WRITTEN RESOLUTION (FOR SIGNATURE BY MEMBERS)
No 08857055

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
NL MANAGEMENT {CAMPDEN HILL) LIMITED
(Circulated on / 7’2 ﬁ ?014 at ‘3 oo /am’/pm)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resclution be passed as a special resolution of the Company

SPECIAL RESOLUTION

THAT the new Articles of Association of the Company, in the form attached to this
resolution, be and they are hereby adopted by the Company as its Articles of Association to
the exclusion of and in substitution for the existing Articles of Association of the Company

We, being the sole member entitled to vote on the Special Resolution on . / % MM
irevocably agree to the Special Resalution

DATE

/771 M47 2o1¢

The mechanics for signfying agreement to the Special Resolution are set out below If you
do not agree to the Special Resolution, you do not need to do anything, you will not be
deemed to have agreed by falling to respond

1 If you agree to the Special Resolution, please sign and date this document as
indicated above and return it to the Company

2 The Spectal Resolution will be passed if the Company receives from members
representing not less than 75% of the total voting nights of members entitled to vote
on April 2014 documents signifying therr agreement to the Special

Resolution
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THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
NL MANAGEMENT (CAMPDEN HILL) LIMITED

(Company Number 08857055)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
1 In the aruicles, unless the context requires otherwise—

"A Shares” means the class of redeemable ordinary shares of £1 00 each known as "A
Shares" in the capital of the company,

“articles™ means the company’s articles of association,

"B Shares" means the class of redeemable ordinary shares of £1 00 each known as "B
Shares” 1n the capttal of the company,

“bankruptcy” includes individual insolvency proceedings n a junsdiction other than
England and Wales or Northern Ireland which have an effect simular to that of bankruptcy,

"C Shares" means the class of redeemable ordinary shares of £ 1 00 each known as "C
Shares” 1n the caputal of the company,

“chairman’ has the meaning given 1n article 12,
“chairman of the meeting” has the meaning given 1n artcle 47,

“Comparues Acts” means the Companies Acts (as defined in section 2 of the Compames
Act 2000), 1n so far as they apply to the company,

"D Shares" means the class of redeemable ordinary shares of £1 00 each known as "D
Shares" in the capital of the company,

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

“distnbution recipient” has the meaning given mn arucle 37,

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

“electronic form” has the meaning given in section 1168 of the Comparues Act 2006,




"Employee” means any emplovee (including an execunve director) of the Company,
Y g )

"E Shares" means the class of redeemable ordinary shares of £1 00 each known as "E
Shares" 1n the capital of the company,

“fully paid” in relanon to a share, means that the nominal value and anv premmum to be
paid to the company in respect of that share have been paid to the company,

"F Shares" means the class of redeemable ordinary shares of £1 00 each known as "F
Shares" in the capital of the company,

"Good Leaver" means an employee ceasing to be employed by the Company by teason of
(a) death,
(b} wnjury, Ul-heaith or disability proved to the satisfacnion of Nauve,

{© redundancy within the meanmg of the Employment Rights Act 1996 or
equivalent legislation in the junsdicton in which the individual 1s employed,

({d) any other reason with the consent of Nauve,
“hard copy form” has the meaning given in section 1168 of the Compantes Act 2006,

“holder’” 1n relanion to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

“mstrument’ means a document in hard copy form,

"Management Shares" means any of the A Shares, B Shares, C Share, D Shares, E Shares
or F Shares,

"Native" means Natve Land Limited {company number 08010304),

"Ordinary Shares” means the class of ordmarv shares of £1 each known as "Ordinary
Shares" in the capual of the company,

“ordmary resolution” has the meaning given in section 282 of the Companies Act 2006,
“paid” means patd or credited as paid,

“participate”, in relation to a directors’ meenng, has the meanng given m arncle 10,
“proxy nouce” has the meaning given n article 53,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares 1n the company,

“special resolution” has the meaning given m section 283 of the Companics Act 2006,

“subsidiary” has the meaning grven 1n section 1139 of the Compames Act 2006,




“transmuttee” means a person enttled to a share by reason of the death or bankruptey of a
sharcholder or otherwise by operation of law, and

‘“writing” means the representation or reproduction of words, symbols or other
information n a visible form by any method or combinauon of methods, whether sent or

supplied in electronte form or otherwise

Unless the context otherwise requures, other words or expressions contained tn these articles bear
the same meaning as in the Companies Act 20006 as in force on the date when these arucles
become binding on the company

Liability of members

2 The liability of the members 1s itmited to the amount, 1f any, unpaid on the shares held by
them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authonty

3 Subject to the articles, the directors are responstble for the management of the company's
business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4 —(1) The shareholders may, by ordmary resolution, direct the directors to take, or refrain from
taking, specified action

(2} No such special resolution invahdates anvthing which the directors have done before the
passing of the resolution

Darectors may delegate

5 —(1) Subject to the arucles, the directors may delegate any of the powers which are conferred
on them under the articles—

