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THE COMPANIES ACT 2006

PRIVA LI COMPANY | IMETLD BY SHARLES

WRITTEN RESOLUTIONS
ol

OXENWOOD GP I IMITED
{the "Compamy™)
Crculion date !?_@pj}_fﬁfj 2013
Pursuant 1 Chapter 2 of Pt 13 of the Companies Act 2006 the doectors of the Company propose
thit the tollow ing 1esulutions are passed as specaial resolutions ot the € ompany

Special Resolutions

| THA | the diaft arucles of asso¢ianon (the "New Artieles™) attached to this resolution e and
are by this resolution adopted as the articles of association ol the Company i subsutution for
and 10 the exclusion of the existing arucles o1 association of the Company

2 THAT the anc A Ordinary Share of L1 00 10 the capital of the Company beid by feramn
Bishop at the date of these resolutions be and s by 1his resolution te-designated s m
ordinary shase of £1 00, having the nghts and bemmg subject 1o the testontions attadnng o
such shares set out i the New Articles and

3 FHA L the one B Ordinary Share ol £1 00 n the capit] of the Company held by Stewarn
Latde at the date of these 1esolutions be and 15 by this 1esolution re-designated as an ordman
share of £1 00, having the rights and bemng subject 1o the restisctions attaching 10 such shaies
set out 10 the New Articles

Agreement

Blease read the notes at the end of this document bofore stenihmg yvour agreement 1o the resoluliens

the undetsigned, bemg ail the persens entstled or wha aie duls awthortsed on behalt ot alt the pecaons
euntfed 10 vote en the bove resulutions on the vieudanion date (bemg the eligible mombes of the
Company {ar the purposes of section 289 of the Compames Act 2006). rtevocably agree 10 the
resclutions and hereby sanchion and consent (o caclt and every vanation modification or abtoganon of
the rights and privileges attaching to the A and 8 Ordinary Shares which s or may be efiecied by ot
involved 1n the passing ot implementanon of such resolutions

J I &is

Jeremy Bishop
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Signed by

Stewart Litile

Date 12 P’abwg plel
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NOTES

1

You can choose to agree to all of the resolutions or none of them, but you cannot agree to
only some of the resolutions If you agree to all of the resolutions, please indicate your
agreement by signing and dating thys document where mdicated above and retuining it 1o the
Company using one of the following methods

By hand delivering the signed copy to the directors of the Company (and marked for thewr
attention) at Fourth Floor, 14 Brooks Mews, London W1K 4DG

By post sending the signed copy by post to directors of the Company (and marked for their
attention) at Fourth Floor, 14 Brooks Mews, London W1K 4DG

By e-mail by attaching a scanned copy of the signed document to an e-mail and sending 11 10
glawson@jonesday com Please enter "Wnitten resolutions dated [insert date]” in the e-mail
subject box

If you do not agree to all of the resolutions, you do not need to do anything, you will not be
deemed to agree 1f you fail to reply

Once you have dicated your agreement to the resolutions, you mady not revoke your
agreement

Unless, by 5 00 p m on the date falling 28 days after the circulation date, sufficient agreement
has been recetved for the resolutions to pass, they will lapse If you agree 1o the resolutions,
please ensure that your agreement reaches the Company before or during this date

In the case of joint holders of shares, only the vote of the semcr holder who votes will be
counted by the Company Seniorty 1s determined by the order in which the names of the
joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority, please send a copy of the relevant power of attorney or authority when returning
this document

LO1-408245466v2
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
OXENWOOD GP LIMITED

(the "Company")

1. INTERPRETATION AND LIMITATION OF LIABILITY

11 In these articles (unless the context requues otherwise) the following words have the
following meanings

"Act" means the Companties Acts (as defined 1n section 2 of the Companies Act 2006}, 1n so
far as they apply to the Company and any reference to a section of the Act shall be a reference
to a section of the Companies Act 2006 or the equuivalent provision (to the extent applicable)
of any statutory modification or re-enactment of it or to tt,

