or agent of the Company to
which or, &s the case may be, to whom the power in questron has been delegated

15 No power of delegation shall be mited by the existence or, except where the terms
of delegation expressly provide, the exercise of that or any other power of delegat:on

16 Except where the terms of delegation expressly provide, the delegation of a power
shall not excilude the concurrent exercise of that power by any other body or person who 1s
for the ume being authonsed to exercise 1t under these Articles or under another delegation of
the power

17 References to dividend include reference to any intenm dividend

Share capital and limited liability

18 The hability of the members 15 Iimited to the amount, if any, unpad on the Shares
held by them
19 Directors are hereby generatly and uncondittonally authonsed (o allot Shares or grant

nghts to subscnbe for or to convert any secunty wnto Shares (pursuant to s551 of the Act) up
to an aggregate norunal amount of £10 of Votng Shares, £26,042 10 of Economic Shares
and £100 of D Shares for a period expinng (unless previously renewed, varted or revoked by
the Company 1n gencral mecting) five years after the date of incorporatton of the Company

110 The pre-cmption provisions in section 561 of the Act and the provisions of sub-
sections 562(1) to 562(5) inclusive of the Act shall not apply to any allotment of the
Company’s equity secunties

111 Before the expiry of the authonity granted by articie 19, the Company may make an
offer or agreement which would or might require Shares to be allotted or nghts granted to
subscnibe for or to convert any securnty into Shares afier that expiry and the Directors may
allot Shares or grant such nghts i pursuance of that offer or agreement as if that authonty
had not expired

112 Subject to the provisions of articles 1 9 and 1 10, the provisions of the Act and to any
resolution of the Company 1n general meeting passed pursuant to those provisions

(a) all Shares for the ume being in the capital of the Company (whether formng part of
the onginal or any increased share capital) shall be at the disposal of the Directors,
and

{b) the Directors may allot (with or without confernng a nght of renuaciation), grant

options over, or otherwise dispose of them to such persons on such terms and
conditions and at such times as they think fit




2. Suares Anp DsTRIBUTIONS OF SHARES

21 As at the date of adoption of these Articles the share capital of the Company 1s
divided into

{a) 100 Voung Shares of £0 10 each,

{b) 260,421 Economc Shares of £0 10 each, and

(©) 1,000 D> Shares of £0 1} each

22 There are no Preference shares in 1ssues as at the date of adoption of these Articles

23 The Voung Shares, Economuc Shares, D Shares and Preference Shares all have
attached thereto the nghts and restnctions as set out 1n these Articles

Voting Shares

24 The holders of Voting Shares shall be entitled, subject to prior payment of the
Preference Share Dividend, but otherwise in prionty to the holders of any other class of
Shares, to receive out of the profits of the Company available for distnbution and resolved
under the Arucles to be distmbuted a fixed cumulanve preferennal dividend at the rate of 10
per cent per annum on the nomnal value of each Votng Share held by them respectively
(the Voting Share Dividend)

25 The Voting Share Dividend shall accruc on a daily basis and shall be payable,
together with any accrued Voung Share Dividend, in cash annually 1n arrears on 31
December {or 1f such date 1s not a Business Day on the next fellowing Business Day) 1n
respect of the year ending on that date The first such payment shall be made on 31
December 2012 in respect of the penod from the date of 1ssue of the Voting Shares
concerned until 31 December 2011 If the Voting Share Dividend (or any part of 1t) 15 not
paid on any such date, such unpaid Voung Share Dividend wnll be compounded annually
from the relevant dividend payment date until the date of actual payment such that, following
a compounding of any such Voting Share Dividend, the Voting Share Dividend accruing on
the Voting Shares will be 10 per cent per annum on the aggregate sum of the nomunal value
of each Voting Share respecuvely and any such compounded Voung Share Dividend The
Voung Share Dividend shall be paid to the holders of the Voung Shares whose names appear
on the register on any date selected by the Directors up to two (2) Business Days before the
relevant dividend payment date

26 The provisions of articles 24 and 2 5 are subject to any restnictions on the payment
of dividends 1mposed by law Where, because of such restrictions, the Company cannot pay
the full amount of the Voting Share Dividend 1t shall on the due date pay so much thercof as,
subject to such restrictions, 1t can and the balance when such restnictions cease to apply On
the date that such restnictions cease to apply, the Voting Share Dividend shall, without the
need for any resolution of the Board of Directors or the Company 1n general meeting {and
notwithstanding anything contained in these Anricles), become a debt dee from and
immediately payable by the Company to the relevant holders pro rata to the numbers of
Voting Shares held by each of them

27 On a distnbution of assets of the Company among 1ts members on a winding up or
other return of cap:tal (other than a redemption or purchase by the Company of its own




Shares) the holders of the Voting Shares shall be enntled, m proporiion to the numbers of
Votng Shares held by each of them, to recerve

(a) after sansfaction in full of the nghts of the holders of the Preference Shares as set out
n articles 2 20(a) and 2 20(b) below, but otherwise 1n prionty to any holder of any
other class of Shares, an amount equal to the aggregate of any arrears and accruals of
the Vouing Share Dividend (whether earned or declared or not) remaining unpaid on
such Voting Shares calculated up to and ncluding the date of the commencement of
the winding up or (in any other case) the date of the return of capital, and

(b) the Subscniption Price (and for these purposes the Voting Shares shall rank par:
passu with the Economuc Shares and the D Shares)

28 The Voting Shares shall not confer upon the holders of the Voting Shares any nght
of parucipation in the profits or assets of the Company, save as provided tn articles 24 to 27
(inclusive)

29 Every holder of a Voting Share shall have the nght to receive notice of and attend all
general meetings of the Company

210  On a show of hands, on a poll and for the purposes of a wnitten resolution, every
holder of a Voting Share who (being an individual) 1s entitled to vote in person or by proxy
or (being a corporation) 15 entitled to vote by a duly authonsed representative er by proxy and
shall have one vote for every Voting Share of which he 1s the holder

D Shares

211 Subject to the terms of 1ssuc of any such Shares and the nghts of the holders of any
other class of Shares as provided 1n these Articles, the holders of D Shares shall be entitled to
recetve any dividends out of the profits of the Company available for distnbution and
resolved under the Articles to be distnibuted as the Directors may from ume to time declare,
pro rata to the amounts Paid up on their holdings of D Shares

212  On a distnbution of assets of the Company among its members on a winding up or
other teturn of capital (other than a redemption or purchase by the Company of its own
Shares), the holders of D Shares shall be entitled to receive the amount Paid up on the
relevant Share and any premuum Paid to the Company n consideration for its 1ssue {and for
these purposes the [ Shares shall rank part passu with the Voung Shares and the Economic
Shares, and shall rank after satisfaction in full of (a) the nghts of the holders of the
Preference Shares as set out in articles 2 20(a) and 2 20{b) below, and (b) the nghts of the
holders of the Voung Shares as set out in article 2 7(a) above), or to receive such other
amount as may be agreed by all of the Shareholders and the Company in writing

213  The holders of D Shares shall be entitled to receive notice of, and to atiend, any
general meetings of the Company but shall not have the nght to speak or vote (whether on a
show of hands or on a poll) at such general meetngs in respect of their holdings of D Shares

Economic Shares
214  Subject to the terms of issue of any such Shares and the nghts of the holders of any

other class of Shares as provided n these Arucles, the holders of Econormc Shares shall be
entitled to receive any dividends out of the profits of the Company available for distribution




and resolved under the Arucles to be disinbuted as the Directors may from ume to ume
declare, pro rata to the amounts Paid up on their holdings of Econoruc Shares.

215  On a distnbution of assets of the Company among 1ts members on a winding up or
other return of capital (other than a redemption or purchase by the Company of its own
Shares), the holders of Econcimmuc Shares shall be entitled to receive

(a) the Subscnption Price {and for these purposes the Economc Shares shall rank par:
passu with the Voting Shares and the D Shares, and shall rank after satsfaction 1n
full of (a) the nghts of the holders of the Preference Shares as set out mn articles
2 20(a) and 2 20(b) below, and (b) the nghts of the holders of the Voting Shares as
set out 1n article 2 7(a) above), and

(b) thereafter shall participate 1n any surplus ansing, i proportion to the number of
Econormuc Shares held by them,

or to recerve such other amount as may be agreed by alt of the Shareholders and the Company
n writing

216 The holders of Economic Shares shall be entitled to receive notce of, and to attend,
any general meetings of the Company but shall not have the nght to speak or vote (whether
on a show of hands or on a poll) at such general meetings in respect of their holdings of
Economuc Shares

Preference Shares

217  The holders of Preference Shares shall be entitled, in prionty to the holders of any
other class of Shares, to receive out of the profits of the Company available for distribution
and resolved under the Articles to be distnbuted a fixed cumulative preferential dividend at
the rate of 25 per cent per annum on the Subscniption Prnice (the Preference Share
Dwvidend)

218  The Preference Share Dividend shall accrue on & daily basis and shall be payable,
together with any accrued Preference Share Dividend, in cash annually in arrears on 31
December (or if such date 15 not a Business Day on the rext following Business Day) n
respect of the year ending on that date The first such payment shall be made on 31
December 1n the year of 1ssue of the relevant Preference Shares in respect of the penod from
the date of 1ssue of the Preference Shares concerned until 31 December of that year If the
Preference Share Dividend (or any part of 1t) 1s not paid on any such date, such unpad
Preference Share Dividend will be compounded annually from the relevant dividend payment
date unul the date of actual payment such that, following a compounding of any such
Preference Share Dividend, the Preference Share Dividend accnng on the Preference Shares
will be 10 per cent per annum on the Subscription Price) respectively and any such
compounded Preference Share Dividend The Preference Share Dividend shall be paid to the
holders of the Preference Shares whose names appear on the register on any date selected by
the Directors up to two (2) Business Days before the relevant dividend payment date

219  The provisions of articles 2 17 and 2 18 are subject to any restnctions on the payment
of dividends imposed by law Where, because of such restrictions, the Company cannot pay
the full amount of the Preference Share Dividend it shall on the due date pay so much thereof
as, subject to such restrictions, 1t can and the balance when such restrictions cease to apply

