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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
MEMBER'S WRITTEN RESOLUTION
of

"

Circulation date 22 oo o 20\ 1

In accordance with Chapter 2 of Part 13 of the Companies Act 2006 the directors of the
Company propose the following wnitten resolution which 15 proposed as a special resoiution
(the "Resolution”)

SPECIAL RESOLUTION
THAT the Company's articles of association be amended with immediate effect by adopting
the articles of association affixed to this member's written resolution as the articles of
association of the Company n substitution for and to the exclusion of the existing articles of
association of the Company
Please read the notes below before signifying your agreement to the Resolution

The undersigned, being the sole member entitted to vote on the Resolution hereby
irrevocably agrees to the Resolution

Signed by

Authorised Signatory

for and on behalf of Isobel Hold imited

Date 22 Doce~Joo [ 20\\

Notes

1 If you agree to the Resolution, please signify your agreement by signing and dating
this document and returning it to the Company at 40 Berkeley Square, London,
United Kingdom, W1] SAL or in electronic form by Y& on

VA I&N*ﬂq’?..o\?-lf you do not agree to the Resolution, you do not need to do
anything  You will not be deemed to agree If you fall to reply

2 Unless by \\We on V2 Jau z3%ufficient agreement has been
received for the Resolution to pass, it will e If you agree to the Resolution
please ensure that your agreement reaches us before or during this date together
with any power of authority under which it 1s signed or a duly certified copy
thereof
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3 Your agreement to the Resolution, once signed and recewved by the Company, may
not be revoked

4 In the case of joint registered holders, only the vote of the person whose name
appears first in the register of members will be counted
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Company number 07813209

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
ISOBEL INTERMEDIATE HOLDCO LIMITED (the “"Company”)
(Adopted by special wnitten resolution passed on 23 December 2011)
1 DEFINITIONS AND INTERPRETATION
11 In these Articles
“Affiliate” means, In relation to any person (the “First Person”),
{a) another person Controlled directly or indirectly by the First Person,
{b) another person Controlling directly or indirectly the First Person, and

(c) another person directly or indirectly under the Control of the person
referred to in paragraph (b),

and “Affiliated” shall have a meaning correlative to the foregoing,
“Articles” means these articles of association, as amended from time to time

“Assoclated Company” means a direct or indirect subsidiary of Holding
Company

“bankruptcy” includes indmidual insolvency proceedings i England and a
junisdiction other than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy

“Business Day” means a day (other than a Saturday or Sunday) on which the
commercial banks are open for routine banking business in London and New York

“"CA2006" means the Companies Act 2006,

“chairman of the meeting” has the meaning given in Article 21 (Chairing general
meetings)

“Contro!” means in relation to a person {other than an individual)

(a) direct or indirect ownership of more than 50% of the voting securities of
such person; or

(b} the nght to appomnt, or cause the appointment of, more than 50% of the

members of the board of directors (or similar governing body) of such
person, or
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{c) the right to manage, or direct the management of, on a discretionary basis
the assets of such person, and, for avoidance of doubt, where such person
Is a 'mited partnership, a general partner 1s deemed to Control the imited
partnership and, solely for the purposes of these Articles, a fund advised or
managed directly or indirectly by a person shall also be deemed to be
Controlled by such person,

{and the terms “Controlling” and “Controlled” shall have meanings correlative to
the foregoing)

"Debt Funder” means any entity lending to or otherwise entering into any credit
or hedging arrangements with the Company (or an entity acting as an agent or
trustee on behalf of any such entity)

“director” means a director of the Company, and includes any person occupying
the position of director, by whatever name called,

“distribution recipient” has the meaning given In Article 13 (Payment of
avidends and other distributions)

“document” includes, unless otherwise specified, any document sent or supplied
in electronic form,

“alectronic form” has the meaning given to it in section 1168(3) of CA2006
“electronic means” has the meaning given to it In section 1168(4) of CA2006

"Finance Documents" means all credit agreements, loan documents, hedging
documents and/or forward sale agreements that may be entered into between the
Company (whether as principal borrower or otherwise) and any Debt Funder
together with all related secunty and anciilary documents, as any such documents
may be varied, created or replaced from time to time

“fully paid” in relation to a Share, means that the nommal value and any premium
to be pad to the Company (n respect of that Share have been pawd to the
Company

“hard copy” has the meaning given to it in section 1168(2) of CA2006

“holder” in relation to Shares means the person whose name 15 entered in the
register of Shareholders as the holder of the Shares

"Holding Company” means Isobel HoldCo Limited a company registered in
England and Wales (company number 7811406) with registered office at 40
Berkeley Square, London W13 5AL

“instrument” means a document in hard copy form.

“management agreement” means a management agreement which 1s in force
and binding on the Company and the Manager pursuant to which the Manager shall
provide management services to the Company

“Manager” means Blackstone Real Estate Special Situations Adwvisors (Isobel)
L L C. a limited hability company formed under the laws of the state of Delaware,
United States of Amenca having its registered office at ¢c/o The Corporation Trust
Company, 1209 QOrange Street, Wilmington, New Castle County, Delaware 19801,
USA.
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“ordinary resolution” has the meaning given in section 282 of the Companies Act
2006

“paid” means paid or credited as paid
“proxy notice” has the meaming given in Article 26 (Content of proxy notices)

"RBS” means The Royal Bank of Scotland plc, a public limited company
incorporated in Scotland with company number SC090312.