"appointor” las the meanng given in article 18 |

"articles” means these articles of asscciation as altered from time to time,

"assoctated company" means, mn relation to a company, a subsidary or subsidiary
undertaking or holding company or parent undertaking for the tune being of that company or
a subsidiary or subsidiary undertaking for the tune being of such a holding company or parent
undertaking and references to any company being "associated” with ancther company shall

be construed accordingly,

"bankruptey” inchudes individual 1nsolvency proceedings 1n a junsdiction other than England
and Wales or Northern Ireland which have an effect sinmlar to that of bankruptcy,

"base rate” means the base tending rate most recently set by the Monetary Policy Commuttee
of the Bank of England 1n connection with 1ts responsibihities under Part 2 of the Bank of
England Act 1998(a) or, if such rate ceases to be published from time to ime, any equivalent
rate as may be approved by the board,

"board" means the board of directors for the tume bewng of the Company or any duly
constituted and authorised commuttee of 1t,

"business day" means any day other than Saturdays, Sundays and public bank holidays n the
United Kingdom,

"capitahised sum" has the meaning given in article 23 |,
"chairman” has the meaning given in article 12 1,
“chairman of the meeting” has the meanmg given wn artscle 26 3,

"Companies Acts”" means the Compames Acts {as defined 1 section 2 of the Act), m so far
as they apply to the Company,

LOI-308240607v6




"conflict situation” has the meaning given 1n article 16 1,

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

"distribution recipient” has the meaning given m article 22 9,

"document” includes, unless otherwise specified, any document sent or supplied 1o electrome
form,

"electronic form” has the meaning given in section 1168 of the Act,
"eligible director” means a director whe would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote 1s not 1o be counted n respect of the

particular matter),

"fully paid" in relation to a share, means that the nominal value and any premium to be paid
to the Company in respect of that share have been paid to the Company,

"hard copy form" has the meaning given in section 1168 of the Act,

"holder” in relation Lo shares means the person whose name 1s entered 1n the register of
members of the Company as the holder of the shares,

"instrument” means a document 1n hard copy form,

"ordinary resolution” has the meaning given in section 282 of the Act,
*paid" means paid or credited as pad,

"participate”, i relation to a directors’ meeting, has the meaning given in article 10 1,
"persons entitled” has the meamng given 1n article 23 1,

"proxy notice” has the meaning given m article 29,

"relevant entity" has the meamng given 1 article 15 1(D),

“relevant officer"” has the meaning givenn article 35 1,
"shareholder” means a person who 15 the holder of a share,

"shares” means the ordinary shares of £1 00 in the Company,

"special resolution” has the meanung given 1 section 283 of the Act,
"subsidiary" has the meaning given 1n section 1159 of the Act,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
sharcholder or otherwise by operation of law,

"unanimous resolution” means a resolution approved by all of the eligible members voting
on the resolution or a written resolution passed by members representing 100% of the total
voting rights of ehgible members, and

LOI-408240607v6 2




12

13

14

21

22

23

24

25

26

27

31

"writing" means the representation or reproduction of words, symbols or other nformation n
a visible form by any method or combmnation of methods, whether sent or supphed in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articies
bear the same meaning as n the Act as in force on the date when these articles become
binding on the Company

Neither the model articles for private companies hmuted by shares contained i Schedule 1 of
the Companies (Mode! Articles) Regulations 2008 (SI 2008/3229) nor any other replacement
or equivalent mode! form articles of asscciation shall apply to the Company

The hability of each member of the Company is linuted to the amount, 1f any, unpatd on the
shares held by such member

SHARES AND AUTHORITY TO ALLOT

There shall be no restriction on the number of shares which may be 1ssued by the Company
excepl as may be expressly provided for 1a these articles

The unissued shares for the time being shall be under the control of the diectors, who are
generally and unconditionally authonsed by these articles to allot, grant opuons over, or
otherwise dispose of or deal with any unissued shares and any rights (whether under options,
warrants, on conversion of any indebtedness or otherwise) to call for the allotment or 1s55ue of
shares to such persons, on such terms (including as to payment up of the nominat value and
any premmum to be paid to the Company 1n consideration for such 1ssue) and in such manner
as they shall think fit, but subject to the other provisions of these articles

In exercising their authonty under this article 2 the directors shall not be required to have
regard to sections 561 and 562 of the Act which shall not apply to the Company