(a) to such person or commuttee,

(b) by such means (including by power of attorney),
{c) to such an extent,

(d) 1n relation to such matters or territories, and

() on such terms and condinons,

as they think fir




(2) Tf the directors so speaify, any such delegation may authonse further delegatton of the
directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation 1n whole or part, or alter its terms and condinons
Commiuttees

6 —(1) Commuttees 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 arucles which govern the
taking of decisions by directors

(2} The directors may make rules of procedure for all or any commuttees, which prevail over rules
derived from the artcles if they ate not consistent with them

DECISION-MAKING BY DIRECTORS
Dhrectots to take decisions collecuvely

7 —(1) The general rule about deciston-making by directors 1s that any decision of the directors
must be either a majonity decision at a meeting or a deciston taken tn accordance with article 8

(2) If—
(a) the companv only has one dwector, and
(b) no provision of the articles requires 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
ptovistons of the artcles relating ra directors’ decision-making

Unanirmous decisions

8 —(1) A dectston of the directors 1s taken 1n accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter

{2) Such a decssion may take the form of 2 resolution n writing, copies of which have been
signed by each eligible durector or to which each eligible director has otherwise indicated
agreement In wnting

(3) References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had 1t been proposed as a resolution ar a directors’ mecting

(4) A dectston may not be taken 1n accordance with this arucle if the ehgible directors would not
have formed a quorum at such a meeting

Calling a directors’ meetng

9 —(1) Anv director may call a directors’ mecting by giving notice of the meeting to the directors
ot by authorising the company secretary (if any) to give such nouce

{2) Nouce of any directors” meeung must indicate—

{a) 1ts proposed date and ume,




(b} where 1t 15 to take place, and

fc) 1f 1t 1s anocipated that directors parucipaung m the meenng will not be 1n the same
place, how 1t 1s proposed that thev should communicate with each other duning the
meetng

(3) Notice of a directors’ meenng must be given to each director, but nced not be in wrung

{4) Notice of a directors’ meeung need not be given to directors who wave their enntlement to
noucce of that meeting, by giving notice to that effect to the company not more than 7 days after
the date on which the meeting 1s held Where such nouce 1s given after the meetng has been
held, that does not affect the validity of the meeung, or of any business conducted ar it

Parucipation in directors’ meetings

10.—(1) Subject ta the arucles, directors participate 1n a directors’ meeting, or part of a directors’
meetng, when—

() the meeung has been called and takes place in accordance with the articles, and

(b) they can each communicate to the othets any information or optnions they have on
any particular item of the business of the meeting

(2) In determuning whether directors are parucipatung in a directors’ meeting, 1t 1s irrelevant where
any director 1s or how they communicate with each other

{3) Tf all the directors participaung in a meeting are not in the same place, they may decide that
the meeting 15 to be treated as taking place whercver any of them ts

Quorum for directors’ meetings

11 —(1) Aca directors’ mectng, unless a quorum 1s partcipanng, no proposal is to be voted on,
cxcept a proposal to call another meeting

(2) The quorum for directors’ meetings may be fixed from nme to ttme by a decision of the
directors, but 1t must never be less than rwo, and unless otherwise fixed it 1s two

(3) If the total number of directors for the nme being 15 less than the quorum requred, the
directors must not take any decision other than a decision—

(a) to appoint further directors, or

(b) 1o call 2 general meeting so as to enable the shareholdets to appownt further directors
Chainng of directors’ meetings
12 —(1) The directors may appoint a director to chair their meeungs
(2) The person so appointed for the tme bemng 1s known as the chairman

(3) The directors may terminate the chairman’s appountment at any tume




(4) If the chairman 1s not parncipating n a directors’ meetng within ten minuies of the ume at
which 1t was to start, the participatng directors must appomt onc of themselves to chair 1t

No casting vote

13 If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting shall not have a casung vote

Conflicts of interest

14 —(1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a director 15 mterested, that director 1s not
to be counted as participating in the deciston-making process for quorum or votng purposes

(2) But 1f paragraph (3) applies, a director who 1s interested 1n an actual or proposed transaction
or arrangement with the comnpany 13 to be counted as parteipating n the decision-making
process for quorum and voung purposes

(3) This paragraph applics when—

{a) the company by ordinary resolutuon disapplies the provision of the arucles which would
otherwise prevent a director from bemng counted as participating n the decision-making
process,

(b) the director’s interest cannot reasonably be regarded as likely to give nse to a confhict
of interest, or

{c) the director’s conflict of intcrest anses from a permmitted cause
{4) For the purposes of this article, the following are pertmitted causes—

(a) a guarantee given, or to be given, by or to a director 1 respect of an obligauon incurred
by or on behalf of the company or anv of its subsidiaries,

(b) subscription, or an agreement to subscribe, for shares or other securiues of the
company or any of 1ts substdiaries, or to undcrwrite, sub-underwtite, or guarantee
subscription for any such shares or secuniies, and

(<) atrangements pursuant to which benefits are made avadable 1o employees and directors
ot former employces and directors of the company or any of tts subsidianes which do not
ptrovide special benefits for directors ot former directors