“Receiver” means a recewver or receiver and manager or administrative receiwver
“Shareholder” means a person who i1s the holder of a Share.
“Shares” means the ordinary shares of £1 each in the capital of the Company

“special resolution” has the meaning given In section 283 of the Companies Act
2006,

“Statutes” means CA2006 and every other statute, statutory instrument,
regulation or order for the time being in force concerning companies registered
under CA2006

“transfer” means, in relation to any Share, a transfer or grant of any interest In
any Share or any night attaching to any Share, whether by way of sale, gift, holding
on trust, charge, mortgage or pledge, or in any other way, and whether at law or
In equity, and also includes an agreement to make any such transfer or grant or to
exercise the voting nghts attaching to a Share at the direction of any third party

“transmittee” means a person entitled to a Share by reason of the death or
bankruptcy of a Shareholder or otherwise by operation of law.

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether
sent or suppled in electronic form or otherwise

12 The terms “holding company”, “parent undertaking”, “subsidiary”,
“subsidiary undertaking”, “"undertaking” and “wholly-owned subsidiary”
shall each have the meaning given to it in the Companies Act 2006.

13 Uniess expressly provided otherwise, a reference to a statute or statutory provision
includes a reference to*

(a) any statutory modification, consolidation or re-enactment of it to the
extent in force from time to time,

(b} all statutory instruments or subordinate legislation (as defined in section
21(1) of the Interpretation Act 1978) or orders from time to time made
under it; and

(c) any statute or statutory provision of which 1t s a modfication,
consolidation or re-enactment

14 Any reference to
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16

31

32

33

34

35

41

42

(a) a person includes a legal or natural person, partnership, trust, company,
government or local authonty department or other body (whether
corporate or untncorporated),

(b) an individual includes, where appropriate, his personal representatives,
(c) the singular includes the plural and vice versa, and
(d) one gender includes all genders

Headings to these Articles are inserted for convenience only and shall not affect
their construction

Unless expressly provided ctherwise, any words and expressions defined In the
Statutes (as in force on the date of adoption of these Articles) shall have the same
meanings in these Articles.

LIABILITY OF SHAREHOLDERS

The liabiity of the Shareholders 1s mited to the amount, If any, unpaid on the
Shares held by them

SHARE CAPITAL

The Shares shall rank parr passu and have the same rights except as expressly
provided otherwise in these Articles

The Company does not have power to 1ssue share warrants to bearer

Sections 561 and 562 of CA2006 shall not apply to the allotment of equity
secunties in the Company

Shares may be issued as nil paid, partly paid or fully paid.

Unless all the Shareholders adopt a unarmimous written resoluticn disapplying the
provisions of this Article 3.5 in relation to the 1ssue of any new Shares, such new
Shares which are to be 1ssued shall be offered by the directors on identical terms to
all the Shareholders in proportion, as nearly as may be with fractions being
disregarded, to their existing holdings of Shares The offer shall be in writing and
shall state the number of Shares which each Shareholder s offered, the
subscription price to be paid and the period, not being less than 14 clear days,
within which the offer, If not accepted, will be deemed to have been declined. If
the offers are not accepted in respect of all the Shares offered, the directors shall
offer the remaining Shares to those Sharehotders who accepted the first offer In
proportion to their existing holdings of Shares, the new offer being otherwise on
the same terms as the first offer At the expiration of the first offer and, If one 1s
made, the new offer, the accepting Shareholders shall pay the subscription price
and the directors shall allot the Shares accordingly

SHARE CERTIFICATES

The Company must issue each Shareholder, free of charge, with one or more
certificates in respect of the Shares which that Shareholder holds.

Every certificate must specify

(a In respect of how many Shares, of what class, 1t 1s 1ssued;
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4.5

51

52

61

62

6.3

(b) the nominal value of those Shares,

(c) the extent to which the Shares are Paid up, and

(d) any distinguishing numbers assigned to them.

No certificate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share, only one certificate may be issued In
respect of It,

Certificates must

(a} have affixed to them the Company’s common seal; or
(b) be otherwise executed 1n accordance with the CA2006
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued n respect of a Shareholder’s Shares Is:
(a} damaged or defaced, or

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

that Shareholder 1s entitled to be i1ssued with a replacement certificate in respect of
the same Shares

A Shareholder exercising the nght to be issued with such a replacement certificate

(a) may at the same time exercise the rnght to be issued with a single
certificate or separate certificates,

{b) must return the certificate which 15 to be replaced to the Company If 1t Is
damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

LIEN

The provisions of this Article 6 (L/en) shall not apply in respect of any Shares which
are subject to any secunty (including any mortgage or charge) granted pursuant to
any Finance Documents

The Company shall have a first and paramount hen on every Share for all monies
(whether presently payable or not) called or payable at a fixed time In respect of
that Share and the Company shall also have a first and paramount hen on all
Shares standing registered in the name of any Shareholder whether solely or one
of two or more joint holders for all monies presently payable by him or his estate to
the Company, but the directors may at any time declare any Share to be wholly or
in part exempt from the provisions of this Article  The Company's lien, If any, on a
Share shall extend to all distnbutions and other monies or property attrnibutable to
it

The Company may sell in such manner as the directors determine any Shares on
which the Company has a hen If a sum in respect of which the lien exsts Is
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6.5

7.1

72

73

7.4

75

7.6

7.7

presently payable and 1s not paid within 14 clear days after notice has been given
to the holder of the Shares or to a transmittee, demanding payment and stating
that If the notice 1s not complied with the Shares may be sold

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the Shares sold to, or in accordance with the directions of,
the purchaser The transferee shall not be bound to see to the application of the
purchase monies and the title of the transferee to the Shares shall not be affected
by any irregulanty 1n or invalidity of the proceedings connected with the sale

The net proceeds of the sale, after payment of the costs, shall be applied in or
towards satisfaction of the amount due and payable, and any restdue shall (upon
surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a like hen for any monies not presently payable as existed upon the
Shares before the sale)} be paid to the person entitled to the Shares at the date of
the sale.