Any consideration 10 be paid 1o the Company for the 1ssue of a share shall be payable at such
time or ume(s) and 1o such instalments (if any) as shall be prescribed by the board and as
regards any premum may be conditional or vanable w amount, 1n whole or in part

Subject 10 the articles, but without prejudice to the nghts attached to any existing share, the
Company may 1ssue shares with such rights or restnctions as may be determmed by the
unanimous written consent of the shareholders

The Company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the
option of the Company or the holder, and the directors may by way of unammous written
consent determine the terms, conditions and manner of redemption of any such shares

Except as required by law, no person 1s to be recogmsed by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company 15
not 1n any way to be bound by or recognise any miterest 1 a share other than the holder's
absolute ownership of 1t and all the rights attaching to 1t

PARTLY PAID SHARES AND FORFEITURE

Subject to their terms of 1ssue, the board may from time to time make calls upon the members
mn respect of any amounts unpaid on their shares (whether on account of the nominal amount
of the shares or by way of premium) and not payable on a date fixed by or 1n accordance with
the terms of 1ssue, and each member shall (subject to the Company serving upon him at least

LOI-108240607: 6 3
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14 clear days' notice specifying when and where payment 1s (o be made) pay to the Company
as required by the notice the amount called on his shares

A call may be made payable by instalments A call may be revoked or postponed, in whole or
n part, as the board may decide A person upon whom a call 1s made shall remain liable for
all calls made upon lim notwithstanding the subsequent transfer of the shares m respect of
which the call was made

A call shall be deemed to have been made at the fime when the resolution of the board
authorising the call was passed

The joint holders of a share shall be jomtly and severally hable to pay all calls in respect of
the share

If a call remains unpaid after 1t has become due and payable, the person from whom 1t 1s due
and payable shall pay mterest on the amount unpard from the day 1t 1s due and payable to the
time of actual payment at such rate, not exceeding 5 per cent per annum above the base rate,
as the board may decide, and all expenses that have been incurred by the Company by reason
of that non-payment, but the board shall be at Liberty 1 any case or cases to waive payment of
the interest or expenses wholly or in part

Any amount which becomes payable in respect of a share on allotment or on any other date
fixed by or 1n accordance with the terms of 1ssue, whether 1n respect of the nominal amount of
the share or by way of prermum or as an instalment of a call, shall be deemed to be a call and

if 1t 15 not paid, ali the provisions of these artictes shall apply as if the sum had become due
and payable by virtue of a call

Subject to their terms of 1ssue, the board may on the 1ssue of shares differentiate between the
allottees or holders as to the amount of calls to be paid and the tunes of payment

The board may, 1f 1t thinks fit, receive from any member who 1s willing to advance them all or
any part of the amounts uncalled and unpaid upon any shares held by him and on all or any of
the amounts so advanced the Company may (until those amounts would, but for the advance,
become presently payable) pay witerest at such rate, not exceeding 5 per cent per annum
above the base rate, as the board may decide

If any call or mstalment of a call remains unpaid on any share after the day appomted for
payment, the board may serve a notice on the holder requiring payment of so much of the call
or instaiment as 15 unpaid, together with any iaterest which may have accrued and any
expenses wncurred by the Company by reason of that non-payment

The notice shall name a further day (not being less than 14 clear days from the date of the
notice) on or before which, and the place where, the payment required by the notice is to be
made and shall state that in the event of non-payment on or before the day and at the place
appomted, the shares 1n respect of which the call has been made or instalment 1s payable will
be hiable to be forfented The board may accept the surrender of any share hable to be forfeited
and, in that event, references 1n these articles to forfeiture shall include surrender

If the notice 1s not complied with, any share 1n respect of which 5t was given may, at any time
before payment of all calls or instalments and interest and expenses due 1n respect of 1t has
been made, be forfeited by a resolution of the board and the forfeiture shall include all
dividends declared and other amounts payable in respect of the forfeited shares and not paid
before the forferture

LOT-408240607 6 4
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When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before forfeiture the holder of the share but no forfeiture shall be invalidated by any
omussion or neglect to give notice