(5) For the purposes of this arucle, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting

{6) Subject to paragraph (7), 1f a question arises at a meetng of directors or of a commuttee of
duectors as to the nght of a director to participate in the meenng (or part of the meeung) for
voilng of quotutn purposes, the quesnon may, before the conclusion of the meeung, be referred
to the charman whose ruling in relation to any ditector other than the chairman 1s to be final and
conclusive

(7) If any question as to the right to partcipate in the meeting (or part of the meenng) should
arise in respect of the chatrman, the queston s to be decided by a dectston of the directors at




that meeting, for which purpose the chairman 1s not to be counted as parucipating 1n the meeting
(or that part of the meetng) for voung or quorum purposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record, in wnnng, for at least 10 vears
from the date of the decision recorded, of every unanimous or majornty dectsion taken by the
directors

Dhurectors’ discretion to make further rules

16 Subject to the arneles, the dircetors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or commumnicated to directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17 —(1) Any person who s wilhing to act as a director, and 15 perrmtted by law to do so, may be
appowmted o be a duector by ordinary resclution

(2) In any case where, as a result of death, the company has no shareholders and no directors, the
personal representauves of the last shareholder to have died have the nght, by notuce in wnung,
to appoint a petson to be a director

(3) For the purposes of paragraph (2), where 2 or more sharcholders die 1 eircumstances
rendering 1t uncertain who was the last to die, a younger sharcholder 1s deemed to have survived
an older shareholder

Termination of director’s appointment
18 A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Compantes Act 2006
or ts prohtbited from being a director by law,

(b) a bankruptcy order 1s made aganst that person,

(c) a composiucn 1s made with that person’s creditors generally n satisfaction of that
person’s debits,

(d) a registered medical pracunioner whe 1s treating thar person gives a writien opinton to
the company staung that that person has becomne physically or mentally incapable of acting
as a director and may reman so for more than three months,

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

(f) nonficatton 1s recetved by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with s terms




Dhirectors® remuneration
19 —(1) Duectors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determne—
(a) for thewr services to the company as directors, and
(b} for any other service which they undertake for the company
(3) Subject to the arucles, a director’s remuneration may—
{a) take any form, and

(b) include any arrangements 1n connecton with the payment of a penston, allowance or
gratwty, or any death, sickness or disability benefits, to or in respect of that director

(4) Unless the directors decide otherwise, directors’ remuneranon accrues from day to day

{5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneraton which they recerve as duectors or other officers or employees of the company’s
subsidianes or of any other body corporate 1n which the company 1s interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly mncur 1n
connection with their attendance at—

(2) meetings of directors or commuttees of directors,
(b) peneral meeungs, or

(c) separate meetings of the holders of any class of shares or of debuntures of the company,
ot otherwise in connection with the exercise of therr powers and the discharge of thewr
responsibilities 1n relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Allotment of Shares

21 —(1) The directors are generally and unconditionally authonsed for the purposes of secuon
551 of the Compantes Act 2006 to exercise all powers of the company to allot any such shares
and to grant any such subscoption and conversion rights as are contemplated i sections
551(1)(a) and 531(1)(b) of the Companics Act 2006 The authonty hereby conferred shall be for
a pertod of five vears from the date of adopuon of these articles unlcss renewed, vaned or
revoked by an ordinary resoclution of the members of the company  The maxunum amount of
shares and subscnption and conversion nghts, which may be allotted or granted, as the case may
be, pursuant to such authoriry shall be




— 1 Ordinary Share, and

— 30 Management Shares, compnsing
0 5 A Shares,

5 B Shares

5 C Shares,

5 D Shares,

5 E Shares, and

5 F Shares

O 00 O0O0

(2) The directors may only atlot Management Shares to Emplovees

(3) The directors may under the authonty set out in paragraph (1) or under any rencwal thercof
make at any time prior to the expiry of such authonty any offer or agreement which would or
might require such shates or subseripion and conversion rights to be allotted or granted afier the
expiry of such authonty, n accordance with section 551(7)(b) of the Companies Act 2006

(#) Secrion 561(1) of the Compames Act 2006 shall not apply to any allotment of equity secuntics
(as defined in section 560(1) of the Companies Act 2006) by the company pursuant to any

authonty conferred on the directors pursuant to secuon 351 of the Companites Act 2006

(5) Upon allotment, the directors shall designate the shares of the company as either Ordinary
Shares, A Shares, B Shares, C Shares, D Shares, E Shares or F Shares

All shares to be fully paid up

22 —{1) No share 1s to be tssued for less than the aggregate of 1ts nomnal value and anv
ptemium to be paid to the company in constderation for its 1ssue

{2) This does not apply to shares taken on the formation of the company by the subscribers to
the company’s memorandum

Powers to 1ssue different classes of share

23 —(1) Subject to the artcles, but without prejudice to the nghts attached to any exisung share,
the company may 1ssue shares with such nghts or restrictions as may be determined by ordinan
resolution

(2) 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, and the directors may deterrmune the terms, conditions and
manner of redemption of any such shares