On the date that such restrictions cease to apply, the Preference Share Dividend shall, without
the need for any resolution of the Board of Directors or the Company 1n general meetng (and
notwithstanding anything contained in these Artcles), become a debt due from and




immedhately payable by the Company to the relevant holders pro rate to the numbers of
Preference Shares held by each of them

220  On a distnbution of assets of the Company among its members on a winding up or
other return of capital (other than a redemption or purchase by the Company of its own
Shares) the holders of the Preference Shares shall be entitled, 1n proportion to the numbers of
Preference Shares held by each of them, to receive, in pnonty to any holder of any other class
of Shares

(a) an amount equal to the aggregate of any arrears and accruals of the Preference Share
Dividend (whether earned or declared or not) remaining unpaid on such Preference
Shares calculated up to and ncluding the date of the commencement of the winding
up or (1n any other case) the date of the return of capital, and

(b) the Subscniption Pnce

221  The Preference Shares shall not confer upon the holders of the Preference Shares any
night of participation 1n the profits or assets of the Company save as provided in articles 2 17
to 2 20 (inclusive)

222  The holders of Preference Shares shall be entitled to recerve notice of, and to attend,
any general meetings of the Company but shall not have the nght to speak or vote {whether
on a show of hands or on a poll) at such general meeungs 1n respect of thewr holdings of
Preference Shares

223 The Company may, at any ume upon ten (10) Business Days’ prior wntten notice to
the holders of the Preference Shares, redeem all or some of the Preference Shares then
outstanding

224 Upon a Share Sale all outstanding Preference Shares shall be redeemed and 1f the
Company 15 not 1n a posttion to redeem all outstanding Preference Shares at the ume of a
proposed Share Sale, then no Share Sale shall be permutted unless on such Share Sale the
proposed transferee or some other party offers to acquure all the Preference Shares at an
amount per Preference Share equal to the amount payable on redemption

225  The Company shall (of practicable) give at least two (2) Business Days’ notice of any
redemption to be made pursuant to article 224 The notice shall specify to each holder of
Preference Shares the number of Preference Shares held by lim to be redeemed, the amount
payable on redemption and the Redemption Date

226  Redempuion of the Preference Shares 15 subject to any restrictions on redempuon set
out mn the Act  Where, because of such restnictions, the Company 15 unable to redeem
Preference Shares otherwise required to be redeemed by these Articles, the Company shall
redeem as many of the Preference Shares as, subject to such restnctions, it can and the
balance as soon as possible after the date when those restnctions cease o apply

227 Each Preference Share shall be redeemed 1n cash at the Subscniption Price and
redemption shall be without prejudice to the nght of the holder thereof to receive the
Preference Share Dividend together with any arrears and accruals of the Preference Dividend
{whether earned or declared or not) calculated up to and including the Redemption Date) due
in accordance with articles 2 17 and 2 18 on the Redemption Date of that Preference Share
The Preference Share Dividend on the Preference Shares to be redeemed will cease to accrue
on the Redemption Date of such Preference Shares




228  Each redempuon of some but not all of the Preference Shares shall be made amongst
the holders thereof pro rata to their holdings of Preference Shares, subject to rounding up or
down at the Directors” absolute discretion 1f the allocation results 1n any fractions

229  Upon delivery of a Preference Share certificate to the office for redemption {or an
indemmity 1n a form reasonably sansfactery to the Board in respect of any lost Preference
Share certificate) the Company shall pay to the holder thereof (or the first named holder in
the register of members of the Company 1f more than one) the amount due o ham 1n respect
of such redemption (and any Preference Share Dividend (together with any arrears and
accruals of the Preference Share Dividend (whether earned or declared or not) calculated up
to and including the Redemption Date) due in accordance with arucles 2 17 and 2 18) and
shall cancel the share certificate Pending delivery of such Preference Share certificate or
indemmty 1n respect of any Preference Shares to be redeemed, the Company shall on the
Redemption Date pay the amount due 1n respect of the redemption of those Preference Shares
and any Preference Share Dividend (together with any arrears and accruals of the Preference
Share Dividend (whether earned or declared or not) calculated up to and including the
Redemption Date) due i accordance with articles 2 17 and 2 18) into a separate bank
account 1 the Company’s name and 1f and when the holder shall deliver up s Preference
Share certificate or certificates and/or indemmity for the relevant Preference Shares to the
Company he shall thereupon be paid such amount, without interest  If any Preference Share
ceruficate and/or indemmty so delivered to the Company includes any Preference Shares
which are not to be redeemed on that occasion a fresh Preference Share certificate for such
unredeemed Preference Shares shall be issued to the holder, without charge, as soon as
practicable and m any event wathin fifteen (15) Business Days of redemption

3. SHARE SaLE

31 On a Share Sale, the proceeds of sale of the issued share capital of the Company must
be applicd 1n the same manner as for a distribution of assets of the Company among 1ts
members on a winding up or other return of capital (other than a redemption or purchase by
the Company of 1ts own Shares) as set out 1n article 2

4. Cuass Rigurs

41 Subject to the provisions of the Act, if at any ume the capital of the Company 1s
divided into different classes of Shares, all or any of the nights for the tme being attached to
any class of Shares in 1ssue may (unless otherwise provided by the terms of allotment of the
Shares of that class) from tme to time (whether or not the Company 1s being wound up) be
vaned or abrogated either

(a) with the consent tn Wnting of the holders of three fourths in nomnal value of the
1ssued Shares of that class, which consent may be 1 Hard Copy Form or Electrome
Form sent to such address (f any) for the time being notified by or on behalf of the
Company for that purpose or a combination of both, or

(b) with the sanction of a speaial resolution passed at a separate general meeting of the
holders of that class of Shares,

42 For the purposes of arucle 4 1, 1f at any time the capital of the Company 1s divided
mnto different classes of Shares, unless otherwise expressly provided by the terms of their
1ssue, the nights attached to any class of Shares shall not be deemed to be vaned by

(a) the creation or 1ssue of further Shares ranking equally with, or subsequent to, that
class of Shares or i prioruy to that class of Shares in respect of capital or which




confer on the holders voting nghts more favourable than those conferred on that class
of Shares, or

(b) the purchase or redemption by the Company of 1ts own Shares or other reduction of
capital Pard up on any Shares

43 All the provisions of these Articles relating to general meetings of the Company or to
the proceedings at general meetings shall apply, mutatis mutandis, to every such separate
general meeting referred to 1n article 4 1, except that

(a) the necessary quorum at any such meeting (other than an adjourned meeting) shall be
two persons holding or representing by proxy at least one third in nomunal amount of
the 1ssued Shares of the class,

(b) at an adjourned meeting the necessary quorum shall be one person helding Shares of
the class or his proxy,

© every holder of Shares of the class shall, on a poll, have one vote 1n respect of every
Share of the class held by him, and

) a poll may be demanded by any one holder of Shares of the class whether present i
person or by proxy

5. Reservep MATTERS

51 No action or decision relating to the declaration or payment of any dividend (whether
final or intentm) or other distribution by the Company shall be taken by the Company or any
Subsidiary of the Company without the prior written consent of either (a) the holders of not
less than 75 per cent of the Voting Shares, or (b) an AHL Ihrector

52 For so long as any AHL Director has been appointed action or decision relating
to the declaration or payment of any dividend {(whether final or intenm) or other
distnbution by the Company shall be taken by the Directors wathout the pnor consent of
a majenty of the Board, such majonty to include the consent of a an AHL Dhrector

6. Drectors’ Powers Anp ResponsmiLimres

Directors’ general authonty

61 Subject to these Articles, the Directors shall be responsible for the management of
the Company’s business, for which purpose they may exercise all the powers of the
Company The powers given by the Companies (Model Articles) Regulations 2008, Schedule
1 shall not be hmuted by any special power given to the Directors by these Articles No
alteration of these Articles shall invalidate any pnior act of the Directors

Shareholders’ reserve power

62 The Shareholders may, by Special Resolution, direct the Directors to take, or refrain
from taking, specificd action

63 No such Special Resolution and no alteration of the Articles invalidates anything
which the Directors have done before the passing of the resolution or such alteration




Appointment and removal of Directors

64 Subject to articles 67 and 6 9 below, the holders of the Voting Shares may by
Ordinary Resolution appoint (or remove) any person or persons who 15 or are willing to act to
be a Dhrector, either to fill a vacancy or as an additional Director, subject to any maximum
for the tume being 1t force Any Director so appointed shall hold office until he 1s removed
by Ordinary Resolution or as otherwise provided by these Articles

65 Any appointment or removal of a Director under arucle 64 shall be by notice
Wnung to the Company executed by or on behalf of each appointing holder and shall take
effect in accordance with the terms of the notice  Such notice shall be in Hard Copy Form or
in Electronic Form sent to such address (if any) for the time being specified by or on behalf
of the Company for that purpose, or, 1n default of such specification, o the office  The notice
may consist of several hard copies or several electronic copies, each executed by or on behalf
of one or more of the appointing holders, or a combnatton of both

66 For as long as WP holds any Voting Shares, WP shall have the night to appoint three
Directors, by notice in Writing to the Company and the other Directors

67 For as long as any WP Durector has been appomted, then on a show of hands, on a
poll and for the purposes of a wnitten resolution, in each case for the purposes of removing a
WP Birector from office only, WP shall have ten votes for every Votuing Share of which it 15
the holder

68 For as long as AHL holds any Voting Shares, AHL shall have the nght to appoint
four Directors, by notice 1n Wniting to the Company and the other Directors

69 For as long as any an AHL Director has been appointed, then on a show of hands, on
a poll and for the purposes of a wnitien resolution, n each case for the purposes of removing a
an AHL Director from office only, AHL shall have ten votes for every Voting Share of
whach 1t 1s the holder

610  The Directors shall have the power to appoint any person who s waliing to act to be a
Durector, esther to fill a vacancy or as an additton to the exisung Directors, subject to any
maximum for the time being in force Any Director so appointed shall hold office untl he 1s
removed by Ordinary Resolution or as otherwise provided by these Articles

Termination of Director’s appointment

611 A person ceases to be a Director as soon as

(a) that persen ceases to be a Director by virtue of any prowvision of the Act or 13
prohibited from being a Director by law,

(b) a banknuptcy order or analogous order or declaration 1s made aganst that person,