Unt1l cancelled n accordance with the requirements of the Act, a forfented share shall be
deemed to be the property of the Company and may be sold or otherwise disposed of either to
the person who was, before forfeiture, the holder or to any other person upon such terms and
m such manner as the board shall decide The board may for the purposes of the disposal
authorise some person (o execute an mstrument of transfer to the designated transferce The
Company may recetve the consideration (if any) given for the share on its disposal At any
time before a sale or disposition the forferture may be cancelled by the board on such terms as
the board may decide

A person whose shares have been forfeited shall cease to be a member in respect of them and
shall surrender to the Company for cancellation the certificate for the forfeited shares but shall
remam liable to pay to the Company all amounts which at the date of the forferture were
payable by lim to the Company n respect of those shares with mlerest at the rate of 5 per
cent per annum above the base rate (or such lower rate as the board may decide) from the
date of forfeiture until payment, and the Company may enforce payment without being under
any obligation to make any allowance for the value of the shares forfeited or for any
consideration recerved on their disposal

A statutory declaration that the declarant 1s a director of the Company or the secretary and
that a share has been forfeited on a specified date shall be conclusive evidence of the facts
stated m 1t as agamnst all persons claiming to be entitled to the share The declaration shall
(subject to the execution of an instrument of transfer 1f necessary) constitule a good title to the
share and the person to whom the share 15 sold or otherwise disposed of shall not be bound to
see to the apphcation of the purchase money (f any) nor shall his title to the share be affected
by any wuregulanty or mvalidity m the proceedings relating to the forferture, sale or disposal

LIENS OVER SHARES

Subject 1o the following provisions of this article, the Company shall have a first and
paramount lien on any shares standing registered n the name of any person indebted or under
Liability (actual or contingent) to the Company and a nght of sct off for that debt or hability
agamst all amounts payable by the Company on or 1n respect of the same, whether he shall be
the sole registered holder or shall be one of two or meore joint holders, for all amounts
presenily payable by him (or any person entitled by transimussion to the shares) to the
Company m respect of those shares

The board may resolve that any share or shares be exempt wholly or 1 part from this article

For the purpose of enforcing the Company's lien on any shares, the Company (which shall be
deemed by these articles wrrevocably appomnted as the attorney and, separately, the agent of
the member whose shares are subject to the lien and shall be empowered and authorised on
Ins behalf to do, execute and deliver any acts, things, deeds, transfers and documents for hun
as 1t may consider necessary for the purpose) may sell and transfer the shares 1n such manner
as 1t decides if an amouat m respect of which the hen exists 15 presently payable and is not
paid within 14 clear days following the giving of a notice to the helder {or any person entitled
by transmmssion to the share) demanding payment of the amount due within such 14 clear day
period and stating that 1f the notice 1s not comphed with the shares may be sold

The purchaser or transferee will not be bound to see to the application of the purchase momes
1n respect of any sale of shares under the powers of the Company conferred by this article
The title of the transferee to the shares will not be affected by any rregulanty 0 or mvaldity
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of the proceedings connected with the sale or transfer Any deeds, transfers and documents
executed and all acts and things done 1n accordance with the foregoing provisions of this
article shall be effective as 1f they had been executed or done by the holder of the shares to
which they relate

The net proceeds of any sale of shares subject to the Company’s hen under these articles (after
payment of the costs and expenses of sale) shall be apphied in or towards satisfaction of the
amount then due to the Company 1n respect of the shares Any balance shall be paid to the
original holder of, or the person entitled (but for such sale) by transmission to, the shares on
surrender to the Company for cancellation of the certificate for those shares (or an indemmnity
in such form as the board may require where 1t 15 missig or destroyed) and (in all cases)
subject to the Company having a lien on such balance on the same basis as apphed to the
shares for any amount not presently payable as existed on such shares before the sale

SHARE CERTIFICATES

The Company must 1ssue each shareholder, free of charge, one or more certificates in respect
of the shares which that shareholder holds

Every certificate must specify

(A) in respect of how many shares and of what class 1t 1s 1ssued,

B) the nominal vatue of those shares,

<) whether or not the shares are fully paid, and

D) any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, onty one certificate may be 1ssued 1 respect of 1t
Certificates must be executed m accordance with the Act