Company not bound by less than absolute interests

24 Exceprt as requured by law, no person 1s ta be recogmsed by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s not
in anv way to be bound by ot recognise am interest in a share other than the holder’s absolute
ownership of 1t and all the rights attaching to ut

Share certificates

25 —(1) The company must 1ssue each sharcholder, free of charge, with one or more ceruficates
1n respect of the shares which that sharcholder holds

(2) Every ceruficare must specify—




{a) 11 respect of how many shares, of what class, 1t 15 1ssued,

{b) the nomunal value of those shares,

(c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them
(3) No ceruficate may be tssued in respect of shares of more than one class
(4) Tf more than one person holds a share, only one certificate may be tssued 1n respect of 1t
(5) Certificates must—

(a) have affixed to them the company’s common seal, or

(b) be otherwise executed 1n accordance with the Companies Acts
Replacement share certificates
26 —(1} If a ceruficate 1ssued 1n respect of a shareholder’s shares 15—

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed, that sharcholder v enutled to be 1ssued with a
replacement certificate i respect of the same shares

{2) A shareholder exercising the aght 1o be 1ssued with such a replacement ceruficate—

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

(b) must return the ceruficate which 1s to be replaced to the company if 1t 1s damaged or
defaced, and

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

Redemption

27 —(1} Subject to the provisions of the Companies Act 2006, Management Shares may be
redeemned at the clecuon of the holder at amy wne PROVIDED THAT the relevant holder shall
have noufied the Company in writing not less than 14 days pnor to the proposed redemption
date specifying the number and class of Management Shares it wishes to redeem

(2) On redemption the Company shall pay to the holder of each Management Shares subject to
redempuion the nomunal value of such Management Shares together wath the a sum of £399 per
Management Share

(3) Management Sharcs redeemed in accordance with this arucle shall be cancelled and the
Company shall not be enutled to re-1ssue the same




Share transfers

28 —(1) Management Shates shall not be transferable otherwise than in the circumstances set out
in articles 29 to 31 below

{2) Shares may be transferred by means of an istrument of transfer in any usual form or any
other form approved by the directors, which 15 executed by or on behalf of the transferor

(3) No fee may be charged for registening any instrument of transfer or other document relaung
1o or affecting the ude to any share

{4) The company may retamn any mstrument of transfer which 1s registered

(5) The transferor remains the holder of a share untl the transferee’s name 1s entered n the
register of members zs holder of 1t

(6) The directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect that
the proposed transfer may be fraudulent

Cessaton of employment by a holder of Management Shares

29 —(1} If a holder of any Management Shares ceases to hold office or employment with the
Company and 1s not a Good Leaver, the shareholder shall be required to transfer those
Management Shares to Native or to a person nominated by Natve as soon as practicable
following such cessation The price for the transfer of such Management Shares shall be the
nomunal value of those Management Shares

(2) If a holder of any Management Shares ceases to hold office or employment with the
Company and 1s a Good Leaver, the shareholder shall forfeit a proportion of his Management
Shares 1n accordance with the following table

31 December 2014 100%
31 December 2015 80%
31 December 2016 60%

31 December 2017 40%




31 December 2018 20%

31 December 2019 NIL

(3) If Managetnent Shares are forfeited pursuant to article 29(2) above, the sharcholder (or in the
event of his death, his legal personal representatives or estate) shall be required to transfer the
number of Management Shares represenung such forfeited proporuen of his total holding of
Management Shares to Native or to a person nominated by Nauve as soon as practicable
following such cessation The pnce for the transfer of such Management Shares shall be the
nomunal value of those Management Shares

(4) If a holder of Management Shates s a Good Leaver but Management Shares are not forfewed
pursuant to article 29(2) above

(a) (subject to (b) below, the shareholder (or in the event of hus death, his legal personal
representatives ot estate) shall be enutled to retain such Management Sharcs, which shall
continue to enjoy the same rights under these arucles as before such cessation, or

{b) 1f the Company so deterrmines, the shareholder {or in the event of his death, his legal

personal representatives or estate) shall be required to transfer all his Management Shares to

Nattve or to a person nominated by Native as soon as practicable following such

determmination 1s notified to the shareholder (or in the event of hus death, hus legal personal

representatives or estare) The price for the transfer of such Management Shares shall be the

higher of the nominal valuc and the markert value of those Management Shares ac that time, ‘
as reasonably determined by the Company

(5) For the purpose of this arucle 29

{2) a holder of Management Shares shall be treated as ceasing to hold office or employment
with the Company on the day on which he gives or is served nouce of such cessaton, unless
Native deterrmunes that he shall be treated as ceasing 1o hold office or employment with the
Company upon the date on which he 15 no longer an employee of the Company as a matter
of law,

(b) if the office ot employment of a holder of Management Shares 15 suspended in
accordance with his employer's disciplinary procedures and his office of emplovment with
the Company 15 subsequently termunated, he shall be treated as having ceased to hold office
or employment with the Company on the date on which he was suspended unless Nauve
determines otherwise, and