{c) a composition 18 made with that person’s creditors generally m satisfaction of that
person’s debts,

(d) a registered medical pracuticner who 1s treating that person grves a written opimon to
the Company stating that that person has become physically or mentally incapable of
acting as a Director and may remain so for more than three months,




(e) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have,

) notification 1s received by the Company from the Director that the Director 1s
resigming from office, and such resignation has taken effect in accordance wath its
terms,

(g) that person has been absent for more than s1x consccutive months without permmssion

of the Directors from meetings of the Directors held dunng that penod and that
person’s Alternate Director (1f any) has not attended in that person’s place duning
that period and the Directors resolve that that person’s office be vacated, or

(h) that person 1s removed 1n accordance with article 6 4
Retirement by rotation

612  The Directors shall not be subject to retirement by rotation
Chairrman

613  The Board shall elect the Chawrman The Chainmnan shall be cne of the Directors
The Chairman shall not be entitled to a casting vote

6 14  The Chairman shall, if present, chair all meetings of thc Board If the Chairman is
not present at any meeting of the Board, the Directors, present at the relevant meeting, may
appont any Director to act as Chairman for the purposes of the meeting

615  The Chairman shall ensure that an agenda and all relevant papers for any meetings of
the Board are properly circulated 1n advance to the other members of the Board 1n accordance
with these Articles

Meetings and proceedings of the Board

616  Frequency - Meetings of the Board shall occur not less than monthly (unless
otherwise agreed in Wrniung by AHL)

617  Convening - A meeting of the Board may be convened at the request of any Director,
provided that if a meeting of the Board has not been convened within 10 Business Days after
receipt of such request, the requesting Director or any Shareholder shall have the nght to
convene a meeting of the Board in conformty with the request made

618 Notice - At least 10 Business Days’ notice of each meeting of the Board shall be
given to each Director If any Director believes that a meeung of the Board 1s required
urgently to consider, or take, a material hme-sensitive decision n relation to the business of
the Company, only 3 Business Days’ notice shall be requuired This notice may be waved
with the consent of each Director and presence at a meeting of the Board shall constitute a
warver of notice

619  Agenda - An agenda and copies of any appropnate supporting papers shall be sent to
each Director not later than 3 Business Days prior to the date of each meeting of the Board
Any Shareholder shall be entitled to propose items for the agenda of each meeting of the




Board on notice to be provided not later than 3 Business Days prior 10 the date of the relevant
meeting

620  Quorum - The quorum for a meeting of the Board shall be 3 Drrectors, including at
least 2 WP Drrectors and one AHL Director (in each case, to the extent such Directors have
been appointed)

621  Lack of quorum - A meetng of the Board which 1s not quorate shall be adjourned 1o
the same (so far as reasonably practicable) time and place on a date which 1s oot less than
three or more than seven Business Days of the date oniginally fixed for the Board meeung If
any one Director (where no quorate meeting of the Board has been held 1n the intervening
penod) fails to attend two consecutive meetings (or reconvened meeungs) of the Board, and
such meetings were adjourned due to a lack of guorum, the following reconvened meeting of
the Board shall be considered quorate (for purposes of the number of Directors to be present
and for purposes of the requrement to have at least 2 WP Directors and one AHL
Durector), even 1f such Director does not attend No busimess shall be carned out at a Board
meeting which 1s not quorate

622  Voung - The decisions of the Board shall be made by sumple majonty vote Each
Durector shall be entitled to one vote  The Chairman shall not be entitled to a casung vote

623 Auendance via telephone or video conference - Directors shall be entitled to attend
meeungs of the Board by 1elephone, videoconference or other electromc tneans of
communication

Directors’ fees and monitoring fees

624  None of the Directors shall be enntled to receive compensanon from the Company 1n
consideration for carrying out his services as a Director

625  The Company shall reimburse the Directors in respect of reasonable, out-of-pocket
expenses (including travel, accommodation and subsistence expenses reasonably incurred), in
accordance with the expenses policy of the Company from time to ume

Committees

626  The Board may establish commttees of the Directors in order to delegate deciston
making on a case by case basis

627 The estabhshment of any commuttee, the delegation pnnciples i respect of any
committee and the delegation of authonty to any executive directors, shall require the
approval of the Board

628  Any such delegation may authonse further delegation of the Directors’ powers by
any person to whom they are delegated

629 The Directors may revoke any delegation in whole or pan, or alter its terms and
conditions

7. SECRETARY

71 The Directors may decide from tume to time whether the Company should have a

Secretary and, 1f they so decide, the Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think fit, and any Secretary




so appomnied may be removed by them  In these Articles, references to the Secretary shall be
construed accordingly

8. Decision-Making By DirecTors
Unammous decisions

81 A decision of the Directors 1s taken 1n accordance with this article when all ehigible
Dhrectors indicate to each other by any means that they share a common view on a matter

82 Such a decision may take the form of a resolution i Wnting, at least one copy of
which has been signed by each eligible Director or o which each ehgible Director has
otherwise indicated agreement tn Wnting

83 References n this article to eligible Directors are to Directors who would have been
enttled to vote on the matter had 1t been proposed as a resclution at a Directors’ meeting but
excluding any Director whose vote 15 not to be counted 1n respect of the matter in question

84 A decision may not be taken 1 accordance wath this article 1f the ehgble Directors
would not have formed a quorum at such a mecting

Participation in Directors’ meetings

85 Subject to the Articles, Directors participate tn a Directors’ meeting, or pan of a
Directors’ meeting, when

(a) the mecting has been called and takes place in accordance with the Articles, and

(b) they can each commumicate to the others any information or opimons they have on
any particular item of the business of the meeting

86 In determuming whether Directors are participating 1in a Directors” meeting, it 18
urrelevant where any Director ts or how they communicate with each other

87 If all the Directors participaung 1in a meeting are not 1n the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them s

Records of decisions to be kept

88 The Drrectors must ensure that the Company keeps a record, in Writing, for at least
10 years from the date of the decision recorded, of every unammous or majority decision
taken by the Directors

9. Director’s Power To Particieate Iv Decision When InTerestep In CovTrACT

91 Without prejudice to the Director’s disclosure obhigations under the Act and these
Articles, a Director may

(a) vote at any meeting of the Directors or of a commttee of the Directors on any
resolunon and be counted 1n the quorum present at a meeting 1in relation to any

resolution, or

(b) participate 1n any decision taken in accordance with article 8,




concerming a lransaction or arrangement with the Company or i which the Company 15
interested, or concerning any other matter in which the Company 1s 1nterested,
notwithstanding that the Director 1s interested 1n that transaction, arrangement or matter or
has a duty which conflicts or may conflict with the interests of the Company 1n relation to 1t

10. ConFrict MaTTERS

101  Unless otherwise agreed in Wnting between the Shareholders and the Company, a
Drrector shall not be counted 1n the quorum (nor shall such Director’s presence be required in
order to consutute a quorum 1f 1t would otherwise be required under these Articles), nor shall
such Director be enutled to vote (nor shall such Director’s vote be required 1n order to pass a
resolution of the Board 1f 1t would otherwise be required under these Articles) in respect of
any Conflict Matter that relates to such Director's appointing Shareholder and for the
purposes of a meeting of the Board convened to discuss a Conflict Matter, a quorum shatl be
all the Dhrectors appointed by the Shareholder to which the Conflict Matter does not relate
and all decisions an respect of such Conflict Matter shall be decided solely by the majonty
vote of such Directors appointed by the Shatcholder to which the Conflict Matter does not
relate

102 Unless otherwise agreed in Wiiting between the Shareholders and the Company, a
Shareholder shall not be counted 1n the quorum (nor shall such Shareholder’s presence be
required 1n order to constitute a quorum 1f it would otherwise be required under these
Articles), nor shall such Shareholder be entitled to vote (nor shall such Shareholder’s vote be
requred 1 order to pass a reselution of the Board if 1t would otherwise be required under
these Articles) nor shall such Sharcholder be entitled to wathhold s approval where 1its
approval would otherwise be required under these Articles in respect of any Conflict Matter
that relates to such Shareholder or any member of 1ts Group (for the avoidance of doubt, for
the purposes of a meeung of the Shareholders convened to discuss a Conflict Matter, a
quorum shall be each Sharehotder to whom or to whose Group the Conflict Matter does not
relate and all decisions i respect of such Conflict Matter shall be decided solely by the
majonty vote {or such higher voting threshold as may be required by these Amicles) of such
Shareholders)

11. AvternaTE DirECTORS

Appointment and Removal of Alternates

111 Any Director (the Appointor) may appoint another Director or any other person as an
Allernate, and remove or replace such Alternate at any time (notwithstanding that the period
of their appointment has not expired) for such period as that Director thinks fit, to

(a) exercise that Director’s powers, and

(b) carry out that Dhrector’s responsibilities,

v relation to the taking of decisions by the Directors in the absence of the Alternate’s
Appointor A Dhrector or any other person may be appomnted as an Allernate to represent
more than one Director

112 Any Director may only appont, remove or replace an Alternate by notice 1n Wniting
to the Company signed by the Appointor, or in any other manner approved by the Directors,

of the appointment, removal or replacement of such Alternate, the date and ume that such
appointment, removal or replacement is to take effect, and the period for which the




appointment s effective, together wath (if relevant) a signed consent 10 act as an Alternate
from the person proposed to be appointed as an Alternate

113 An Alternate cannot appoint an Aliernate

114  An Alternate may exercise all the functions and perform all the duties of the Director
for whom he or she 1s an alternate insofar as that Dhrector has not exercised or performed
them References to a Director shall, where appropnate, be deemed to include such
Director’s duly appointed Alternate

115  An Alternate 15 entitled to attend meetings of the Board exther (a) with the consent of
all the other Darectors participating in the relevant meeting or (b) if the Director for whom he
or she 1s an alternate does not attend all or part of the relevant meeting, for such part of the
relevant meeting that 15 not attended by that Director (and, for the avoidance of doubt, a
Dhrector and hus or her Altermate will not both be able to vote on a resolution)

12. Ricurs Anp ResponsiBiLiTies O ALTERNATE DirRECTORS

121 An Alternate Director has the same nghts, n relatien to any Directors” meeting or
any decision taken n accordance with article §, as the Alternate’s Appointor  An Alternate
Durector shall be enutled to receive notice of all meetings of Directors and of all meetings of
commuttees of Directors of which his appointor 15 a2 member, to attend and vote at any such
meeung at which the Director appoining ham 15 not personally present and generally to
perform all the functions of his appointor as a Director in his absence