CALLS AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the
Shareholders in respect of any monies unpaid on their Shares {whether in respect
of nominal value or premium) and each Shareholder shall (subject to receving at
least 14 clear days' nobice speafying when and where the payment 1s to be made)
pay to the Company as required by the notice the amount called on his Shares A
call may be required to be paid by mstalments. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of
a call may be postponed in whole or in part

A person upon whom a call s made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the Share in respect of which the call
was made

A call shall be deemed to have been made at the time when the resolution of the
directors authonsing the call was passed

The joint holders of a Share shall be jointly and severally hable to pay all calls in
respect thereof

If a call remains unpard after it has become due and payable, the person from
whom 1t 1s due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it 1s paid at the rate fixed by the terms of allotment
of the Share or in the notice of the call or, If no rate 1s fixed, at the rate not
exceeding the appropriate rate as the directors may determine, but the directors
may waive payment of such imterest wholly or in part.

An amount payable n respect of a Share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall
be deemed to be a call and If 1t 1s not paid the prowisions of these Articles shall
apply as if that amount had become due and payable by virtue of a call

If a call remains unpaid after it has become due and payable the directors may give
to the person from whom it 1s due not less than seven clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued
and all expenses that may have been mcurred by the Company by reason of such
non-payment The notice shall name the place where payment i1s to be made and
shall state that If the notice 15 not comphed with the Shares in respect of which the
call was made will be hable to be forfeited
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If the notice 1s not comphed with any Share in respect of which It was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all distributions and other
monies or property attributable to it and not paid before the forfeiture

Unless the directors otherwise deade, a Shareholder shall not be entitled to vote,
either in person or by proxy, at any general meeting or at any separate general
meeting of the holders of any class of Shares in the Company in respect of any
Share held by him unless all calls and other sums payable by him In respect of that
Share have been paid

The directors may accept a surrender of any Share liable to be forfeited

A forfeited or surrendered Share shall become the property of the Company and,
subject to the Statutes, may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either to the person who was
befare the forfeiture or surrender the holder or to any other person and whether
with or without all or any part of the amount previcusly paid up on the Share being
credited as so paid up

At any time before sale, re-allotment or cther disposal, the forfeiture may be
cancelled on such terms as the directors think fit Where for the purposes of its
disposal a forfeited Share 1s to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the Share to that
person

A statutory declaration by a director or the secretary that a Share has been
forfeited or surrendered on a specified date shall, as against all persons claiming to
be entitled to the Share, be conclusive evidence of the facts stated in it and shali
(subject to the execution of any necessary instrument of transfer) constitute a
good title to the Share. The new holder of the Share shall not be bound to see to
the apphication of the consideration for the disposal (if any), nor shall his title to
the Share be affected by any irregulanty n or nvabdity of the proceedings
connected with the forferture, surrender, sale, re-allotment or disposal of the
Share

A person, any of whose Shares have been forfeited or surrendered, shall cease to
be a Shareholder in respect of them and shall surrender to the Company for
cancellation the certificate for the Shares forfeited or surrendered, but shall remain
llable to pay to the Company all monies which at the date of forferiture or surrender
were payable by him to the Company in respect of those Shares with interest at
the rate at which wnterest was payable on those monies before the forfeiture or
surrender, or, If no interest was so payable, at the rate not exceeding the
appropriate rate as the directors may determine from the date of forfeiture or
surrender until payment The directors may waive payment of such monies wholly
or In part or enforce payment without any allowance for the value of the Shares at
the time of forfeiture or surrender or for any consideration recerved on thewr
disposal

TRANSFER OF SHARES
No transfer of Shares shall be made except
(a) as permitted in accordance with Article 8 2 or Article 8 3, or

(b) a transfer ansing under, or pursuant to, the Finance Documents.

Legal 20347852 1/S5IL/26686 00019 7
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8.4

9.1

Notwithstanding anything contained in these Articles.

{a) the directors {or director If there 1s only one) of the Company may not
decline to register any transfer of shares in the Company {including any
Shares) nor suspend registration of any such shares in relation to a
transfer; and

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

where 1n any such case the relevant transfer 1s or 15 ta be:

() executed by or in favour of a bank, institution or other person to
which such shares have been mortgaged or charged by way of
security (or by or in favour of any nominee of such bank,
tnstitution or other person) pursuant to the terms of such security,

() executed by a Recever or manager appointed by or on behalf of
any such bank, insttution or other person under any such
security, or

() to any such bank or institution {or to its nominee) pursuant to any

such security, and

where a certificate by any officer of such bank, institution or other person that the
shares were so charged or mortgaged and the transfer was so executed shall be
conclusive evidence of such facts.

Notwithstanding anything contained in these Articles

(a) the directors (or director if there 15 only one) of the Company may not
decline to reqister any transfer of shares n the Company (including any
Shares) nor suspend registration of any such shares in relation to a
transfer, and

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

where In any such case the relevant transfer 1s or is to be executed in favour of an
Associated Company for the purposes of a group restructure of all/any of the
Associated Compamies; provided that such shares are not subject to a mortgage,
charge or other security under a Finance Document

Any transfer permitted by Article 8 2 or Article 8 3 above may be made by the
execution of an instrument of transfer In respect of the relevant shares in the
Company

TRANSMISSION OF SHARES

If title to a Share passes to a transmittee, the Company may only recognise the
transmittee as having any title to that Share
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101
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A transmittee who produces such ewidence 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 to the Articles, and pending any transfer of the Shares to another
person, has the same nghts as the holder had,

But transmittees do not have the nght to attend or vote at a general meeting, or
agree to a proposed wntten resolution, in 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

Transmittees who wish to become the holders of Shares to which they have
become entitled must notify the Company in writing of that wish.