{c) a female holder of Managemcnt Shares shall not cease to hold office or employment with
the Company if absent from work whollv or partly because of preghancy unul such ume as
she ceases to be enttled to recurn to work

Default by a holder of Management Shares

30 —(1) If a holder of any Management Shares 1s adjudicated bankrupt he shall be required to
transfer the Management Shares to Native or a person nominated by Nauve as soon as
practucable The price for the transfer of such Management Shares shall be the nominal value of
the respecuve Management Shares




(2) If a holder of any Management Shares purports to transfer the Management Shates in breach
of arucle 30(1} or charge, pledge, mortgage or encumber the Management Shares tn any way
whatsoever, he shall be required to transfer the Management Shares to Nauve or to a person
nominated by Nauve as soon as practicable The price for the transfer of such Management
Shares shall be the nominal value of the respective Management Shares

Transfer Provisions

31 —(1) If the holder of the relevant Management Shares fails or refuses to transfer any
Management Shares to Natve (or another petson) as required by these articles, any director may
act as the shareholdet’s agent for the purposes of effecung the transfer, and shall effect the
transfer of the Management Shares to Native or such person nominated by Nauve The
Company may recerve any purchase money on trust for the relevant shareholder

(2) Tn the event that Nauve acquuires any Management Shares pursuant to these articles, any
Management Shares held by Native shall automaucally be re-classified as Ordinary Shares

Transmssion of shares

32 —(1) If udle to a share passes to a transmuttee, the company may only recognise the
transmictee as having any tile to that share

{2) A uansmutice who preduces such evidence of enndement to shares as the directors may
propetly require—

(a) may, subject to the arucles, choose enther to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the arucles, and pending any transfer of the shares to another person, has the
same nights as the holder had

(3} But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed wntten resolution, 1n respect of shares to which they are enttled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ nghts

33 —(1) Transtruttees who wish to become the holdets of shares to which they have become
enutled must noufy the company in wriung of that wish

(2) If the transtruttee wishes to have a share transferred to another person, the transmurtee must
execute an tnstrument of transfer in respect of 1t

(3) Any transfer made or cxecuted under this article ts 1o be treated as 1f 1t were made or executed
by the petson from whom the transmuttee has denrved rights in respect of che share, and as 1f the
event which pave rise to the transmmssion had not occurred

T ransmuttees bound by prior notices

34 1f a nouce 15 given to a sharcholder in respect of shares and a transnuttee 15 enutled to those
shares, the transmuittee 1s bound by the notice if 1t was given to the shareholder before the
transmuttee’s name has been entered 1n the register of members




DIVIDENDS AND OTHER DISTRIBUTIONS
Entitdlement to Dividends

35 —{1) Ordinary Shares and Management Shares shall carry nights to any dividends paid on
those shares from the date of therr 1ssue, 1n the following proporuons

A Share 24 99 4998
B Share 16 25 325

C Share 313 0626
D Shate 254 0 508
E Share 21 0422
F Share 121 0242
Ordinary Shares 4977 4977

{(2) Where by virtue of article 29 or 30 one or more Management Shares has been wransferred to
Native and subsequently reclassified as an Ordinary Share pursuant to article 31(2)

{a) for each Management Share transferred and reclassified, the propottionate
entitlement to dividend nghts enjoyed by Ordinary Shares as a class shall increase by
the percentage referred to in the third column of the above table against that
televant class of Management Share,

(b) for each Management Share transferred and reclassified, the proportionate
entitlement to dividend nights enjoyed by that class of Management Shares shall
decrease by the percentage referred ro n the third column of the above table against
that relevant class of Management Share, and

(c) the proportionate entitlement to dividend nights enjoyed by all other classes of
Management Shares shall remain unchanged

Procedure for declanng dividends

36 —(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

{2) A dividend must not be declared unless the directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the directors

{3) No dividend may be declared or paid unless 1t 1s in accordance with shareholders’ respectuve
rights

{4} Unless the shareholders’ resolutton 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 1o each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay 1t




(5) If the company’s share capital s divided mto different classes, no intennm dividend may be
paid on shares carrying deferred or non-preferred nghts if, ac the ume of payment, any
preferennal dividend 15 1n arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to them
that the profits available for distribution justify the payment

(7) If the directors act in good faith, they do not incur any habiity to the holders of shares
confernng preferred nights for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred rights

Payment of dividends and other distnbuttons

37 —(1) Where a dividend or other sum which 15 a distribution 1s payable 1n respect of a share, 1t
must be paid by one ot more of the followmng means—

{a) transfer to a bank or building soctety account specified by the distribunion reciprent
etther in wnung or as the directors may otherwise decide,

{b} sending a cheque madc payable to the distnbution reciptent by post to the distrbution
reciptent at the distnbunion rectptent’s registered address (if the distrbution reciptent 1s a
holder of the share), or {in any other case) to an address specified by the distibution
recipient ewther 1n wnting or as the directors may otherwise deade,

(c) sending a cheque made payable to such person by post to such person at such address as
the distnibution recipient has specified etther in writing or as the directors may otherwise

decide, or

(d) any other means of payment as the directors agree with the distribution recipient etther
m wrtng or by such other means as the directors decide