122 Except as the Articies speaify otherwise, Alternate Directors

{a) are deemed for all purposes to be Directors,

{b) are hable lor their own acts and omissions,

(c) are subject to the same restnclions as thewr Appointors, and
(d) are not deemed to be agents of or for their Appointors

123 A person who 1§ an Alternate Director but not a Dhrector

(a) may be counted as parucipating for the purposes of determuning whether a quorum 1s
paricipating (but only 1f that person’s Appomntor for whom the Alternate 1s
participating 1s not participating), and

(b) may Participate 1n a unammous decision in accordance with article 8 1 (but only 1f
that person’s Appowntor for whom the Alternate 1s participating 1s an eligible Director
i relation to that decision and :s not participating)

124 A person may act as Altemnate Director to represent more than one Director, and at
meetngs of the Directors or any commuitee of the Directors an alternate Director shall be
entitled to one vote for every Director whom he represents {(and who 1s not present) in
addition to s own vote (if any) as a Director, but he shall count as only one for the purpose
of determuning whether a quorum 15 present




125 An Alternate Director 15 not entitled to recerve any remuneration {rom the Company
for serving as an Alternate Dhrector except such part of the Alternate’s Appomntor’s
remuneration as the Appointor may direct by notice 1n Wnting made to the Company

126  An Alternate Director may be repaid by the Company such expenses as mght
properly have been repaid to that person 1f he or she had been a Director

127  An Alternate Darector shall be entitled to be indemmfied by the Company to the same
extent as if he were a Director

13. Termmvamion Or ALternaTE DiRECTORSHIP
131  An Alternate Dhrector’s appowntment as an Alternate terminates

(a) in accordance with the terms of a notice iIn Wning from the Alternate’s Appotntor o
the Company revoking the appointment and specif ying when 1t s to terminate,

{b) on the occurrence of any event in relatton to the Alternate which, 1f it occurred in
relation to the Altermate’s Appowntor, would result in the termunation of the
Appointor’s appointment as 4 Director,

(c) on the death of the Alternate’s Appointor,

(d) when the Alternate’s Appointor’s appointment as a Director terminates, or
(e) if the Aliernate resigns by notice 1n Wniting to the Company

Directors’ gratuities and pensions

132 The Dircctors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any past or present Director or employee of the Company or
with any body corporate which 15 or has been a Subsidiary of the Company or a predecessor
1n business of the Company or of any such Subsidiary, and for any member of his family
(including a spouse, a civil partner, a former spouse and a former ciwil partner) or any person
who 15 or was dependent on him, and may (as well before as after he ceases to hold such
office or employment) contnbute to any fund and pay premiums for the purchase or provision
of any such benefit

14. Conrricts OF INTEREST
Authorisation under section 175 of the Act

141 For the purposes of section 175 of the Act, the Directors may authonse any matter
proposed to them in accordance with these Artictes which would, if not so authonsed,
involve a breach of duty by a Director under that section, including, without himtation, any
matter which relates to a situation 1n which a Director has, or can have, an interest which
conflicts, or possibly may conflict, with the interests of the Company  Any such
authonsation will be effective only 1f

(a) any requirement as to quorum at the meeting at which the matter 1s conswlered 15 met
without counting the Director in question or any other interested Director, and




(b) the matter was agreed to without thewr voung or would have been agreed to if their
votes had not been counted

142 The Directors may {(whether at the time of the giving of the authonsation or
subsequently) make any such authortsation subject to any lumits or conditions they expressly
impose but such authonsation 1s otherwise given to the fullest extent permutted The
Dircctors may vary or termunate any such authonsation at any time

143  For the purposes of the Articles, a conflict of interest includes a conflict of interest
and duty and a confhict of duties, and mterest includes both direct and indirect 1nterests

15. Dmecror May Contracr with Tue Comrany asp Howp Ortaer OFrFices

151 Provided that he has disclosed to the Directors the nature and extent of lus interest
(unless the circumstances referred to 1 section 177(5) or secuon 177(6) of the Act apply, in
which case no such disclosure 1s required) a Dhrector notwithstanding his office

(a) may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or 1z which the Company 15 otherwise (directly or indirectly) interested,

(b} may act by himself or his firm 1n a professional capacity for the Company (otherwise
than as auditor) and he or hus firm shall be entitled to remuneration for professional
services as if he were not a Director, and

(c) may be a Director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested 1n, any body corporate

(1) m which the Company 1s (directly or imdirectly) mterested as
Sharcholder or otherwise, or

(1) which 1s the parent undertaking of the Company or a Subsidiary
undertaking of any parent undertaking of the Company, or

(n1) with which he has such a relationship at the request or direction of
the Company or any parent undertaking of the Company or a Subsidiary
undertaking of any parent undertaking of the Company

16. RemuneraTion, Benerrs Etc.

161 A Drrector shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he denves from any office or employment or from any
transaction or arrangement or from any interest i any body corporate

(a) the acceptance, entry 1ato or existence of which has been approved by the Directors
pursuant to article 14 1 {subgect, in any such case, to any hmuts or conditions to
which such approval was subject), or

(b) which he 1s permutted to hold or enter into by virtue of 15 1(a), 15 1(b) or 15 1{c)

nor shall the receipt of any such remuneration or other benefit constitute a breach of lus duty
under section 176 of the Act




17. NotrFication Or INTERESTS

171 Any disclosure required by article 15 may be made at a meeung of the Directors, by
notice in Wniting or by general notice or otherwise 1n accordance with section 177 of the Act

18. Duty Or ConrFentianimry To AnoTHER PERSoN

181 A Darector shall be under no duty to the Company with respect to any information
which he obtains or has obtained otherwise than as a Director and in respect of which he
owes a duty of confidentiality to another person However, to the extent that his relatonship
with that other person gives nise to a conflict of interest or possible confhict of interest, this
article applies only 1f the existence of that relationship has been approved by the Directors
pursuant to article 15 In particular, the Director shall not be in breach of the general duties
he owes to the Company by virtue of secuions 171 to 177 of the Act because he fails

(a) to chsclose any such information to the Directors or o any Director or other officer or
employee of the Company, andfor

(b to use or apply any such informauon 1in performing his duties as a Director of the
Company,

provided that any conflict of interest or possible conflict of interests has been approved by
the Directors pursuant to article 15

19. ConsEQuENCEs OF AUTHORISATION

191 Where the existence of a Darector’s relatonshup with another person has been
approved by the Dhirectors pursuant to article 15 and tus relauonship wath that person gives
nse to a confhict of interest or possible conflict of interest, the Director shall not be 1n breach
of the general duties owed to the Company by virtue of sections 171 to 177 of the Act
because he

(a) absents mmself from meetings of the Directors at which any matter relating to the
conflict of imerest or possible conflict of tnterest wall or may be discussed or from
the discussion of any such matter at a meeting or otherwise, and/or

) makes arrangements not to recerve Documents and information relating to any matter
which gives nise to the conflict of interest or possible conflict of interest sent or
supplied by the Company and/or for such Decuments and information to be received
and read by a professional adwviser,

for so long as he reasonably beheves such confhict of iterest or possible conflict of interest
subsists

20. Wrirnour Presupice To EquitasLe Princrrres Or Rure Or Law

201  The provisions of articles 18 and 19 are without prejudice to any equitable pnnciple
or rule of law which may excuse the Director from

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




(b) attending meetings or discussions or recerving Documents and information as
referred to 1n article 19, 1n circumstances where such attendance or receiving such
Documents and information would otherwise be required under these Articles

21. IsSUEs OF SHARES
All Shares to be Fully Pand

211 No share 1s to be 1ssued for less than the aggregate of tts normnal value and any
premium to be Paid to the Company 1n consideration for its 1s5ue

212  This does not apply to Shares taken on the formation of the Company by the
subscnbers to the Company’s memorandum However, no Shareholder shall be enttled to
vote at a general meeting of the Company unless their Shares are Fully Paid or credited as
Fully Paxd

Powers to issue different classes of share

213 Subject to the Articles, but without prejudice to the nghts attached to any existing
share, the Company may 1ssuc further classes of Shares with such nghts or restrictions as
may be deternuned by Ordinary Resolution or, subject 0 and n default of such
determunation, as the Directors shall determune

214  The Company may 1ssue Shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder of such Shares, and the Directors may
determune the terms, conditions and manner of redemption of any such Shares

215  The provisions of section 284 of the Act (votes general rules) do not apply where the
nghts and restnctions attaching to a class of Shares make other provision for voung The
provisions of section 310 of the Act (persons enutled to receive notice of meetings) do not
apply where the nghts and restrictions attaching to a class of Shares make other provision for
entitlement to receive notice

22, PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

221  The Company may pay any person a commission 1n consideration for that person

(a) subscribing, or agreeing to subscnbe, for Shares, or

b) procunng, or agrecing to procure, subscriptions for Shares

222 Any such commssion may be pad

(a) in cash, or in Fully Paid Shares or other securities, or partly in one way and partly 1n
the other, and

(b} in respect of a conditienal or an absolute subscripuion
23. NEW SHARES SUBJECT TO THE ARTICLES
231 All Shares created by increase of the Company's share capital, by consolidation,

division or sub-division of its share capital or the conversion of stock into Pad-up Shares
shall be




(a) subject 10 all the provisions of the Aruicles, including without himutauen provisions

relaung to transfer and transmssion, and

(b) unclassified, unless otherwise provided by the Articles, by the resolution creating the

Shares or by the terms of allotment of the Shares
24. PROCEDURE FOR DISPOSTMG OF FRACTIONS OF SHARES
24 1 Ths article apphies where
(a) there has been a consohdation or diviston of Shares, and
{b) as a result, members are entitled to fractions of Shares

242  The Dhrectors may

(a) sell the Shares representing the fractions to any persen including the Company for

the best price reasonzbly obtainable,

(b) authonse any person to execute an Instrumeni of transfer of the Shares to the

purchaser or a person nomunated by the purchaser, and

(c) distnbute the net proceeds of sale in due proportion among the Shareholders

243  Where any Shareholder’s entitlement to a portion of the proceeds of sale amounts to
less than a mimmum figure determuned by the Directors, that member’s portion may be
distnibuted to an orgamsation which 1s a chanty for the purposes of the law of England and