If a certsficate 1ssued 1n respect of a shareholder's shares 1s

(A) damapged or defaced, or

B) said to be lost, stolen or destroyed, that shareholder is entitled to be 1ssued with a
replacement certificate in respect of the same shares

A shareholder exercising the nght to be 1ssued with a replacement certificate

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

(B) must return the certificate which 1s to be replaced to the Company 1f 1t 15 damaged or
defaced, and

(9] must comply with such conditions as to evidence, mdemnity and the payment of a
reasonable fee as the directors decide

LOI-408240607 6 6
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TRANSFERS OF SHARES

No shares shall be transferred or otherwise disposed of whether by way of sale or otherwise,
without the pnor unanimous written consent of the holders of all of the shares then 1 1ssue or
other than 1n accordance with the terms of any agreement to which the holders of all of the
shares then n issue are a party

Shares may be transferred by means of an instrument of transfer 1n any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registening any instrument of transfer or other document relating to
or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 18 entered 1n the
register of members as holder of 1t

The directors may refuse to register the transfer of a share, whether or not 1t 1s a fully paid
share or a share on which the Company has & hen (but subject always to any other provisions
of the articles), and 1f they do so, the mstrument of transfer must be returned to the transferee
with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If utle to a share passes to a transmuttee, the Company may ooly recognise the transmittee as
having any title to that share

A ransmittee who produces such evidence of entitlement to shares as the directors may
properly require

(A) may, subject to the articles, choose either to become the holder of those shares or to
have them trausferred to another person, and

B) subject 10 the articles, and pending any transfer of the shares to another person, has
the same nights as the holder had

Transmuttees de not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, 1 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

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company 1a writing of that wish If the transmittee wishes to have a share
transferred to another person, the transmittee must execute an mstrument of transfer m respect
of 1t Any transfer made or executed under this article 1s to be treated as 1f it were made or
executed by the person from whom the transnmuttee has derived nights m respect of the share,
and as 1f the event which gave rise to the transmission had not occurred

if a notice 1s given 1o a shareholder in respect of shares and a transnuttee 1s entitled to those
shares, the transrittee 15 bound by the notice 1f it was given to the shareholder before the
transmittee's name has been entered n the register of members

LOI-408240607v6 7
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POWERS AND RESPONSIBILITIES OF DIRECTORS

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

The shareholders may, by unanimous written consent, direct the directors 1o take, or refran
from taking, specified acuon No such wntten consent invahdates anything which the
directors have done before such writlen consent 15 given

Subject to the articles, the directors may unammously agree in wnting to delegate any of the
powers which are conferred on thern under the artrcles

(A) to such persen or committee,

B) by such means (including by power of attorney),
(O to such an extent,

(D) n relation to such matters or territories, and

{E) on such terms and conditions,

as they think fit If the directors so specsfy, any such delegation may authonse further
delegation of the dircctors' powers by any person 1o whom they are delegated The directors
may by unammous wrntien consent revoke any delegation i whole or part, or alter its terms
and conditions

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 articles which govern the
taking of decisions by directors The directors may make rules of procedure for all or any
commuittees, which prevail over rules derived from the articles if they are not consistent with
them

CALLING A MEETING OF DIRECTORS

Meetings of the directors shall be held at least four times each year at the registered office of
the Company or such other place as the directors shall unanimously agree

Any director may call a directors' meeting by giving notice of the meeting to the directers or
by authonising the Company secretary (if any) or any other person to give such notice

Notice of any directors’ meeting must indicate
(A) its proposed date and time,
(B) where 1t 1s to take place, and

<) if 1t 15 anticipated that directors parucipating 1n the meeting will not be m the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting

Notices of meetings of directors shall be given to all directors and to any alternate directors
appointed by them  Any such notice shall be deemed to be properly given to a director 1f 1t 15
given to him personally or by word of mouth or sent in writing (including by electronic
communication) to him at his last known address or at any other address given by hira to the
Company for this purpose, or by any other means authonsed 1in writing by the director

LOI-308240607v6 8
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121
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131

132

concerned A director absent or mntending to be absent from the Umited Kingdom may request
that notices of meetings of the directors shall, during his absence, be sent i writing to him at
an address given by him to the Company for this purpose

Notice of a directors’ meeting need not be given to directors who waive thewr entitlement to
notice of that meetng, 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 notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at 1t