(2) In the articles, “the distribunion reciptent” means, in respect of a share 1n respect of which a
dividend ot other sumn 1s payable—

(a) the holder of the share, or

{b) 1f the shate has two or more joint holders, whichever of them 1s named first i the
register of members, or

{c) 1f the holder 1s no longer enutled to the share by reason of death or bankruptey, or
otherwise by operation of law, the transmuttee
No interest on distnbutions

38. The company may not pay interest on any dividend or other sum pavable 1n respect of a
share unless otherwise provided by—

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

(b) the provistons of another agreement berween the holder of that share and the company




Unclaimed distnibutions
39 —(1) All dvidends 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
unul clamed

(2) The payment of any such dividend or other sum into a separate account does not make the
company a trustee tn respect of 1t

(3) [f—

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

(t) the distnbuuon recipient has not claimed 1,

the distribution recipient 1s no longer enutled to that dividend or other sum and 1t ceases to
remain owing by the company

Non-cash distnbutions

40 —(1) Subject to the terms of 1ssuc of the share m questton, the company may, by ordinary
resolution on the recommendation of the directots, decide to pay all or part of a dividend or
other distnbution pajable n respect of a share by transferring non-cash assets of equivalent value
(including, without limitation, shares or other securities 1 any company)

(2) For the puwrposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where anv difficulty anses regarding the distnbution—

{a) fixing the value of any assets,

(b) paying cash to any distnbunon reciprent on the basis of that value 1n order to adjust the
nghts of recipients, and

{¢) vesung any assets 1n trastees
Wawver of distnbutions

41 Dismbution recipients may watve their entitlernent to a dividend or othet distnbution payable
n respect of a share by giving the company notice in wnung to that effect, butff—

(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
bankruptey of one or more jomnt holders, or otherwise,

the notice 1s not effecuve unless 1t 15 expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share




CAPITALISATION OF PROFITS
Enatlement to Capital

42.—(1) Ordinary Shares and Management Shares shall carry nghts to any capital distributons
patd on those shares from the date of their 1ssue, in the following proportions

A Share 2499 4 993
B Share 1625 325

C Share 313 0626
D Share 254 0508
E Share 211 0422
F Share 121 0242
Ordinary Shares 49 77 4977

(2) Where by virtue of article 29 ot 30 one or more Management Shares has been transferred to
Nauve and subsequently reclassified as an Ordinary Share pursuant to arucle 31(2)

. (2) for each Management Share transferred and reclassified, the proportionate
enttlement to capital distnbunions enjoyed by Ordinary Shares as a class shall
increase by the percentage referred to i the third column of the above table against
that relevant class of Management Share,

() for cach Management Share iransferred and reclassified, the proportionate
entitlement to capital distributtons enjoyed by that class of Management Shares shall
decrease by the percentage referred to in the third column of the above table against
that relevant class of Management Share, and

(c) the proportionate entitlement to capital distnbuuons enjoyed by all other classes of
Management Shares shall remain unchanged

Authonty to capitalise and appropriation of capitalised sums

43 —(1) Subject to the arucles, the directors may, 1f they are so authonsed by an ordinary
tesolution—

(a) decide to capitalise 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 premium account or capital redemption resetve, and

(b) apptopriate any sum which they so decide to capitalise (a “capitahised sum”) to the
persons who would have been enatled to 1t 1f it were distubuted by way of dividend (the
“persons entitled™) and in the same proportions

(2) Capitahised sums must be appled—




(2) on behalf of the persons entitled, and
{b) in the same proporuons as a dividend would have been distributed to them

{3} Anv capttalised sum may be applied in paving up new shares of 2 nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons enutled or as they
may direct

(4} A capitalised sum which was appropnated from profits avatable for distnbuuon may be
applied 1n paying up new debentures of the company which are then allotted credited as fully
patd to the persons enuded or as they may direct

(5) Subject to the articles the directors may—

{a) apply capitabsed sums in accordance with paragraphs (3) and (4) partly m one way and
partly 1n another,

{b) make such arrangements as they think fit to deal with shares or debentures becoming
distnbutable 1n fractions under this arucle (including the 1ssuing of fracuonal ceruficates 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 1n respect of the allotment of shares and
debentures to them under this article
PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAIL MEETINGS

Votes 1n General Meetings

44.—(1) Ordmary Shares and Management Shares shall confer on a holder the nght to receive
notice of, attend, speak and vote at general meeungs of the company, from the date of thexr
1ssue, 1n the following proporuons

A Share 24 69 4938
B Share 1595 319

C Share 283 0566
D Share 224 (448
E Share 181 0362

F Share 09 0182




Otdinary Shares 51 57 5157

(2) Where by virtue of article 29 or 30 one or more Management Shares has been transferred to
Nattve and subsequendy reclassified as an Ordinary Share pursuant to article 31(2)