Wales, Scotland or Northern Ireland

244  The person to whom the Shares are transferred 15 not obliged to ensure that any

purchase money 1s recerved by the person enutled to the relevant fractions

24 5 The transferee’s utle to the Shares 15 not affected by any wrregulanty 1n or :nvahdity

of the process leading to their sale

Company not bound by less than absolute interests

246  Except as required by law, no person 1s to be recogmsed by the Company as holding
any share upon any trust, and except as otherwise required by law or the Articles, the
Company 15 not in any way to be bound by or recogmse any nterest in a share other than the

Holder's absolute ownership of 1t and all the nghts atlachung to 1t

Share certificates

247 The Company must 1ssue each Shareholder, free of charge, with one or more

certificates n respect of the Shares which that Shareholder holds
248  Every ceruficate must specify
(a) n respect of how many Shares, of what class, it 1s 1ssued,

(b) the nomunal value of those Shares,




© that the Shares are Fully Paid, and
{d) any distinguishing numbers assigned to them
249  No certificate may be 15sued 1n respect of Shares of more than one class

24 10 If more than one person holds a share, only one ceruficate need be 1ssued 1n respect
of 1t

24 11 Ceruficates must

(a) have affixed to them the Company’s common Seal, or

(b) be otherwise executed in accordance with the Compames Acts
Replacement share certificates

24 12 If a certificate 1ssued 1n respect of a Shareholder’s Shares 15
(a) damaged or defaced, or

(b) said o0 be lost, stolen or destroyed,

that Shareholder 1s entitled to be 1ssued with a replacement cenificate i respect of the same
Shares

24 13 A Shareholder exercising the night to be 1ssued with such a replacement certificate

(a) may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the Company if 1t 1s damaged or
defaced, and
(c) must comply with such condiions as to evidence, indemnity and the payment of a

reasenable fee as the Directors decide
25. GENERAL PROVISIONS O TRANSHER OF SHarES
Transfers by WP and AHL
251 WP shall not Transfer any of 1ts Shares, unless

(a) pnor AHL Consent has been obtained with respect to the proposed
Transfer,

(b) a Transfer 15 made pursuant to article 26 (Right of First Refusal),
(©) a Transfer 1s made pursuant to article 27 (Tag along) or 28 (Drag along), or

(@ as may otherwise be agreed in wniting between AHL and WP from time to time




252  AHL shall be permutted freely to Transfer any Shares and the Directors shall register
any such Transfer, subject to

(a) AHL having discussed with WP 1n good faith may be made to WP rather than to a
third party prior to effecting the Transfer (but WP shall have no night to prevent
AHL to effect a Transfer), and

(b) comphance with the provisions of articles 27 (Tag along) and 28 (Drag along)

General restrictions

253  General restnicuons - All Transfers of Shares shall be made 1n comphance with this
article 25 (General restnictions on transfers)

254  QFAC - WP shall not effect a Transfer of any Share to any transferee for which
AHL has a reasonable concern or behef that that such transferee (1) has been mvolved or 15
volved 1n fraud or 15 located within or 15 operating from a junsdiction that has been
designated as non-cooperative with internattonal anti-money laundenng principles by the US
Financial Action Task Force on Money Laundenng, (u) 1s assoctated with immoral activity,
(i) has a central objecuve associated with the dissermnation of a particular poliical or
religious viewpownt or the policies of a political party or rehgion, (1v) 1s located within, or
domg business or operaung from, a country or other terntory subject to a general embargo
admimistered by the US Office of Foreign Assets Control {OFAC), (v) 15 designated on the
OFAC lhist of Specially Designated Nationals, (v1) i1s otherwise targeted under economc or
financial sanctions admumstered by the Umted Nations, OFAC or any other nattonal
economic sanctions authonty or (vu) 15 involved or has been mvolved in crimunal activities

255  Breach - Any Transfer made in breach of these Articles shall be voud
26. Ricut oF First ReFusar
General

261 WP shall have the nght to Transfer all {and not only part) of its Economuc Shares
(and a number of 1ts Voung Shares pursuant to article 26 9} to a third party previded that this
article 26 1s complicd with and AHL s consulted by WP prior to proposing any Transfer to a
third party WP shall not have the nght to Transfer less than all of 1its Economic Shares under
this article 26

262  This article 26 shall not apply to any Transfer of Economuc Shares pursuant o article
27 (Tag along) or 28 (Drag along), or as otherwise may be agreed in wnung from tme to
time between AHL and WP

Rught of first refusal

263  Rught of First Refusal — Before WP makes any Transfer of all of its Economc Shares
(the Seller’s Economic Shares) to a thurd party 1t shall first give a wntten notice {a Transfer
Notrce) to AHL offering to Transfer all (and not part only of) the Seller’s Economuc Shares to
AHL

264  Transfer Notce - A Transfer Notice shall




(a} specify the 1dentity and address of the third party to whom WP agreed to Transfer the
Seller’s Econonuc Shares (the Third Party Purchaser),

(b) specify the agreed price per Seller’s Economc Share for the Transfer o the Third
Party Purchaser, which must be cash and wiuch shall be the price per Seller’s
Economic Share offered to AHL (the Spectfied Price),

(b) specify any other terms of the agreed Transfer to the Third Party Purchaser (which
shall include terms reflecting the requirements set out 1n article 26 9), which shall be
the terms offered to AHL for the Transfer of the Seller’s Economic Shares to 1t
(the Offer Terms),

{d) specify that the Transfer of the Seller’s Econonuc Shares to AHL shall be governed
by the laws of England and Wales,

(e) specify that complenion of the Transfer of the Seller’s Econommc Shares to AHL
shall be gffected by dehvery of the duly executed instruments of transfer in respect of
the Scller’s Economic Sharcs accompanicd, by share certtficates 1in respect thereof
against a bankers’ draft for the cash consideration payable, and

(D disclose the agreed form sale and purchase agreement for the proposed Transfer of
the Seller’s Economic Shares by WP to the Third Party Purchaser, 1f such agreememt
ex1sts

265  Offer — A Transfer Notice shall be rrevocable {except as provided by article 26 8)
and shall constitute an offer by WP to Transfer the Selier’s Economic Shares 1o AHL at the
Specified Price and on the Offer Terms and shall be open for acceptance by AHL for 30
Business Days from the date of despatch of the Transfer Notice (the Acceptance Perod)

266  Buy Notice — AHL may at any tume before the expiry of the Acceptance Penod give
notice (a Buy Notice) to WP of 1its wish to purchase all of the Scller’s Economic Shares from
WP at the Specified Price and on the Offer Terms If AHL fails to serve a Buy Nouce
before the expiry of the Acceptance Period, 1t shall be deemed to have dechned the offer by
WP constituted by the Transfer Notice A Buy Notice shall be irrevocable

267  Transfer to AHL — If a Buy Notice 1s served by AHL within the Acceptance Peniod,
WP shall be bound to sell and AHL shall be bound to purchase, all of the Seller’s
Economuc Shares at the Specified Price and upon the Offer Terms

268 No Transfer to AHL —~ If no Buy Nouce 1s served by AHL within the Acceptance
Penod, WP shall be entitled at s discrenon either to retain the Seller’s Economc
Shares or to Transfer the Seller’s Economuc Shares to the Third Party Purchaser at not less
than the Specified Pnce and on the Offer Terms provided that the Transfer 158 completed
within 60 Business Days of the end of the Acceptance Penod

269 Transfer to a Third Party — If WP Transfers the Seller’s E AHL shall be bound
to purchase (1) all the D Shares held by WP for an aggregate consideratton of £1, and (1) the
number of Voting Shares that 15 necessary to bnng AHL’s Voung Shares Proportion to a
proportion equal to the AHL Economuc Shares Proportion, for a consideraton per Voung
Share equal to the normnal value of such Voting Share (such Voting




Sharcs and D Shares, the WP Voting and D Shares) WP shall be bound to Transfer the
Voting Shares that 11 has not Transferred to AHL pursuant to sub-paragraph (1) of the
previous sentence to the Third Party Purchaser, for a consideration per Voung Share equal to
the nomunal value of such Voung Share

26 10 Consequences of fmlure of WP to comply — If WP fals or refuses to comply with its
obhigations to Transfer the Seller’s Economic Shares or the WP Voting and D Shares to AHL
(including by the failure to deliver and/or execute any relevant documents)

(a) Each of the AHL Directors (ff appointed) or such other person as AHL
appoints for the purpose (if no AHL Directors have been appointed) shall be
deemed to be the duly appomnted agemt of WP wath full power to execute,
complete and deliver i the name and on behalf of WP all documents which WP 15
obliged, but fails, to dehiver,

(c) the Company may receive the purchase price on trust for WP (without any obhgation
to pay interest) and cause AHL to be registered as the holder of the relevant Shares
being sold (once any approprniate stamp duty has been paid), and the receipt by the
Company of the purchase pnice shall be a good discharge of AHL's obhgations
(which shall not be bound to see to the apphcation of that money),

(d) after AHL has been registered as holder of the relevant Shares being sold in purported
exercise of these powers

(1) the validity of the proceedings shall not be questioned by any person,
and

{u) WP shall, if apphcable, surrender its certificates for the relevant
Shares to the Company and, on surrender, 1t shall be entitled to the purchase
money for the relevant Shares, and

(1) WP shall not exercise any of its powers or nghts n relation to
management of, and participation 1n the profits of, the Company under these
Arucles or otherwise

27. TaG aLoNG
Tag rights

271  If a bona fide Transfer of any Sharcholder Instruments held by AHL is proposed to
be made by AHL, which would resuit in a third party purchaser (the Purchaser) (together
with any person acting 1n concert with it) holding more than 75% of the Economc Shares (a
Proposed 75% Transfer), AHL shall not complete the Proposed 75% Transfer unless 1t
ensures that the Purchaser offers to buy from WP all Shareholder Instruments held by 1t in
cash and otherwise on the same terms and conditions as apply to the Proposed 75%
Transfer and on no other terms than the terms agreed with AHL for the Proposed 75%
Transfer, save that the consideration that will apply to the Tag Along Offer shall be
calculated on the basis that (a) WP's Shareholder Instruments that are of the same class
as those to be sold pursuant to the Proposed 75% Transfer are to be sold at the same price per
class of Shareholder Instrument as applies to the Proposed 75% Transfer, and {b) WP's D
Shares and any other Shareholder Instruments held by WP are to be sold at a pnce equal to
the amount that would be distnbuted i respect of them 1f an amount equal 1o the aggregate
price of all Sharehotder Instruments imphed by the