If the transmittee wishes to have a Share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

Any transfer made or Instrument of transfer executed wunder this
Article 10 (Exercise of transmittees’ rights) 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived nghts n respect of
the Share, and as If the event which gave rise to the transmission had nct
occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a Shareholder in respect of Shares and a transmittee 15
entitled to those Shares, the transmittee 1s bound by the notice if it was given to
the Shareholder befare the transmittee’s name has been entered in the register of
Shareholders

DIVIDEND AND DISTRIBUTION POLICY

Subject to Article 38, none of the profits of the Company shall be distnbuted to the
Shareholders of the Company.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other distribution 1s payable in respect of a Share, it must be
paid by one or more of the following means*

(a) transfer to a bank or buillding society account specified by the distnbution
recipient either in writing or as the directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distnbution recipient’s registered address (if
the distnbution recipient 1s a holder of the Share), or {in any other case) to
an address specified by the distribution recipient either in writing or as the
directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified either in writing or
as the directors may otherwise decide, or
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14
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151
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161

(d) any other means of payment as the directors agree with the distribution
recipient either tn writing or by such other means as the directors decide

In these Articles, “the distribution recipient” means, in respect of a Share in
respect of which a dividend cr other sum 1s payable:

(a) the holder of the Share, or

(b) if the Share has two or more joint holders, whichever of them s named
first in the register of Shareholders, or

(c) if the holder 1s no longer entitled to the Share by reason of death or
bankruptcy, or otherwise by aperation of law, the transmittee

NO INTEREST CN DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable m
respect of a Share unless otherwise provided by

(a) the terms on which the Share was I1ssued, or

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

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are

(a) payable in 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

The payment of any such dividend or other sum into a separate account does not
make the Company a trustee in respect of it.

If

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

(b) the distribution recipient has not claimed i,

the distribution reapient 1s no longer entitled to that dividend or other sum
and it ceases to remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the Share in question, the Company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or
part of a dividend or other distribution payable in respect of a Share by transferring
non-cash assets of equivalent value (including, without hrmitation, Shares or other
securities in any Company)
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19
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192

For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty arses
regarding the distribution.

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value in order
to adjust the nghts of recipients; and

(c) vesting any assets In trustees.
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive ther entitlement to a dmwdend or other
distnbubion payable in respect of a Share by gwing the Company notice in writing
to that effect, but If:

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

(b) more than one person 1s entitled to the Share, whether by reason of the
death or bankruptcy of one or more joint holders, or ctherwise,

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

NOTICE OF GENERAL MEETINGS

Notice of general meetings shall only be sent to those Shareholders who are
entitled to cast votes in respect of thewr Shares pursuant to Article 23 (Voting:
generaly Notices of general meetings need not be given to the directors

Every notice calling a meeting of the Company shall include, with reasonable
prominence, a statement that a Shareholder entitled to attend and vote 1s entitled
to appoint a proxy to attend and vote instead of it and that a proxy need not also
be a Shareholder

The failure to give notice of a general meeting to a Shareholder who 1s entitled to
attend and vote at that meeting shall invalidate the proceedings at the meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at a general meeting unless a quorum I1s present
Subject to Article 19 2, the quorum 1s any one Shareholder entitled to vote at a
general meeting and who 1S present in person or by proxy or by a duly authonsed
corporate representative

If a quorum 1s not present within half an hour from the time set for the meeting or
if durning the meeting a quorum ceases to be present, the meeting shall be
adjourned to the second Business Day after the date set for the meeting at the
same time and place If at the adjourned meeting a quorum I1s not present within
half an hour from the time set for the meeting or if during the meeting a quorum
ceases to be present, then the adjourned meeting will be further adjourned to the
second Business Day thereafter and the quorum for such adjourned meeting shall
be constituted of those Shareholders present at such meeting; provided that
following such third meeting the provisions of Article 19.1 and this Article 19 2 shall
apply to subsequent meetings the Shareholders present shall form a quorum

Legal 20347852 1/SSI1/26686 00019 11



20

201

20.2

203

204

20.5

21

211

212

21.3

22

221

222

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the night to speak at a general meeting when that
person is in a position to communicate to all those attending the meeting, during
the meeting, any information or opinions which that person has on the business of
the meeting.

A person 15 able to exercise the nght to vote at a general meeting when

(a) that person Is able to vote, during the meeting, on resolutions put to the
vote at the meeting, and

(b) that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to

enable those attending a general meeting to exercise their nghts to speak or vote
atit.

In determining attendance at a general meeting, 1t 1Is iImmatenal whether any two
or more Shareholders attending It are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If their circumstances are such that If they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general
meetings If present and willing to do so

If the directors have not appointed a chairman, or If the chairman 1s unwilling to
chair the meeting or 1s not present within ten minutes of the time at which a
meeting was due to start

(a) the directors present; or

{b) (if no directors are present), the meeting,

must appoint a director or Sharehclder to chair the meeting, and the appointment
of the chairman of the meeting must be the first business of the meeting

The person chairing a meeting In accordance with this Article 21 (Chaiwring general
meetings) 1s referred to as “the chairman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

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

The chairman of the meeting may permit other persons who are not:
(a) Shareholders of the Company, or

(b) otherwise entitled to exercise the nghts of Shareholders in relation to
general meetings,
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to attend and speak at a general meeting

VOTING: GENERAL

Every Shareholder has one vote in respect of each Share held by him.

ERRORS AND DISPUTES

No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at wiich the vote objected to

Is tendered, and every vote not disallowed at the meeting 1s vald

Any such objection must be referred tc the chawrman of the meeting, whose
decision once made 15 final

POLL VOTES
At a general meeting all votes shall be taken on a poll.

Polls must be taken immediately and in such manner as the chairman of the
meeting directs

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in wnting (a “proxy notice”)
which

(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Sharehoclder's proxy and the
general meeting in relation to which that person 1s appointed;

{c) Is signed by or on behalf of the Shareholder appointing the proxy, or 15
authenticated in such manner as the directors may determine, and

(d) 15 delivered to the Company In accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
relate

The Company may require proxy notices to be delivered in a particular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as.

