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THE COMPANIES ACT 2008
PRIVATE UNLIMITED COMPANY AND HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF
Cldron {TBS) Guaranteeco

{Adopted by special resolution on _Jp JuN E 2018)
PRELIMINARY

The model articles of assoclation contained in Schedule 1 to the Companies (Model Articles)
Regulations 2008 (S| 2008 No. 3228) as amended prior to the adoption of these articles (the
*Model Articies”) shall apply to the Company save in so far as they are excluded or moditied
hereby and such Mode! Articles and the arficles set out below shall be the Arficles of
Assoclation of the Company (the "Articles").

In these Articles, any reference to a provision of the Companies Act 2008 shall be deemad to
Include a reference to any statutory madification or re-enactment of that provision for the time
baing in force.

Model Articles 2, 8(2), 14, 18(d) and (e), 19(5) and 44(4) do not apply to the Company.

The headings used in these Articles are Included for the sake of convenience only and shall
be ignored in construlng the language or meaning of these Articles

In these Articles, unless the context otherwise requires, references to nouns in the plural form
shall be deemed to Include the singular and vice versa.

DEFINED TERMS
Mcdel Article 1 shall be varied by the incluslon of the following definitions.
"appolnter” has the meaning given in Article 7.1;

"secretary” means the secretary of the Company, If any, appointed in accordance with Article
7.1 or any other person appointed to perform the dutles of the secretary of the Company,
including a joint, assistant or deputy secretary; and

“working day” means a day that Is not a Saturday or Sunday, Christmas Day, Good Friday or
any day that Is a bank hollday under the Banking and Financial Dealings Act 1871 in the part
of the United Kingdom where the Company Is registered

PROCEEDINGS OF DIRECTORS

Subject to Articie 3.2, notwithstanding the fact that a proposed decision of the directors
concerns or relates to any matter In which a director has, or may have, directly or indlrectly,
any kind of Interest whatsoever, that director may participate in the decislon- making process
for both quorum and voting purposes,

If the directors propose to exerclse their power under section 175(b) of the Companles Act
2006 to authorise a director's condlict of Interest, the director facing the conflict Is not to be
counted as participating in the decision to authorise the conflict for quorum or voting purposes.

Subject to the provisions of the Companies Act 2008, and provided that (if required to do so by
the sald Act) he has declared to the directors the nature and extent of any direct or Indirect
interest of his, a director, notwithatanding his office™-

(a) may be a party to or otherwise interested in, any transaction or arrangement with the
Company or In which the Company Is otherwise Interested,
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{b) may be a director or other officer or an employee of, or a party to any transaction or
arrangement with, or otherwise interested in, any subsidiary of the Company or body
corporate In which the Company Is interested; and

{c) Is not accountable to the Company for any remuneration or other beneafits which hs
derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no transaction or
arrangement Is liable to ba avoided on the ground of any such remuneration, benefit
or Interest.

UNANIMOUS DECISIONS

Model Article 8 is amended by the deletion of the words "coples of which have been signed by
each ellgible director” and the substitution of the following "where each eligible director has
signed one or more coples of it” in Its place. Model Article 8 shall ba read accordingly

TERMINATION OF DIRECTOR'S APPOINTMENT

In addition to the events terminating a director's appointment set out in Modat Articles 18(a) to
{c) inclusive and (f), a person ceases to be a director as soon as:-

{(a) that person Is, or may be suffering from mental disorder and either:-

{ he {s admitted to hospital In pursuance of an application for admission for
treatment under mental health legislation for the time belng !n force In any part
of the United Kingdom; or

(i) an order is made by a court having jurisdiction (whether In the United Kingdom
or elsewhere) In matters concerning mental disorder for his detentlon or which
whotly or partly prevents that person from personally exercising any powers
or rights which that person otherwise would have; or

(b} that person has for more than six consecutive months been absent without permission
of the directors from maetings of directors held during that period and the directors
make a decision to vacate that person’s offlce. .

SECRETARY

The directors may appoint a secretary to the Company for such perlod, for such remuneration
and upon such conditions as they think fit; and any secretary so appointed by the directors
may be removed by them.

ALTERNATE DIRECTORS

Any director {the "appolnter”) may appoint as an altemate any other director, or any other
parson approved by a daclsion of the diractors, to'-

{a) exercisa that director's powers; and
{b) carry out that director's responsibilities,

in relation to the taking of decislons by the directors in the absence of the alternate’s
appointer.