Proposed 75% Transfer was distnbuted i respect of such Shareholder Instruments in
accordance with article 3

272  If a bona fide Transfer of any Shareholder Instruments held by AHL 1s proposed (o
be made by AHL, which would result 1n a Purchaser (together with any person acting in
concert with 1t) holding more than 50% but less than or equal to 75% of the Economic Shares
{a Proposed 50% Transfer), AHL shall not complete the Proposed 50% Transfer unless it
ensures that the Purchaser offers to buy from WP such proporuon of the Economic Shares
held by WP as 15 being sold by AHL in respect of the Economuc Shares held by AHL, 1n
cash and otherwise on the same terms and conditions as apply to the Proposed 50% Transfer
(including as to the pnce of the Economic Shares being sold) and on no other terms than the
terms agreed with AHL for the Proposed 50% Transfer

Procedure
273  Tag Along Offer - The offer (the Tag Along Offer) shall

(a) be irevocable and uncenditnonal (except for any conditions which apply to the
Proposed Transfer and for the condation set out 1n artscle 27 4),

(b) be governed by the laws of England and Wales,

(c) contain all matenal terms and conditions (including prnice per Shareholder Instrument
for cach class of Shareholder Instrument and the intended date for completion for the
offer) that apply to the Relevant Proposed Transfer and details of the aggregate pnice
for all Sharcholder Instruments to be sold under the Proposed Offer and the Tag
Along Offer,

(d) be open for acceptance dunng a penod of not less than 10 Business Days after
receipt of the Tag Along Offer, and

(e specify that completion shall be effected by delivery of the duly executed instruments
of Transfer in respect of the relevant Shareholder Instruments accompanmed, if
applicable, by share certficates 1n respect thereof against a bankers' draft for the
cash consideration payable

274 If the Tag Aleng Offer 15 accepted by WP, the Transfer of all the Shareholder
Instruments of WP to the Purchaser shall be conditional upon completion of the Proposed
Transfer and shall be completed at the same time as the Proposed Transfer

275  No Tag Along Offer shall be required pursuant to article 27 1f a Drag Along Nouce
has been served under article 28

28. Drac aLone
Drag nght

281 If a bona fide Transfer of any Shareholder Instruments held by AHL 1s proposed to
be made by AHL, which would result 1n a third party purchaser (the Dragging Purchaser)
(together with any person acting 1nt concert with 1t) bolding more than

75% of the Economuc Shares (the Proposed Drag Transfer), the Dragging Purchaser shall
have the nght to require WP to Transfer all of its Shareholder Instruments to 1t (the Drag
Along Transfer), conditional upon such Proposed Drag Transfer being completed and




otherwise on the same terms and conditions as apply to the Proposed Drag Transfer and on
no other terms than the terms agreed with AHL for the Proposed Drag Transfer, save that the
consideration that will apply to the Drag Along Transfer shall be calculated on the basis that.
(a) WP’s Shareholder Instruments that are of the same class as those to be sold pursuant to the
Proposed Drag Transfer are to be sold at the same pnce per class of Shareholder Instrument as
applies to the Proposed Drag Transfer, and (b) WP’s D Shares and any other Shareholder
Instruments held by WP are to be sold at a pnice equal to the amount that would be distnbuted
in respect of them 1f an amount equal to the aggregate price of all Shareholder Instruments
implied by the Proposed Drag Transfer was distnbuted in respect of such Shareholder
Instruments 1n accordance with article 3, by giving notice to that effect to WP (the Drag
Along Notice)

Procedure
282  Drag Noticg — The Drag Along Notice shall

(a) be irrevocable and unconditional (except for any conditions whach apply to the
Proposed Drag Transfer of the Shareholder Instruments of AHL and the completion of
the Proposed Drag Transfer),

(b) be governed by the laws of England and Wales,

(c) be accompamed by copies of all documents required to be executed by WP to give
effect to the Transfer, and

(d) contain all matenal terms and conditions (including price per Shareholder Instrument
for each class of Shareholder Instrument and the intended date for completion for the
offer) that apply to the Proposed Drag Transfer and details of the aggregate pnce for
all Shareholder Instruments to be sold under the Proposed Drag Transfer and the
Drag Along Transfer

283  Warmranties — On any sale of Shareholder Instruments pursuant to a Drag Along
Notice, WP shall only be requured to provide warrant:es to the Dragging Purchaser that 1t has
good utle to the relevant Shareholder Instruments, 15 validly incorporated and has vahdly
executed all relevant documents

284 Consequences of fasiure of WP to transfer — If WP fails or refuses to comply with 1ts
obltgations to Transfer its Shareholder Instruments to a Dragging Purchaser (including by the
failure to deliver and/or execute any relevant documents)

{(a) each of the AHL Directors (if appointed) or such other person as AHL appomnts for
the purpose (if AHL Directors have been appointed) shall be decmed to be the
duly appointed agent of WP with full power to execute, complete and deliver m the
name and on behalf of WP all documents which WP 1s obliged, but fals, to deliver,

(b) the Company may receive the purchase price on trust for WP (without any obligation
to pay interest) and cause the Dragging Purchaser to be registered as the holder of the
relevant Shareholder Instruments being sold (once any appropriate stamp duty has
been paid), and the receipt by the Company of the purchase price shall be a good
discharge of the Dragging Purchaser’s obhgations (which shall not be bound to see to
the application of that money),




{©) after the Dragging Purchaser has been registered as holder of the relevant
Shareholder Instruments being sold in purported exercise of these powers

()] the vahdity of the proceedings shall not be questioned by any person,
and

(1) WP shall, 1f applicable, surrender hus certificates for the relevant
Shareholder Instruments (if applicable) to the Company and, on surrender, 1t
shall be enutled to the purchase money for the relevant Sharcholder
Instruments, and

{d) WP shall not exercise any of 1ts powers or nghts n relation to management of, and
participation 1n the profits of, the Company under this Deed, the Articles or
otherwise

29. MISCELLANEOUS TRANSFER PROVISIONS

291 No fee may be charged for registenng any Instrument of transfer or other Document
relating to or affecting the title to any share

292  The Company may rctain any Instrument of transfer which 1s registered

293  The transferor remamns the Holder of a share until the transferee’s name 1s entered 1n
the register of members as Holder of 1t

Transmssion of Shares

294 If utle to a share passes to a Transmuttee, the Company may only recogmse the
Transmutiee as having any title to that share

295 A Transmttee who produces such evidence of entitlement to Shares as the Directors
may properly require

(a) may, subject to the Articles, choose either to become the Holder of those Shares or to
have them transferred to another person, and

(b) subject 1o the Articles, and pending any transfer of the Shares to another person, has
the same nghts as the Holder from whom the Transmuttee derived such entitlement
had

296  Transmuttees do not have the nght to attend or vote at a general meeting, or agree to a
proposed wntten resolution, tn respect of Shares to which they are entitled, by reason of the
Holder’s death or Bankruptcy or otherwise, unless they become the Holders of those Shares

Exercise of Transmittees’ rights

297  Transmtices who wish to become the Holders of Shares to which they have become
entitled must nonfy the Company 1n Wntng of that wish

298 If the Transmuttee wishes to have a share trapsferred 10 another person, the
Transmuttee must execute an Instrument of transfer 1n respect of it




299  Any transfer made or executed under this article 1s 1o be treated as1f 1t were made or
executed by the person from whom the Transmittee has denved nghts in respect of the share,
and as 1f the event which gave nse to the transmission had not occurred

Transmittees bound by prier notices

2910 If a notice 1s given to a Shareholder 1n respect of Shares and a Transmttee 15 entitled
to those Shares, the Transmuttee 15 bound by the notice 1f 1t was given to the Shareholder
before the Transmttee’s name has been entered 1n the register of members

30. SHARE FOR SHARE EXCHANGE

301 Notwithstanding any other provision in these Articles, in the event of any proposed
transfer of Shares to any company (Newce), pursuant to an offer or other arrangement made
or to be made by or with Newco to acquire Shares in the Company n exchange for shares in
the capital of Newco, on completion of which Newco would become the Holding company of
the Company (a Share for Share Exchange) provided that the condinons set out 1n article
30 2 are satisfied, upon Newco recerving acceptances of its offer by the holders of not less
than 75% of the Voung Shares, each Shareholder which then has not accepted the offer (a
Dissenting Holder) shall be deemed to have authonsed the Company as hus agent to execute
a transfer of that Dissenting Holder’s Shares to Newco and to accept the allotment of shares
m Newco and on completion of the transfer (duly stamped, 1f appropnate)

(a) Newco shall regaster such Dissenung Holder as the holder of the relevant shares n
the capital of Newco,

(b) Newco and/or 1ts normunee shall be entered in the relevant register of the Company as
the sole holder of the Shares, and

(c) the share certificates 1n the name of the Dissenting Holder in respect of the Shares
shall be deemed to be cancelled and a new share certificate shall be 1ssued in the
name of Newco and/or 1ts nominee

Share for Share Exchange conditions
302  The conditions referred to 1n article 30 1 are that

(a) Newco's articles shall be in the form of these Articles, immedhately prior to the
completzon of the Share-for-Share Exchange, subject to any differences (1) to reflect
Newco’s name or (1) that do not matenally adversely affect the nights of any
Shareholder,

(b) Newco shall enter into a shareholders’ agreement with the Shareholders which shall
be in the form of any shareholders” agreement binding on the Shareholders
immediately prior to completion of the Share for Share Exchange, subject to any
differences that do not matenally adversely affect the nghts of any Shareholder, and