(a) allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resoluttons put to the meeting, and

(b) appointing that person as a proxy In relation to any adjournment of the
general meeting to which it relates as well as the meeting itself
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DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote at a general meeting remains so
entitled in respect of that meeting or any adjournment of It, even though a valid
proxy notice has been delivered to the Company by or on behalf of that person

An appointment under a proxy nohice may be revoked by delivering to the
Company a notice 1n writing gven by or on behalf of the person by whom or on
whose behalf the proxy notice was given.

A notice revoking a proxy appomntment only takes effect if it 1s delivered before the
start of the meeting or adjourned meeting to which it relates.

If a proxy notice I1s not executed by the person appointing the proxy, it must be
accompanied by wrnitten evidence of the authority of the person who executed it to
execute it on the appointor’'s behalf,

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be propcsed at a general meeting may be amended by
ordinary resolution If

{a) notice of the proposed amendment 1s given to the Company in writing by a
person entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting 15 to take place (or such later
time as the chairman of the meeting may determine), and

(b the proposed amendment does not, in the reasonable opinicn of the
chairman of the meeting, materially alter the scope of the resolution

A specal resolution to be proposed at a general meeting may be amended by
ordinary resolution, If

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution i1s to be proposed; and

(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 15 out of order, the chairman’s error does not invalidate
the vote on that resolution

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recognised by the Company as
holding any Share upon any trust, and except as otherwise required by law or the
Articles, the Company is not In any way to be bound by or recogmse any interest in
a Share other than the holder’s absolute ownership of it and all the rights attaching
to it.

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to the Articles, the directors may, if they are so authornised by an ordinary
resolution.
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(a) decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve, and

(b) appropnate any sum which they so decide to capitalise (a “capitalised
sum”) to the persons who would have been entitled to 1t f 1t were
distributed by way of dividend (the “persons entitled”) and in the same
proportions.

Capitalised sums must be applied-

(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distnbuted to
them,

Any capitalised sum may be applied in paying up new Shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully pad to the
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distribution
may be applied 1n or towards paying up any amounts unpaid on existing Shares
held by the persons entitled, or in paying up new debentures of the Company
which are then allotted credited as fully paid to the persons entitled or as they may
direct

Subject to the Articles the directors may:

(a) apply capitalsed sums In accordance with Article 30 3 and Article 30 4
partly in one way and partly in another,

(b) make such arrangements as they think fit to deal with Shares or
debentures  becoming  distnbutable 0 fractions under this
Article 30 (Authonity to capitalise and approprniation of capitalised sums)
(including the ssuing of fractional certificates or the making of cash
payments), and

(c) authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which 1s binding on them In respect of the
allotment of Shares and debentures to them wunder this
Article 30 (Authority to capitalise and appropriation of capitalised sums)

DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles, the directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company (including the delegation, where applicable, of such powers pursuant to
any management agreement)

APPOINTMENT AND REMOVAL OF DIRECTORS

Subject to Article 32 8, where the Manager I1s entitled to appoint a director under
any management agreement, any person willing to act as a director, and who 15
permitted by law to do so, may be appointed to be a director by the Manager,
otherwise the provisions of Article 38 1(a) shall apply 1n respect of the appointment
of directors
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Subject to Article 32 8, where the Manager 1s entitled to appoint a director under
any management agreement, the directors shall not be entitled to appoint a person
to be a director and the Shareholders shall not be entitled to appoint a director,
otherwise the provisions of Article 38 1{a) shall apply in respect of the appointment
of directors

A director appointed under Article 32 1 may be removed from office and replaced
by a person who 15 entitled to nominate that director for appointment to the board

An appomntment or removal of a director under Article 32 1 or Article 323 s
effected by giving notice in writing to the Company and shall take effect on receipt,
or If later, from the date and time stated in the notice

Subject to Article 32 8, a director appointed under Article 32 1 or Article 32 3 may
not be removed from office except 1n accordance with Article 32 3, the Statutes,
any management agreement, Article 33 or, where noc management agreement Is in
force, Article 38 1(a)

The Manager or any Shareholder removing a director appointed by it from office
shall be responsitde for and shall indemnify the other Shareholders and the
Company against any loss, lability or cost that any of them suffers or incurs as a
result of a claim by the director for unfair or wrongful disrmussat

Subject to Article 32 8, neither the Company in general meeting nor the directors
have any power to fill a vacancy in the number of directors

Upon the occurrence of any event or circumstance which entitles any bank,
institution or other person to whom any Shares have been mortgaged or charged
to take any of the following action pursuant to the terms of the agreement under
which such secunty was granted

{a) exercise the voting nghts of the Shareholders;

(b) appropriate the shares of the Company,

(c) exercise a power of sale in respect of the Company,
{d) appoint one or mare persons to be a Recewver over all of the shares, or
{e) transfer the shares in the Company into the name of any person,

the following shall apply

m each of Article 32 1, Article 32 2, Article 32 5 and Article 32 7 shall
cease to be of effect; and

() the Shareholders shall have the power to
(A) appoint any person willing to act as a director and who 1s
permitted by law to do so, as a director of the Company,
and
(B) remove any director of the Company from office

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a director as soon as.
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(a) that person ceases to be a director by virtue of any provision of the
CA2006 or 1s prohibited from being a director by law;

{b) a bankruptcy order 1s made against that person,

() a composition 1s made with that person's creditors generally in satisfaction
of that person’s debts,

{d) a registered medical practitioner who 1s treating that person gives a written
opimion 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 rights which that person would otherwise have, or

(f) notification 15 recewved by the Company from the director that the director
1Is resigning from office, and such resignation has taken effect In
accordance with its terms

DIRECTORS’' REMUNERATION

Directors may undertake any services for the Company that the directors decide

Directors are not entitled to any remuneration,

(a) for their services to the Company as directors, and

{b) for any other service which they undertake for the Company.