Any appointment or removal of an altemnate must be effected by notice in writing to the

Company signed by the appointer, or in any othar manner approved by the directors. The

notice must:-

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he Is willing to act as the alternate of his appointer.

An alternate director has the same rights to participate in any directors’ meeting or decision of
the directors reached in accordance with Mcdel Article 8, as the alternate's appointer
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Except as these Articlas epecify otherwise, altemate directors:-

{(e) are deemed for ail purpcses to be directors;

(b) are llable for their own acts or omissions;

(c) are subject to the samae restrictions as their appointers; and
(d) are not deemed to be agents of or for thelr appointers.

A person who Is an alternate director but not a director:-

{a) may be counted as participating for the purposes of determining whether a quorum Is
participating (but only if that person's appolnter is not participating); and

{b) may sign or otherwise signify his agreement in writing to a written resclution in
accordance with Model Article 8 (but only If that parson's appointer has not signed or
otherwise signifiad his agreemsnt to such written resolution).

No alternate may be countad as more than one director for such purposes.

An ghternate director Is not entitied to recelve any remuneration from the Company for serving
as an afternate director except such part of the remuneration payable to that alternate's
appointer as the appointer may direct by notice In writing made to the Company.

Model Article 20 is modified by the deletion of each of the references to "directors” and the
replacament of each such reference with "directors and/or any alternate directors”

An alternate diractor's appoiniment as an alternate terminates--

(a) when his appointer revokes the appointment by notice to the Company In  writing
specifying when it is to terminate;

(b) on the occurrence in relation to the alternate of any event which, If it occurred in
relation to the alternate's appointer would result in the termination of the appointar's
office as director;

(c) on tha death of his appointer; or
(d) when his appointer's appointment as a director terminates
WRITTEN RESOLUTION OF MEMBERS

Subject to Article 8.2, a written resolution of membears passed in accordance with Part 13 of
the Companies Act 20086 Is as valld and effectual as a resolution passed &t a general maeting
of the Company.

The following may not be passed as a written resclution and may only be passed at a general

meeting:-

(a) a resolution under section 1688 of the Companies Act 2008 for the removal of a
director before the expiration of his period of office, and

(b) a resolution under section 510 of the Companles Act 2008 for the removal of an
audltor before the expiration of his paeriod of office.

NOTICE OF GENERAL MEETINGS

Every notice convening a general meeting of the Company must comply with the provisions
of.-

(a) section 311 of the Companles Act 2008 as to the provision of Information regarding
the time, dats and place of the meeting and the general nature of the business to be
dealt with at the mesting, and

(b) section 325 of the Companles Act 2008 as to the giving of Informatlion to members
regarding their right to appoint proxies.
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Every notice of, or other communication relating to, any general meeting which any member
is antitied to recelve must be sent to each of the directors and to the auditors (if any) for the
time being of the Company

QUORUM AT GENERAL MEETINGS

H and for so long as the Company has one member only, one membar entitied to vote on the
business to be transacted, who Is present at a general meeting In person or by proxy or, in the
event that the member Is a corporation, by corporate representative, is a quorum.

if and for so long as the Company has two or more members, two membars, each of whom Is
entitied to vote on the business to be transacted and Is present at a general mesting in
person or by proxy or, In the event that any member present Is a corporation, by corporate
representative, are a quorum.

Mode! Article 41 Is modified by the addition of a second sentence as follows:-

"|f, at the adjouned general meeting, a quorum is not present within half an hour from the
time appointed therefor or, altematively, a quorum ceases to be present, the adjourned
meeting shall be dissolved”.

VOTING AT GENERAL MEETINGS

On a vote on a resolution at a general meeting on a show of hands or on a poll, every member
present in person, by praxy or (belng a corporation) by corporate representative has one vote.

Polls must be taken at the general mesting at which they are demanded and in such manner
as the chalrman directs

DELIVERY OF PROXY VOTES

Model Article 45 Is modified, such that a "proxy notice” (as defined In Model Article 45} and
any authentication of It demanded by the directors must be recelved at an address specified
by the Company In the proxy notice not less than 48 hours before the time for holding the
meeting or adjoumed mesting at which the proxy appointed pursuant to the proxy notice
proposes to vote; and any proxy notice recelved at such address less than 48 hours before the
time for holding the mesling or adjourned meeting shall be Invalid

COMMUNICATIONS

Subject to the provisions of the Campanies Act 2006, a document or information may be sent
or supplled by the Company to a psrson by being made avallable on a wabsite