PARTICIPATION IN MEETINGS OF DIRECTORS

Subject to the articles, directors participate i a directors' meeting, or part of a directors'
meeting, when

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

B) they can each commumcate to the others any mformation or opions they have on
any particular item of the business of the meeting

In determining whether directors are participating 1n a directors' meeting 1t 18 relevant
where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not i the same place, they may decide that
the meeting 15 to be treated as taking place wherever any of them 1s

QUORUM FOR MEETINGS OF DIRECTORS

At a directors' meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except
a proposal {o call another meeting

The quorum for the transaction of business at a meeting of durectors 1s all of the directors
present mn person or by their respective alternates provided that where the appropriate quorum
15 not present withun thirty mutes of the start time stated 1n the notice of the meeting, then
the meeting shall be adjourned for 5 business days at the same tume and place and at the
adjourned meeting, any three directors present in person or by proxy shall constitute a
quorun

CHAIRING OF MEETINGS OF DIRECTORS

The directors may by way of unammous consent appoint a director to chair their meetings
The person so appownted for the trme being 1s known as the chairman

The directors may by way of unanimous consent termunate the chairman's appointment at any
time

If the chaimman 1s not parucipating n a directors’ meeting withm ten minutes of the tme at
which 1t was to start, the participating directors must appoint one of themselves to chaur it

DECISION-MAKING BY DIRECTORS

The general rule about decision-making by directors 1s that any decision of the directors must
be either a unanunous written decision of those directors present and voting at a quorate
meeting or a decision taken in accordance with article 14

If

LOI-408240607v6 9
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14,

14 1

15.

151

(A) the Company ouly has one director for the time bemg, 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 (for so long as he remains the sole
director) take decisions without regard to any of the provisions of the articles relating to
directors' decision-making

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

UNANIMOUS DECISIONS AND WRITTEN BOARD RESOLUTIONS

A decision of the directors 1s taken o accordance with this article 14 when all eligible
directors mdicate to each other by any means that they share a common view on a matier
Such a decision may take the form of a resolution in wniting, copies of which have begn
signed by each chgible director or to which each ehgible director has otherwise indicated
agreement in writing A decision may not be taken m accordance with this article 14 1 1f the
eligible directors would not have formed a quorum at such a meeting

A unanmmous written decision of the directors 15 taken mn accordance with this article 14
when

(A) such number of ehgible directors as would constitute a quorum at a directors’
meeting, and

(B) the total number of ehgible directors,

approve such decision in writing in the form of a resolution n wnting A copy of any draft
unarmous written resolution proposed to be passed mn such manner shall be circulated to each
of the directors of the Company provided that the failure to circulate such a draft written
resolution shail not invahdate any decision of the directors taken in accordance with this
clause 142

ARRANGEMENTS BETWEEN DIRECTORS AND THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
ke has declared the nature and extent of his 1nterest 1n accordance with the requirements of the
Act and article 15 2, a director who 1s in any way, whether directly or indirectly, interested in
an existmg or proposed transaction or arrangement with the Company

(A) may be a party 10, or otherwise 1nterested 1n, any transaction or arrangement with the
Company or 1n which the Company 1s otherwise (directly or indirectly) interested,

(B) shall be an ehgible director for the purposes of, and be counted m the quorum n
relation to, any proposed deciston of the board in respect of such existing or proposed
transaction or arrangement in which he 1s interested,

) shali be entitled to vote at a meeting of directors (or of a commuttee of the directors)
or participate 1n any unammous decision, mn respect of such existing or proposed
transaction or arrangement 1 which he 1s interested,

(D) may be or become a director or other officer of, employed by or be party to any
transaction or arrangement with, or otherwise mterested 1n, any company, firm or
body or other entity (whether incorporated or umincorporated) (in any case, a
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16.