{(a) for each Management Share transferred and reclassified, the proporuonate
enttlement to total voung rights emoyed by Ordinary Shares as a class shall increase
by the percentage referred to m the third column of the abov e rable agamnst that
relevant class of Management Share,

(b) for each Management Share wransferred and reclassified, the proportionate
entitlement to total voung nghts enjoyed by that class of Management Shares shall
decrease by the percentage referred to in the thitd column of the above table agamnst
that relevant class of Management Share, and

(c) the propotuonate enttlement to total voung nghts enjoyed by all other classes of
Management Shares shall remain unchanged

(3) Notwtthstanding the above, no amendments may be made to these arucles that would
adversely affect the economuc rights of the Management Shares withour the approval of a
majority of holders of the Management Shares 1 1ssue

Attendance and speaking at general meetings

45.—(1) A person s able to exercise the right to speak at a general meeung when that person 1s
i a posttton to communicate to all those attending the meeting, during the meeting, any
information or options which that person has on the business of the meeung

(2) A person 1s able to excrcise the night to vote at a general meenng when—

(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

{b) that person’s vote can be taken mnto account 11 determimng whether or not such
resolutions are passed at the same ume as the votes of all the other persons attending the
meenng

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meetng to cxercise thetr nghts to speak or vote at 1t

(4) In determining attendance at a general meeting, 1t 1s ummaterial whether any two or more
members attending 1t are in the same place as each other

{5) Two or more persons who are not in the same place as each orher attend a general mecting 1f
their circumstances are such that if they have {or were to have) nights to speak and vote at that
meetng, they are {or would be) able to exercise them

Quorum for general meetings

46 No business other than the appomtment of the chairman of the meeung 1s to be transacted at
a general meeting 1f the persons attending 1t do not constitute a quorum




Chaining general meetings

47 —(1) If the directors have appomted a chairman, the chairman shall chair general meetings 1f
ptesent and willing to do so

(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting o ts not present within ten munutes of the tme at which a meetng was due to start—

(a) the directors present, or
(b) (tf no directors are present), the meeting,

must appoint a director or sharcholder to chair the meeung, and the appomtment of the
chatrman of the meeting must be the first business of the meeung

(3) The person chainng a meeting in zccordance with this arucle 1s referred to as “the chairman
of the meeting”

Attendance and speaking by directors and non-shareholders

48 —(1) Directars may attend and speak ar general meetings, whether or not they are
shareholders

{2) The chairman of the meeung mav permut other persons who are not—

(a) shareholders of the company, or

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

49 —(1) If the persons attending a general meeting within half an hour of the ume at which the
meeting was due to start do not constitute a quorum, or 1If durning a meeung a quorum ceases to
be present, the chairman of the meeting must adjoumn 1t

{2) The chairman of the meeting may adjourn a general meeting at which a quorum s present

1—

(a) the meeting consents to an adjournment, or

(b) 1t appeats to the chairman of the meenng that an adjournment 1s necessary to protect the

safety of amy person attending the meeting ot cnsure that the business of the meeting 1s
conducted i an orderly manner

{3) The chairman of the meeting must adjourn a general meenng 1f directed to do so by the
meeung

{4} When adjournung a general meeung, the chairman of the meetung must—

(a) etther specify the tume and place to which 1t 15 adjourned or state that 1t 1s to continue at
a tme and place to be fixed by the directors, and




(b) have regard to any directions as to the ttme and place of any adjournment which have
been grven by the meeung

(5} If the conunuauon of an adjourned meeting 1s to take place more than 14 davs after 1t was
adjourned, the company must give at least 7 clear days’ nonce of 1t (that 1s, excluding the day of
the adjourned meeting and the day on which the notice 15 given)—

(a) to the same persons to whom notice of the company’s general meetngs 15 requured to be
given, and

(b) contamning the same informanon which such notice 1s required to conrain

(6) No business may be transactied at an adjourned general meeting which could not properly
have been transacted at the mectng if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting general |

50 A resolution put to the vote of a general meeung must be decided on a show of hands unless
a poli 1s duly demanded 10 accordance with the articles

Etrors and disputes

51 —(1) No objecuon may be rased to the qualificauon of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 15 tendered,
and every vote not disallowed at the meeting 1s vald

(2) Any such objection must be referred to the charrman of the meeting, whose deciston 15 final
Poll votes
52 —(1) A poll on a resolution may be demanded—

(2) 1n advance of the general meeting wherd 1t (s to be put to the vote, or

{b) at a general mecting, either before a show of hands on that resolution or immediately
after the result of 2 show of hands on that resolution 15 declared

(2) A poll may be demanded by
(a) the chairman of the meeung,
(b} the directors,
(c) two or more persons having the nght to vote on the resolution, or

{d) a person or persons representng not less than one tenth of the total voiing nghts of all
the shareholders having the nght to vote on the resclution

(3) A demand for a poll may be withdrawn 1f—

(a) the poll has not yet been taken, and




(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and 1n such manner as the charrman of the meenng directs
Content of proxy notices

53 —(1) Proxies may only valdly be appointed by a notice 1n wnung (a “proxy notice”)
which—