DIRECTORS’ EXPENSES

The Company may pay or procure the payment of any reasonable expenses which
the directors properly incur in connection with their attendance at-

{a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of Shares or of debentures

of the Company,

or otherwise in connection with the exercise of their powers and the discharge of
their responsibilities 1n relation to the Company.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint as his alternate any
person willing to act who s approved for that purpose by the person(s) that
appointed him and may terminate the appointment An alternate director shall be
entitled to recerve notice of all meetings of the directors. In the absence of the
director appointing him, an alternate director shall (in addition to any voting nghts
to which he 1s entitled if he 1s also a director) be entitled to the same attendance
and voting nghts as his appointor and shall be treated as If he were appointed by
the person who appointed his appointor
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Every such appointment or removal shall be by notice In writing to the Company
signed by the appointor and shall be effective on its receipt at the registered office
of the Company

An alternate director shall be entitled to perform ali the functions of his appointor
as a director (n his absence but shall not be entitled to receive any remuneration
from the Company for his services as an alternate director.

Every person acting as an alternate director shall have one vote for each director
for whom he acts as alternate.

An alternate director shall cease to be an alternate director if his appointor ceases
to be a director

Save as otherwise provided In these Articles, an alternate director shall be deemed
for all purposes to be a director and shall alone be responsible for tus own acts and
defaults and he shall not be deemed to be the agent of the director appointing him

The provisions of Article 46 (Indemnity) shall apply to an alternate director to the
same extent as to a director.

PROCEEDINGS OF DIRECTORS
Decision-making by directors

A decision of the directors may be taken either by a majority decision at a meeting
of the directors, or by a directors’ written resolution in accordance with Article 37 2,
or of a duly appointed committee of the directors in accordance with Article 37 3

A resolution Iin writing signed by all the directors entitled to notice of a meeting of
the directors or (as the case may be) of a committee of directors and who are
entitled to attend such meeting and vote on such resolution shall be as valid and
effective as if it had been passed at a meeting of the directors or (as the case may
be) of a committee of directors duly called and constituted. The resolution may be
contained in one document or In several documents in hke form, each signed or
approved by one or more of the directors concerned For the purpose of this
Article a resolution.

(a) may be constituted by an instrument in hard copy or electronic form sent
to such address (if any) as may for the time being be notified by the
Company for that purpose; and

(b) may consist of several instruments each executed by one or more
directors, each sent by one or more directors, or a combination of both
and a resolution that 1s executed by an alternate director need not also be
executed by his appointor.

Decisions arnsing at meetings of the directors and committees of the directors shall
be decided by a majonity of votes. Each director present at such meetings In
person or represented by an alternate shall have one vote.

Subject to the prowvisions of these Articles, the directors may regulate their
proceedings as they think fit
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Quorum for directors’ meetings

The quorum for the transaction of the busmess of the directors is two, provided
that where only one director has been appointed, the quorum shall be that
director A person who holds office only as an alternate director shall, f his
appointor I1s not present, be counted in the quorum

If a quorum 15 not present within half an hour from the time set for the meeting or
if dunng the meeting a quorum ceases to be present, the meeting shall be
adjourned to the second Business Day after the date set for the meeting at the
same time and place If at the adjourned meeting a quorum 1s not present within
half an hour from the time set for the meeting or if during the meeting a quorum
ceases to be present, then the adjourned meeting will be further adjourned to the
second Business Day thereafter and the guorum for such adjourned meeting shall
be constituted of those directors present at such adjourned meeting, provided that
following such third meeting of the directors the provisions of Article 37 5 and this
Article 37 6 shall apply to subsequent meetings of the directors

At a directors’ meeting, unless a quorum I1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting

Power of attorney
The Company shall not grant to any person a power of attorney other than to
(a) an employee of RBS provided that any power of attorney granted to an

employee of RBS shall expire no later than 40 days from the date on which
it was granted,

() the Manager, pursuant to any management agreement; and
{c) any person, pursuant to the Finance Documents
Chairman

The directors may appoint any one of them to be chairman of the board In the
case of an equalty of the votes at a meeting of the board or at @ meeting of the
Shareholders of the Company, the charman shall not have a second or casting
vote,

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonising the Company secretary (If any) to give such notice

Notice of any directors’ meeting must indicate

(a) its proposed date and time,

(b) where it 1s to take place in the UK, and

(€) if 1t 1s anticipated that directors participating in the meeting will not be In
the same place, how It 1s proposed that they should communicate with

each other durning the meeting.

Notice of a board meeting shall be given to each director and shall be deemed to
be properly given to a director If it 1s given to him personally or by word of mouth
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or sent in hard copy form to him at his last known address or any other address
given by him to the Company for this purpose or sent in electronic form to him at
an address given by him to the Company for this purpose., A director absent or
intending to be absent from the United Kingdom may request to the board that
notices of board meetings shall during his absence be sent n hard copy or
electronic form to him {or to his alternate) at an address given by him to the
Company for this purpose A director may waive notice of any meeting either
prospectively or retrospectively

Directors or, If appropriate, their alternates may participate in or hold a meeting of
directors or of a committee of directors by means of conference telephone or
similar communications equipment whereby all persons participating in the meeting
can hear each other, participation by such means shall be deemed to constitute
presence In person and business so transacted shall be as effective for all purposes
as that of a meeting of the directors or (as the case may be) of a committee of the
directors duly convened and held with such directors physically present

The notice of a meeting of the directors or of a committee of the directors shall
(unless otherwise agreed by all directors) include an agenda specifying In
reasonable detall the matters to be discussed at the meeting and any relevant
documents shall be distnbuted in advance of the meeting to all directors and their
alternates so as to ensure that they are received at least three Business Days prior
to the date fixed for the meeting {unless otherwise agreed by all directors) The
agenda shall include any tem which a director requests the secretary {0 include In
It No other business shall be discussed at the meeting unless all the directors
present otherwise agree At an adjourned meeting, only business which was
specified in the agenda for the oniginal meeting and remains unfinished shall be
discussed

Unless otherwise agreed by a majonty of the directors
(a) meetings of the board shall be held at least once every three months,
(b) meetings of the board shall be held at the Registered Office,

(©) no meeting of the board may be convened on notice of less than five
Business Days, and

(d) each director shall receive a copy of the minutes of each meeting within 10
Business Days of the meeting.