161

"relevant entity") in which a propretary or other interest 1s held by the Company,
any associated company of the Company or any relevant entity in which the
Company or any associated company of the Company may be 1nterested or as regards
which 1t has any power of appomntment The board may also cause any voting power
1n any relevant ennty held or owned by the Company or any assocsated company of
the Company or any power of appomtment to be exercised m such manner n all
respects as i thinks {it, including the exercise of the voting power or power of
appointment in favour of the appointment of the directors or any of them as directors
or officers (or equivalent office holders) of the relevant entity, or m favour of the
payment of remuneration to the directors or officers (or equivalent office holders) of
the relevant entity, and

(E) shall not, save as he may otherwise agree, be accountable to the Company or any
associated company of the Company for any remuneration, profit or other benefit
which he (or a person connected with him {as defined 1n section 252 of the Act))
dernives from any such transaction, arrangement, office, directorship, employment or
interest referred to in paragraph (A) and (D) of this arucle 151 and no such
transaction or amangement nor any contract artsing from, or related to, 1t shall be
liable to be avoided on the grounds of any such interest, profit or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty under
section 176 of the Act

A director who 15 1o any way (directly or indirectly) nterested 1n a proposed transaction or
arrangement with the Company shall declare the nature of his interest to the other directors

(A) at a meeting of the directors, or
(B) by a netice in writing s accordance with section |84 of the Act, or
) by a general notice i accordance with section 185 of the Act,

prior to that transaction or arrangement being entered 1nto by the Company (where section
177 of the Act applies) or as soon as required by section 182 of the Act, where that section
applies If a declaration of interest under this article proves to be, or becomes, maccurate or
mcomplete, a further declaration must be made This article 152 does not require a
declaration of an mnterest of which the director 15 not aware or where the director 15 not aware
of the transaction or arrangement 1n question For this purpose a director shall be deemed to
be aware of matters of which he cught reasonably to be aware A director need not declare an
mterest m the circumstances set out m section 177(6) or section 182(6) of the Act, as
applicable

A director may hold any other office or place of profit with the Company (except that of
auditor) 1o conjunction with his office of director for such penod (subject to the provisions of
the Act) and upon such other terms as the board may decide, and may be paid such extra
remuneration for so domng (whether by way of salary, commussion, participation m profits or
otherwise) as the board may decide, either 1n addition to or 1n lieu of any remuneration
provided for by or pursuant to any other article

CONFLICTS OF INTEREST OF DIRECTORS

The board may resolve m accordance with sections 175(5)(a) and 175(6) of the Act (as 1f 1t
apphed irespective of the date of incorporation of the Company} to authonse a director to
enter 1nto a specific situation i which he has, or can have, a direct or indirect 1nterest that
conflicts, or possibly may conflict, with the mterests of the Company, as descrnibed in section
175(1) of the Act (a "conflict situation”)
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Any authorisation under this article will be effective only if

(A) any requirement as lo the quorum at the meeting of the directors at which the rnatier
1s considered 15 met without counting the director in question, and

(B) the matter was agreed to without his voung or would have been agreed o 1f his vote
had not beea counted

Any authorisauon of a conflict situation under this article may (whether at the ume of giving
the authorisation or subsequently)

(A) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

{B) be subject to such terms and for such duration, or impose such hmits or conditions as
the directors may unanimously determune, and

1{(0)] be terminated or varied by the directors at any time, provided that this will not affect
anything done by the director prior o such termunation or varation 1n accordance
with the terms of the authonsation

In authonsing a conflict situation the directors may unamumously decide (whether at the time
of giving the authonsation or subsequently) that 1f a director has obtained any nformation
through his invelvement 1n the conflict situation otherwise than as a director of the Company
and 1n respect of which he owes a duty of confidentiahty to another person, the director 1s
under no obligation to

(A) disclose such information to the directors or to any dwector or other officer or
employee of the Company, or

(B) use or apply any such information i performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors unammously authonse a conflict situation they may (whether at the time
of giving the unammous authonisation or subsequently) provide, without limitation, that the
director

(A) 1s excluded from discussions (whether at meetings of directors or otherwise) related
to the conflict situnation,

(B) 1s not given any documents or other information relating to the conflict situation, and

{0)] may or may not vote (or may or may not be counted n the quorum} at any future
meehing of directors 1o relation to any 1esolution relating to the conflict situation

Where the directors unammously authorise a conflict situation, the director the subject of such
conflict situation will

(A) be obliged 10 conduct humself 1n accordance with any terms imposed by the directors
in relation to the conflict situation, and