(c) Newco shall be requred to offer to exchange all Shares of each class and existing
nights to or ophons over new Shares, for shares in the capital of Newco and
equivalent nghts over shares in the capital of Newco, of the same class having the
same rights credited as fully paid on such terms as to result, upon full implementation
of the offer, 1n all of the holders of each class of Shares and nights to new Shares
holding shares of, or rights over, the same class n the capital of Newco in the same
proportions relauve to each other and to the entire fully diluted 1ssued share capital



of Newco as they held Shares or nghts to Shares immediately before completion of
the Share for Share Exchange

303 Any opimon obtained by the Company from a Queen’s Counsel whach refers to this
article and expresses the opimon that any differences between Newco’s articles entered into
under article 30 2(a) and the Arucles, or between the new shareholders’ agreement entered
wnto under article 30 2(b) and a sharecholders’ agreement in force immediately pnor to the
Share for Share Exchange, do not matenally adversely affect the rights of any Shareholder
shall be conclusive and final for the purposes of this article and may not be challenged by any
Shareholder

31 Drvipenps Anp Omuer DisTRBUTIONS
Procedure for dectaring dividends

31t Subject 1o article 5, the Company may by Ordinary Resolution declare dividends, and
the Directors may decide to pay intenm dividends

312 A dividend must not be declared unless the Directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the Directors

313 No dividend may be declared or paid unless 1t 15 in accordance with Shareholders’
respective nghis

314  Unless the Shareholders’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which Shares are 1ssued, specify otherwise, 1t must be Paid by
reference to each Shareholder’s holding of Shares of the class in respect of which the
divadend 15 paid on the date of the resolution or decision to declare or pay it

315  If the Company’s share capual 1s divided into different classes, no intenm dividend
may be paid on Shares carrying deferred or non-preferred rights if, at the time of payment,
any preferential dividend 1s 1n arrear

316  The Directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits available for distribution justify the payment

317  If the Directors act in good faith, they do not mcur any lhiability to the holders of
Shares conferning preferred nghts for any loss they may suffer by the lawful payment of an
mterim dividend on Shares with deferred or non-preferred nghts

318 Notwithstanding any other provision of these Articles, the Company or the Durectors
may fix any date as the record date for any dividend, distribution, allotment or 1ssue, which
may be on or at any tme before or after any date on which the dividend, distnbution,
allotment or 1ssue 1s declared, Paid or made

319 If any share 1s 1ssued on terms providing that it ranks for chwvidend as from a
particular date, that share ranks for dividend accordingly

Payment of dividends and other distributions

3110 Where a dividend or other sum which 1s a distnbution 15 payable o respect of a
Share, 1t must be paid by one or more of the following means




(a) transfer to a bank or building society account speaified by the Distnbution Recipient
either 1n Wnung or as the Directors may otherwise decide,

(b) sending a cheque made payable to the Distnbution Recipient by post 1o the
Dustribretuon Recipient at the Distnbution Recipient’s registered address (if the
Distnbuuon Recipient 1s a holder of the Share), or (in any other case) to an address
spearfied by the Distnbuhon Recipient either in Wnting or as the Directors may
otherwase decide,

(c) sending a cheque made payable to such person by post to such person at such address
as the Disinbutton Recipient has specified either in Wnting or as the Directors may
otherwise decide, or

()] any other means of payment as the Directors agree with the Distnbution Recipient
either 1n Wnting or by such other means as the Directors decide

3111 In the Articles, the Distribution Recipient means, n respect of a share in respect of
which a dividend or other sum 15 payable

(a) the holder of the Share, or

{b) if the Share has two or more jont holders, whichever of them 15 named first 1n the
register of members, or

(c) 1f the holder 1s no longer entitled to the Share by reason of death or Bankruptcy, or
otherwise by operation of law, the Transmittee

No interest on distributions

31 12 The Company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by

(a) the terms on which the Share was 1ssued, or

(b) the provisions of another agreement between the holder of that Share and the
Company

Unclaimed distnbutions

3113 All dividends or other sums whaich arc

(a) payable n respect of Shares, and

(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed

31 14 The payment of any such dividend or other sum into a separate account does not
make the Company a trustee 1n respect of 1t

3115 If




(a) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

(b) the Distibution Recipient has not claimed 1t,

the Distnbution Recipient 15 no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

Non-cash distnbutions

3116 Subject to the terms of 1ssue of the Share n question, the Company may, by Ordinary
Reselution on the recommendauon of the Directors, decide to pay all or part of a dividend or
other distnbution payable in respect of a Share by transfernng non-cash assets of equivalent

value (including, without limutation, Shares or other securities 1n any company)

3117 For the purposes of paying a non-cash distnbution, the Directors may make whatever
arrangements they thunk fit, including, where any difficulty anses regarding the distnbution

(a) fixing the value of any assets,

(b) paying cash to any Distnbution Recipient on the basis of that value 1n order to adjust
the rights of reciprents, and

(c) vesting any assets in trustees

Waiver of distributions

3118 Distnbution Recipients may waive their entitlement to a dividend or other
distribution payable 1n respect of a share by giving the Company notice 1n Wntng to that
effect, but 1f

(a) the Share has more than one holder, or

(b) more than onc person 1s enttled to the share, whether by reason of the death or
Bankruptcy of one or more joint holders, or otherwise,

the notice s not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the Share

32. Caprravisation OF ProFrms
Authority to capitalise and appropnation of capitalised sums

321  Subject to the Articles, the Directors may, if they are so authonsed by an Ordinary
Resolution

(a) decide to capitahse any profits of the Company (whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share prermum account or capitat redemption
reserve, and




(b) appropnate any sum which they so decide to capuahse (a Capualised Sum) to the
persons who would have been entitled to 1t of 1t were distnbuted by way of dividend
(the Persons Entitled) and 1n the same proportions

322 Capralised sums must be apphed

{(a) on behalf of the persons entitled, and

(b) in the same proportions as a dividend would have been distnbuted to them

323  Any capitalised sum may be applied in paying up new Shares of a nomnal amount
equal to the capitalised sum which are then atlotted credited as Fully Paid 1o the persons
entitled or as they may direct

324 A capitalised sum which was appropnated from profits available for distnbution may
be apphed 1n paying up new debentures of the Company which are then allotted credited as
Fully Paid to the persons entitled or as they may direct

325  Subject to these Articles the Directors may

{a) apply capitalised sums in accordance with paragraphs 32 3 and 32 4 partly n one
way and partly 1n another,

(b) make such arrangements as they think fit to deal with Shares or debentures becoming
distnbutable in fractions under this article (including the issuing of fractional
ceruficates or the making of cash payments), and

© authonise any person to enter into an agreement with the Company on behalf of all
the persons entitled which s binding on them 1n respect of the allotment of Shares
and debentures to them under this article

33. GEeneraL MEETINGS

Frequency

331 A general meeting of the Shareholders shall be held at least once every Financial
Year and, to the extent reasonably practuicable, on or around the anmiversary of the general
meeting held in the previous Financial Year

Quorum for general meetings

332 No business other than the appointment of the Chairman of the Meeting 18 to be
transacted at a general meeung if the persons attending 1t do not constituie a quorum One
duly authonsed representative of each of the Shareholders shatl constitute a quorum

Notice

333  General meeungs shall be called by at least 20 Business Days’ notice, but a general
meeting may be called by shorter notice 1f 15 1t so agreced by a majonty in number of the

Shareholders having a nght to atiend and vote being a majonty together holding not less than
nnety per cent n nomunal value of the Shares giving that nght




334  The notice shall specify the ume and place of the meetng and the general nature of
the business te¢ be transacted

335  Subject to the provisions of the Articles and to any restnchons 1mposed on any
Shares, the notice shall be given to all the members, to all persons entitled to a Share m
consequence of the death or bankruptcy of a member and to the auditors

336  The accidental omusston to give notice of a meeung to, or the non-receipt of a notce
of a meeting by, any person cntitled to receive notice shall not invalidate the proceedings at
that meeting

Convening and agenda

337 Each Shareholder shall have the nght to require the Board, by wntien notice, to
convene a general meeting of the Shareholders 1n accordance with such request

338  Each Shareholder shall be entitled to propose items for the agenda of each general
meeting of the Shareholders on notice to be provided not later than 10 Business Days pnor to
the date of the relevant meeting

Chairing general meetings

339 If the Inrectors have appomnted a Chairman, the Chairman shall chair general
meetings 1if present and wilhng to do so

3310 If the Darectors have not appomted a Chasrman, or if the Chairman s unwilling to
chatr the meeting or 15 not present within ten muinutes of the ime at which a meeting was due
to start

(a) the Directors present, or

(b) (xf no Darectors are present), the meeting,

must appoint a Director or Shareholder or a proxy to chair the meeting, and the appointment
of the Chairman of the Meeung must be the first business of the meeting

3311 The person chainng a meeting in accordance with this article is referred to as the
Chairman of the Mecting

Attendance and speaking by Directors and non-Shareholders

3312 Directors may attend and speak at general meetings, whether or not they are
Shareholders

3313 The Chairman of the Meeting may permut other persons who are not
(a) Shareholders of the Company, or

(b) otherwise entitled to exercise the nghts of Shareholders in relaton to general
meetings,

to attend and speak at a general meeting




Adjournment

33 14 If the persons attending a general meeung within half an hour of the ume at which
the meeting was due to start do not constitute a gquorum, or if during a meeting a quorum
ceases to be present, the Chairman of the Meeting must adjourn 1t

3315 The Chairman of the Meeting may adjourn a general meeting at which a quorum ts
present if

(a) the meeting consents to an adjournment, or
(b} 1t appears 1o the Chairman of the Meeting that an adjournment 1s necessary to protect
the safety of any person atiending the meeung or ensure that the business of the

meenng 1s conducted 1n an orderly manner

3316 The Chairman of the Meeting must adjourn a general meeting if chrected to do so by
the meeting

3317 When adjourning a general meeting, the Chairman of the Meeting must

(a) either specify the ume and place to which it 1s adjourned or state that 1t1s to continue
at a tume and place to be fixed by the Directors, and

(b) have regard to any directions as to the tume and place of any adjournment which have
been gaven by the meeting

3318 If the continuation of an adjourned meeting 15 to take place more than 14 days after it
was adjourned, the Company must give at least 7 clear days’ notice of 1t (that 15, excluding
the day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the Company’s general meetings 13 required to
be given, and
(b) contaimng the same information which such notice 1s required to contain