(a) states the name and address of the shareholder appoinung the provy,

(b) 1dentifies the person appointed to be that sharcholder’s proxy and the general meeting in
relation to which that person 1s appomted,

(c) 13 signed by or on behalf of the shareholder appomting the provy, or 15 authenticated n
such manner as the directors may determine, and

(d) 15 deltvered to the company 1n accordance with the articles and any instructions
contained m the notice of the gencral meeting to which they relate

(2) The company may regwire proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

(3) Praxy notices may specify how the proxy appomted undcr them 1s to vote (or that the proxy
15 to abstain from voting) on one or more resolutions

(4) 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
ancillary or procedural resolutions put to the meeung, and

(b) appotntng that person as a proxy m relation to any adjournment of the general meeting
to which 1t relates as well as the meeung ttself

Delivery of proxy notices

54 —(1) A person who 1s enutled to attend, speak or vote (either on a show of hands or on a
poll) at a general mectung remains so entitled in respect of that meenng or any adjournment of 1,
even though a valid proxy notice has been delivered to the company by or on behalf of that
person

(2) An appomntment under a proxy notice may be revoked by delivering ro the company a notice
in writing gtven by or on behalf of the person by whom or on whose behalf the proxy nouce was
grven

(3) A notice revokung a proxy appomntment only takes effect 1f it 1s delivered before the start of
the meeung ot adjourned meeting to which 1t relates

(4) If a proxy notice 15 not executed by the person appomnung the proxy, 1t must be accompanied
by written evidence of the authority of the person who executed it to execute 1t on the
appointor’s behalf




Amendments to resolutions

55 —(1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinaty resolunon 1f—

(a) notice of the proposed amendment 1s given to the company m writing by a person
entitled to vote at the general mecting at which 1t 15 to be proposed not less than 48 hours
before the meetng 15 to take place (or such later ume as the chairman of the meeting may
determine), and

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

(2) A special resolution to be proposed at a general meeung mav be amended by ordinary
resolution, tf—

{a) the chammman of the meeung proposes the amendment at the general meeting at which
the resolution is to be proposed, and

(b) the amendment does not go beyond what 15 necessary to correct a grammatical or other
non-substanttve error 1n the resolution

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalidate the vote on that resoluton

PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of commumcation to be used

56 —(1) Subject to the arucles, anything sent or supphied by or to the company under the articles
may be sent or supphed mn any way in which the Companies Act 2006 provides for documents or
informatton which are authorsed or required by any provision of that Act to be sent or supplied
by or to the company

{2) Subject to the articles, any nouce or documnent to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that directar has asked to be sent or supplied with such notces or documents for the
tume being

(3) A director may agree with the company that notices or documents sent to that direcior in a
particular way are to be deemed to have becn recerved within a specified time of their being sent,
and for the speaified nme to be less than 48 hours

Company seals
57 —(1) Any common seal tnay only be used by the authonty of the directors
(2) The directors may decide by what means and in what form any common seal 1s to be used

(3) Unless otherwnse decided by the directors, if the company has a common seal and 1t 15




affined to a document, the document must also be signed by at least one authonsed person in the
presence of a withess who attests the signature

(4) For the purposes of this arucle, an authonsed person 15—
(a) any director of the company,
{b) the company secretary (if any), or

{c) anv person authorsed by the directors for the purpose of signing documents w which
the common seal 1s applied

No nght to inspect accounts and other records
58 Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person 15 entitled to inspect any of the company’s accounung or other records or
documents merely by virtue of being a shareholder
Provision for employees on cessation of busimess
59 The ditectors may decide to make provision for the benefit of persons cmployed or formerly
emplayed by the company or any of 1ts subsidiaries {other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that substdiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnuty

60 —(1) Subject to paragraph (2), a relevant director of the company or an assocated company
may be indematfied out of the company’s assets against—

(a) any lability incurred by that director in connection with any neghgence, default, breach
of duty or breach of trust in relation to the company or an associated company,

(b) any liabihty incurred by that director in connection with the activities of the company or
an associated company i 1ts capacity as a trustee of an occupauonal pension scheme (as
difined 1n section 235(6) of the Companies Act 2006),

{c) any other hability mcurred by that director as an officer of the company or an associated
company

{2) Thas artcle does not authorise any indemnuty which would be prohibited or rendered void by
any proviston of the Companies Acts or by any other provision of law

(3) In thus arucle—

() companies are associated 1f one 15 a subsidiary of the other or both are substdianes of the
same body corporate, and

(b) a “relevant director” means any director or former director of the company or an
assoctated company




Insurance

61.—(1) The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of anv relevant loss

(2) In this arucle—

(a) 2 “relevant director” means any director or former director of the company or an
assoctated company,

(b) a “relevant loss” means anv loss or labihty which has been or may be incurred by a
relevant director 1n connecuon with that dircctor’s dunes or powers in relation to the
company, any assoctated company ot 2ny penston fund or employees’ share schetne of the
company or associated compans, and

(c) companies are associated if one 1s a subsidiary of the other or both are subsidianes of the
same body corporate