Participation in directors’ meetings

If all the directors participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them s,
provided that the designated place of the meeting 1s within the UK,

Directors’ conflicts of interest

A director who declares his interest in the manner provided by CA2006 may vote as
a director In regard to any contract or arrangement in which he 1s interested
(including, but without prejudice to the generality of the foregowng, any contract,
arrangement, transaction or proposal concerning the purchase or mamntenance of
any insurance policy in which he 1s in any way interested) or upon any matter
arnising 0 relation to it and, If he shall so vote, his vote shall be counted and he
shall be counted in the quorum when any such contract or arrangement 1s under
consideration.
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A director shall be entitled to disclose to the Shareholder who appoints him any
information relating to the Company or its business which he has obtained in his
capacity as a dwector but if any such information 1s confidential it shall not be
disclosed by the Shareholder to any third party without the prior authority of the
directors.

Any director of the Company may be appointed as a director of any subsidiary of
the Company and may hold any other office, employment or engagement with any
subsidiary of the Company on the basis that such further appointment (in and of
itself) shall not constitute a conflict with the interests of the Company

HOLDING COMPANY POWERS

Subject to Article 38 3, for so long as Holding Company or any subsidiary of the
Holding Company, shall be the direct holder of not less than 90 per cent of the
Issued Shares of the Company and where no management agreement Is 1n force,
the following provisions shall apply and to the extent of any inconsistency shall
have overnding effect as against all other provistons of these Articles

(a) the Holding Company may at any time and from time to time appoint any
person to be a director or secretary of the Company or remove from office
any director or secretary of the Company howsoever appointed but so that
their removal from office shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for breach of any
contract of service between them and the Company,

(b) any or all powers of the directors shall be restricted in such respects and to
such extent as the Holding Company may by written notice to the
Company from time to time prescribe,

(c) no new shares or secunties shall be 1ssued or agreed to be I1ssued or put
under option without the consent of the Holding Company; and

(d) the Company may only declare a dividend with the consent of the Holding
Company

Any such appointment, removal, consent or notice shall be effected by an
mstrument in writing signed on behalf of the Holding Company by any two of its
directors and shall take effect upon receipt by the secretary or the chairman of the
Company or at the registered office of the Company

No person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the directors have been in any way restricted or as to
whether any requisite consent of the Holding Company has been obtained and no
obligation incurred or security given or transaction effected by the Company to or
with any third party shall be invalid or ineffectual unless the third party had at the
time express notice that the incurnng of such obligation or the giving of such
security or the effecting of such transaction was In excess of the powers of the
directors.

Upon the occurrence of any event or carcumstance which entitles any bank,
institution or other persen to whom any Shares have been mortgaged or charged
to take any of the following action pursuant to the terms of the agreement under
which such secunty was granted

(a) exercise the voting nghts of the Shareholders,
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(b) appropriate the shares of the Company;

(c) exercise a power of sale in respect of the Company,
() appoint one or more persons to be a Receiver over all of the shares, or
(e) transfer the shares in the Company into the name of any person,

Article 38 1 shall cease to be of effect,
DIRECTORS MAY DELEGATE

The directors may delegate any of the powers which are conferred on them
pursuant to the Articles to the Manager for so long as it 1s the investments
manager In refation to the Company pursuant to any management agreement

The directors may seek to revoke any delegation in whole or part, or alter its terms
and conditions

COMMITTEES

Committees to which the directors delegate any of their powers, must follow
procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by directors

APPOINTMENT AND REMOVAL OF COMPANY SECRETARY

Subject to Article 41.6, where the Manager Is entitled to appoint a secretary of the
Company under any management agreement, any person willing to act as a
secretary of the Company and who 1s permitted by law to do so, may be appointed
to be a secretary of the Company by the Manager, otherwise the provisions of
Article 38 1(a} shall apply in respect of the appointment of a secretary of the
Company

Subject to Article 41 6, where the Manager s entitled to appoint a secretary of the
Company under any management agreement, the directors shall not be entitled to
appoint a person to be a secretary of the Company and the Shareholders shall not
be entitled to appoint a secretary of the Company, otherwise the provisions of
Article 38 1{a) shall apply in respect of the appointment of a secretary of the
Company

A secretary of the Company appointed under Article 41 1 may be removed from
office and replaced by the person who I1s entitled to appoint the secretary of the
Company

An appointment or removal of a secretary of the Company under Article 41 1 or
Article 41 3 1s effected by giving notice in wniting to the Company and shall take
effect on receipt, or If later, from the date and time stated in the notice

Subject to Article 41 6, a secretary of the Company appointed under Article 41 1
or 41 3 may not be removed from office except in accordance with Article 41 3, the
Statutes, any management agreement or, where nc management agreement is In
force, Article 38 1(a)

Upon the occurrence of any event or circumstance which entitles any bank,
institution or other person to whom any shares have been mortgaged or charged
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to take any of the following actton pursuant to the terms of the agreement under
which such secunty was granted

(a) exercise the voting nghts of the Shareholders,

(b) appropriate the shares of the Company,

(©) exercise a power of sale in respect of the Company;
(d) appoint one or more persons to be a Receiver over all of the shares, or
(e) transfer the shares in the Company into the name of any person,

the following shall apply

n each of Article 41 1, Article 41.2 and Article 41.5 shall cease to be
of effect; and