3319 No business may be transacted at an adjourned general meeung which could not
properly have been transdacted at the meeting 1f the adjournment had not taken place

M. Yornng At GENERAL MEETINGS
Voting: general

341 A resolunon put to the vote of a general meeting must be decided on a show of hands
unless a poll 15 duly demanded 1n accordance with these Articles

Errors and disputes
342 No objection may be raised to the qualificauon of any person voung at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s tendered,

and every vote not disallowed at the meeting 1s vahd

343 Any such objection must be referred to the Charrman of the Meeting, whose decision
15 final




Poll votes
344 A poll on a resolutton may be demanded
(a) 10 advance of the gencral meetng where 1t 1s to be put to the vote, or

(b) at a general meeting, exther before a show of hands on that reselution or immedhately
after the result of a show of hands on that resolutnon s declared

345 A poll may be demanded by

(a) the Chairman of the Meeting,

(b) the Directors,

(©) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total votng rghts of
all the Sharehotders having the nght to vote on the resolution

346  Unless a poll 1s duly demanded a declaration by the chairman that a resoluticn has
been camed or carmned unanumously, or by a parucular majonty, or lost, or not carned by a
particular mayorty and an entry to that effect in the munutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or against the resolution

347  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 invahidated
the result of a show of hands declared before the demand was made

348 A poll shall be taken as the chairman directs and he may appownt scruuneers (who
need not be members) and fix a time and place for declaring the result of the poll The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

349 A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken esther forthwith or
at such ume and place as the chairman directs not being more than tharty days after the poll 1s
demanded 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 If a poll
18 demanded before the declaration of the result of a show of hands and the demand 15 duly
withdrawn, the meeting shall continue as 1f the demand had not been made

34 10 No nonce need be given of a poll not taken forthwith if the time and place at which 1t
18 to be taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days’ notice shail be given specifying the time and place at which the poll 1s to be
taken

Content of Proxy Notices

3411 Proxies may only vahidly be appointed by a notice in Wniung (a Proxy Notice)
which




(a) shall be 1n any usual form or 1n any other form which the Directors may approve, and

(b) 18 dehivered to the Company 1n accordance with the Arucles and any instructions
contained 1n the notice of the general meeting to which they relate

3412 The Company may require Proxy Notices to be delivered 1n a particular form, and
may specify different forms for different purposes

3413 Proxy Notices may specify how the proxy appointed under them 1s to vote {or that the
proxy 1s to abstain from voting) on one or more resolutions

34 14 Unless a Proxy Notice indicates otherwise, 1t must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancitlary or procedural resolutions put to the meeting, and

(b) appoirting that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of Proxy Notices

3415 Any nouce of a general meeting must specify the address or addresses (“proxy
notification address™) at which the Company or 1ts agents will receive proxy notices relating
to that meeting, or any adjournment of 1t, delivered 1n hard copy or electronic form, and a
proxy notice must be delivered 1o a proxy notification address not less than 24 hours before
the general meeting or adjourned meeting to whech it relates

3416 A person who s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entrtled 1 respect of that meeting or any adjournment
of 1t, even though a valid Proxy Notice has been delivered to the Company by or on behalf of
that person

3417 An appointment under a Proxy Notice may be revoked by delivenng to the Company
a notice 1n Wnting given by or on behalf of the person by whom or on whose behalf the
Proxy Notice was given

34 18 A nouce revoking a proxy appointment only takes effect 1f 1t 1s delivered before the
start of the meeting or adjourned meeting to which it relates

3419 If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by wnitter evidence of the authority of the person who executed 1t to execute it
on the Appowntor’s behalf

35. ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used
351  Subject to the Articles, anything sent or supphed by or to the Company under the
Articles may be sent or supplied 1n any way in which the Act provides for Documents or
information which are authorised or required by any provision of that Act to be sent or

supplhed by or to the Company

352  Subject to the Articles, any notice or Document to be sent or supphed to a Director 1n
connection with the taking of decisions by Directors may also be sent or supphed by the




means by which that Director has asked to be sent or supphed with such notices or
Documents for the ime being

353 A member present, either in person or by proxy, at any meeting of the Company or of
the Holders of any class of Shares in the capital of the Company shall be deemed to have
been sent notice of the meeting and, where requisite, of the purposes for which it was called
Company Seals

354  Any common Seal may only be used by the authornty of the Directors

355  The Directors may decide by what means and mn what form any common Seal 1s to be
used

356  Unless otherwise decided by the Directors, 1f the Company has a common Seal and 1t
1s affixed to a Document, the Document must also be signed by at least one authonsed person
i the presence of a witness who attests the signature

357  For the purposes of this article, an authonised person 1s

(a) any Dhrector of the Company,

(b) the company Secretary (1f any), or

(c) any person authonsed by the Directors for the purpose of sigming Documents to
which the common Seal 1s apphed

358 If the Company has an official Seal for use abroad, 1t may only be affixed to a

Document 1f 11s use on that Document, or Documents of a class to which 1t belongs, has been

authonsed by a decision of the Directors

No right to inspect accounts and other records

359  Except as provided by law or authonsed by the Directors or an Ordinary Resolution

of the Company, or otherwise provided by the provisions of another agreement between a

Shareholder and the Company, no person 15 entitled to inspect any of the Company’s

accounting or other records or Documents merely by virtue of being a Sharcholder

36. DestrucTion Or DocuvenTs

361  The Company 15 entitled 1o destroy

(a) all Instruments of transfer of Shares which have been regstered, and all other
Documents on the basis of which any entnies are made 1n the register of members,
from si1x years after the date of registration,

(b) all notifications of change of address, from two years after they have been recorded,

(c) all dividend mandates, vanations or cancellations of dividend mandates, and
notifications of change of address, from two years after they have been recorded,

(d) all share certaficates which have been cancelled from onc year after the date of the
cancellation,




(&) all paid dividend warrants and cheques from cne year after the date of actual
payment, and

Q) all Proxy Neouices from one year after the end of the meeting to which the Proxy
Notice relates

362  If the Company destroys a Document m good faith, in accordance with the Articles,
and without notice of any claim to which that Document may be relevant, 1t 15 conclusively
presumed n favour of the Company that

(a) entnes 1n the register purporting to have been made on the basis of an Instrument of
transfer or other Document so destroyed were duly and properly made,

(b) any Instrument of transfer so destroyed was a valid and effective Instrument duly and
properly registered,
(c) any share certificate so destroyed was a valid and effective ceruficate duly and

properly cancelled, and

(d) any other Document so destroyed was a valid and effective Document 1n accordance
with 1ts recorded particulars in the books or records of the Company

363 This article does not impose on the Company any liability which 1t would not
otherwise have 1f 1t destroys any Document before the me at which this article permns it to
do so

364 In this arucle, references to the destruction of any Document include a reference to
1ts being disposed of 1n any manner

37. CERTIFICATION

371  Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate and certify as true copies of and extracts from

(a) any Document compnsing or affecting the constitution of the Company, whether 1n
Hard Copy Form or in Electronic Form,

b) any resolution passed by the Company, the Holders of any class of Shares in the
caputal of the Company, the Directors or any commuttee of the Directors, whether in
Hard Copy Form or in Electronic Form, and

(c) any book, record and Document relating to the business of the Company, whether in
Hard Copy Form or in Electroruic Form (including, wathout hmtation, the accounts)

372  If cerufied in this way, a Document purporung to be a copy of a resolution, or the
munutes of or an extract from the minutes of a meetng of the Company, the Holders of any
class of Shares in the capital of the Company, the Directors or a commuttee of the Directors,
whether in Hard Copy Form or in Electromic Form, shall be conclusive evidence i favour of
all persons dealing with the Company 1n rehance on 1t or them that the resolution was duly
passed or that the minutes are, or the extract from the rmnutes 15, a true and accurate record
of proceedings at a duly constituted meeung




38. Provision For Emrrovees On Cessamion Or Bustvess

The Directors may make provision for the benefit of any persons employed or formerly
employed by the Company or any of 1ts subsicharies other than a Darector or former Director
or shadow Director 1n connection with the cessation or the transfer of the whole or part of the
undertaking of the Company or any Subsidiary  Any such provision shall be made by a
resolution of the Directors in accordance with section 247 of the Act

39, Direcrors’ InveMmiry Anp INsurance
Indemnity

391 Subjecet to the provisions of the Act, every Director or other officer of the Company
{other than any person (whether an officer or not) engaged by the Company as audator) shall
be indemmified out of the assets of the Company aganst any hability incurred by him for
neghgence, default, breach of duty or breach of trust in relation to the affairs of the
Company, provided that this article shall be deemed not to provide for, or enttle any such
person to, mndemmfication to the extent that it would cause this article, or any element of 1t,
to be treated as void under the Act

392  Article 39 1 15 without prejudice to any indemmty to which the person concerned
may otherwise be entitled

Insurance

393 Without prejudice to the provisions of article 39 1, the Directors may exercise all the
powers of the Company to purchase and maiatain insurance for or for the benefit of any
persen who 15 or was

(a) a Director, other officer, employee or auditor of the Company, or any body which 1s
or was the holding company or Subsidiary undertaking of the Company, or 1n which
the Company or such holding company or Subsidiary undertaking has or had any
mterest (whether direct or indirect) or with which the company or such holding
company or Subsidhary undertaking ts or was 1n any way allied or associated, or

(b) a trustee of any pension fund in which employees of the company or any other body
referred to in paragraph (a) of this article 1s or has been nterested,

(c) including without hrmtation insurance against any habihity incurred by such person in
respect of any act or onussion n the actual or purperted executton or discharge of his
duties or in the exercise or purported exercise of his powers or otherwise 1n relation
to his duties, powers or offices 1n relation to the relevant body or fund

40. Wvowic Ur

401 If the Company 1s wound up, the hqudator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Compames Acts, divide
the whole or any part of the assets of the company among the members in specie  The
liquidator may, for that purpose, value any assets and determune how the division shall be
carned out as between the members or different classes of members The liquidator may,
with the like sanction, vest the whole or any part of the assets 1n trustees upon such trusts for
the benefit of the members as he with the ke sancuon determunes, but no member shall be
compelled to accept any assets upon which there 1s a iabahty