A member whose reglstered address Is not within the United Kingdom and who gives to the
Company an address within the United Kingdom &t which notices may be sent to him or an
gddress to which notices may be sent by electronic means Is entitied to have notices sent to
him at that addrass, but otherwise no such member Is antitied to recelve any notices fram the
Caompany.

i the Company sends or supplies notices or other documents by first class post and the
Company proves that such notices or othar documents ware properly addressed, prepaid and
posted, the Inlended reciplent Is deemed to have recelved such notices or other documents 48
hours after posting.

if the Company eends or supplies notices or other documents by electronic means and the
Company proves that such notices or other documents were properly addressed, the Intended
reciplent is deemed to have received such notices or other documents 24 hours after they
were sent or supplied.

if the Company sends or supplies notices or other documents by means of & website, the
intended reciplent Is desmed to have recelvad such notices or other documerts when such
notices or other documents first appeared on the website or, if later, when the intended

Doc & - new artioles of assoclation (3) 4




13.8

14.
141

14.2

16.
1541

16.2

156.3

154

155

18.
16.1

reciplent first recelved notice of the fact that such notices or other documents were available
on the website.

For the purposes of this Articles 133 to 13 5, no account sha!l be taken of any part of a day
that is not a working day. g

COMPANY SEALS

Model Article 48(1) is modified, such that any commeon seal of the Company may be used by
the authority of the directors or any committes of directors.

Model Article 39 Is modified by the deletion of all words which follow "affixed to a document,”
and thelr replacement with “the document must also be signed by:-

{a) one authorised parson in the presence of a witness who attests the signature; or
{b) two authorised persons®
RULES

The directors may make such rules as they consider necessary or convenlent for the
proper conduct end management of the Company and for the purposes of prescribing the
classes of and conditions of membarship In particular, and without prajudice to the gensrality
of the foregoing, the directors may make rules regulating:-

(a) the conduct of members of the Company In relation to one another, and to the
Company's officars and employees;

(b) the setting aside of the whole or any part or parts of the Company's premises at any
particular time or times or for any particular purpose or purposes;

(c) the procedure at general meetings and mesetings of the directors and committees of
the Company (In so far as such preccedure Is not governed by these Articles); and

{d) any and all other matters as are commonly the subject matter of Company rules.

The directors must adopt such means as they consider sufficlent to bring to the notice of
members of the Company all ruies made under this Article.

Any rules made by the directors under this Article will be valld and binding as against all
members of the Company for 80 long as such rules are In forea.

The Company In general meeting may alter or repeal any rules made by the directors In
accordance with this Article.

Nothing in this Article permits the directors of the Company to make any rules which are
Inconsistent with or affact or repeal anything In these Arlicles or In any resolution passed by
members of the Company or agreement to which Chapter 3 of Part 3 of the Companies Act
2006 applies.

ALTERATION OF S8HARE CAPITAL

The Company may by spacial resolution of the members of the Company:
{(a) increase its share capital by allotting new shares;

{b) reduce Its share capital;

(c) sub-divide its shares, or any of them, Into shares of a smaller nominal amount than is
existing shares;

(d) consolidate and divide all or any of its share capital Into shares of a larger nominal
amount than lts exlsting shares;

() redenominate its share caplital or any class of its share capltal; and
N make an off-market purchase of its own shares, and
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Company numbar 07612085
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTIONS OF
CIDRON (TBS) GUARANTEECO LIMITED (the "Company”)

Circulation Date: _80 qv~e 2016

In accordance with Chapter 2 of Part 13 of the Companles Act 2008, the directors of the Company
propose the fallowing written resolutions which are proposed as special resolutions.

SPECIAL RESOLUTIONS

1. That In accordance with section 77 of the Companles Act 2008, the name of the Company ba
changed to Cidron (TBS} Guaranteeco.

2 That the articles of assoclation attached to thie written resolution be adopted as the
Company's articles of association in substitution for, and to the exclusion of, the Company's
sxisting articles of assoclation.

AGREEMENT TO WRITTEN RESOLUTIONS

Ploase read the notes at the end of this document before signiying your agreement to the
written resolutions.

The undersigned, & person entitied on the Circulation Date to vote on the written resolution,
Irrevocably agrees to the written resolutions.

W A

Duly authorised for Cidron (TBS) | Limited
Date of agreement to resolutions; _&.0 Ju NE 2016
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