() the Shareholders shall have the power to
(A) appoint any person willing to act as a secretary of the

Company and who 1s permitted by law to do so, as a
secretary of the Company, and

(B) remove any secretary of the Company from office
RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the directors

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the Articles, the directors may make any rule which they think fit about
how they take decistons, and about how such rules are to be recorded or
communicated to directors

ACCOUNTS

A Shareholder shall be entitled to require the Company to provide to the
Shareholder the annual consolidated audited financial statements of the Company
and its subsidiaries as well as such other information or documents

SERVICE OF NOTICES

The Company may send or supply any notice or other document or information
pursuant to these Articles to a Shareholder by whichever of the following methods
it may in its absolute discretion determine

(a) personally,

{b) by posting the notice or other document or information n a prepad
envelope addressed to the Shareholder at such address (If any) as may for
the time being be notified to the Company by or on behalf of the
Shareholder for that purpose generally or specifically,
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416
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(c) by leaving the notice or other document or information at such address (if
any) as may for the time being be notified to the Company by or on behalf
of the Shareholder for that purpose generally or specifically, or

(d) by sending or supplying the notice or other document or information by
electronic means to such address (if any) as may for the time being be
notified to the Company by or on behalf of the Shareholder for that
purpose generally or specifically (or as may be deemed by a provision In
CA2006 to have been speaified for that purpose)

A notice or other document or information sent In electronic form to the Company
shall not be treated as received by the Company If it is rejected by computer virus
protection arrangements

In the case of joint holders of a Share, the Company shall treat as the only
Shareholder entitled to receive notices or other documents or information from the
Company In respect of the joint holding (whether such documents or information
are required to be sent or supplied by the Statutes or otherwise) the joint holder
whose name appears first In the register in respect of the joint holding

Anything to be agreed or specified by the holder of a Share which 1s held in joint
names must be agreed or specified by the holder whose name appears first in the
register In respect of the joint holding and the other joint holder or holders shall be
deemed to be bound thereby

INDEMNITY

Subject to the provisions of and so far as may be permitted by and censistent with
the Statutes, each current or former individual director or other individual officer
(other than an auditor) of the Company or any Associated Company may be
imdemnified out of the assets of the Company against

(3) any habiity incurred by or attaching to him in connection with any
neglgence, default, breach of duty or breach of trust in relation to the
Company cther than, in the case of a current or former director

() any liability to the Company or any Associated Company; and
() any habiity of the kind referred to 1n sections 234(3) of CA2006,

(b) any hability incurred by or attaching to him in connection with the activities
of the Company or any Associated Company In its capacity as a trustee of
an occupational pension scheme (as defined in sectron 235(6) of CA2006)
other than a hability of the kind referred to in section 235(3) of CA2006,
and

{©) any other liability incurred by or attaching to lim n the actual or purported
execution and/or discharge of his duties and/or the exercise or purported
exercise of his powers For the purpose of this Article, references to
“liability” shall include all costs and expenses incurred by the current or
former director or other officer (other than an auditor) in relation thereto

Subject to the prowvisions of and so far as may be permitted by the Statutes, the
directors may exerase all the powers of the Company to:

(a) provide any current or former indivdual director or other indvidual officer
(other than an auditor) of the Company with funds to meet expenditure
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incurred or to be incurred by him in defending any criminal or cwil
proceedings In connection with any alleged negligence, default, breach of
duty or breach of trust by him in relation to the Company or an Associated
Company, or Iin connection with any applcation for relief under the
provisions mentioned in section 205(5) of CA2006, and

(b) do anything to enable any such person to avoid incurnng such
expenditure,

but so that the terms set out In section 205(2) of CA2006 shall apply to any such
provision of funds or other things so done For the purpose of this Article,
references to “director” in section 205(2) of CA2006 shall be deemed to include
references to a former director or other officer (other than an auditor) of the
Company and who 1s an individual

Without prejudice to Article 46.1, the directors may purchase and maintain for or
for the benefit of any person who holds or has at any time held a relevant office
nsurance against any lability or expense incurred by him n relation to the
Company or any Associated Company in respect of any act or omission In the
actual or purported discharge of the duties of the relevant office concerned or
otherwise in connection with the holding of that relevant office and for this purpose
“relevant office” means that of director or other officer (other than an auditor) of
the Company or any Company which 1s or was an AssocCiated Company or any
predecessor In business of the Company or of any Associated Company or that of
trustee of any pension fund or retirement, death or disability scheme or other trust
for the benefit of any officer or former officer (other than an auditor) of the
Company or any Associated Company or of any such predecessor in business or
their respective dependants.

MEANS OF COMMUNIEICATION TO BE USED

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supphed in any way in which the CA2006 provides for
documents or formation which are authorised or required by any provision of that
Act to be sent or supplied by or to the Company.

Subject to the Articles, any notice or document to be sent or supphed to a director
in connection with the taking of decisions by directors may also be sent or supplied
by the means by which that director has asked to be sent or supplied with such
notices or documents for the time being

A director may agree with the Company that notices or documents sent to that
director In a particular way are to be deemed to have been receved within a
specified time of therr being sent, and for the specafied ttme to be less than 48
hours

COMPANY SEALS
Any common seal may only be used by the authonty of the directors

The directors may decide by what means and tn what form any common seal 1s to
be used

Unless otherwise decided by the directors, If the Company has a common seal and
it 1s affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the sighature
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48.4 For the purposes of this Article 48 ( Company seals), an authonsed person 1s
(a) any director of the Company,
(b) the Company secretary (if any), or

{c) any person authorised by the directors for the purpose of signing
documents to which the common seal 1s applied

Legal 20347852 1/55IL/26686 00019 26