(B) pursuant to section 180(4)(b) of the Act, not have breached his general duties as set
out m sections 171 to 177 of the Act to the extent that he complies with such terms
and the other provisions of these articles relating to conflict situations
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171

172

173

174

175

For the purposes of sections 175 and 180(4) of the Act and for all other purposes relating to
the Company, 1t 1s acknowledged that a director may be or become subject to a conflict
situatton or conflict situations as a result of ns also being or having been, or bemg party to an
agreement or arrangement or understanding or circumstances under which he may become, an
employee, director, trustee, member, partner, officer or representative of, or a consultant to, or
a direct or indirect 1nvestor m and/or otherwise commercially mvolved with or economically
interested 1n, any associated company of the Company and/or any pension or simular
retirement benefits scheme operated for the benefit of the employees and/or directors of any
associated company of the Company Any such conflict situation of a director shall be
deemed authonised by these articles

Any director the subject of a conflict situahon authonsed 1 accordance with this article 16,
but subject to the terms of any such authorisation, shall be entitled to receive notice (including
any relevant board papers) of, attend, count n the quorum towards and vote at board mectings
relating 1n any way to, and deal generally with, matters concerning, connected with or ansing
from the conflict situation concerned

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise agreed by a unammous resolution, there shall be no maximum
number of directors and there shall be no mimmum number of directors

Each holder of shares may at any time and from time to tune by wntten notice given to the
Company at 1its registered office (such notice to take effect on delivery), appont one person as
a director of the Company and/or remon ¢ from office the director so appointed by him

The directors may by way of unanimous consent appoint additional directors to the board

In any case where, as a result of death, the Company has no shareholders and no directors, the
personal representatives of the tast shareholder to have died have the right, by notice m
writing, to appownt a person to be a director For the purposes of this article 17 4, where 2 or
more shareholders die in circumstances rendering 1t uncertair who was the last to die, a
younger shareholder 1s deemed to have survived an older shareholder

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 Act or these
articles or 13 prohibited from being a director by law,

(B) a bankruptcy order 1s made against that person,

(8] a composition 15 made with thal person’'s creditors generally 1n satisfaction of that
person's debts,

(D) a registered medical pracutioner who 1s treating that persen gives a wrntten opimion to
the Company stating that that person has become physically or mentally mncapable of
actng as a director and may remain so for more than three months, and/or

(E) notification 1s received by the Company from the director that the director 1s
resigning from office, and such resignation has taken effect 1n accordance with its
{erms
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192

193

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate director (the "appointor”) may appoint (and remove any
alternate so appointed) as an altemate any other person (whether or not a director) 1o

(A) exercise that director's powers, and
(B) carry out that director's responsibilities,

m relation to the taking of decisions by the directors, in the absence of the salternate's
appointor

Any appointment or removal of an alternate must be effected by notice 1 writing (including
by clectronic communication) identifying the alternate director concerned and will take effect
on the later of

(A) the date that the Company 1s served with the notice, and

(B) the date specified in the notice as bemng the appomtment or removal date of the
alternate

In the case of an appoiniment of an altemate director, he must confirm 1 wnting to the
Company his willingness to act as the alternate of the appomtor

An alternate director's appointment as an alternate terminates

(A) if his appomtor revokes his appomntment by nouce to the Company 1 wnling
(including by electronic communication) specifying when 1t 1s to terminate, or

B) if any event happens 1n relation to him which, if he were a Director, would cause hts
office as Director to be vacated, or

{C) 1if hus appormtor ceases to be a director for any reason
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
nights 1n relation to any decision of the directors as the alternate's appointor

Except as the articles specify otherwise, alternate directors

(A) are deemed for all purposes to be durectors,

(B) are liable for their own acts and omussions,

) are subject to the same restnictions as their appomtors, and

o are not deemed to be agents of or for their appointors,

and, n parucular (without imitation), each alternate director shall be entitled to recetve notice
of all meetings of directors and of all meetings of commuttees of directors of which hus

appomntor 1s a member

A person who 1s an alternate director but not a director
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216

(A) may be counted as participating for the purposes of deternmning whether a quorum 1s
present (but only 1f that person's appointor 1s not participating and 1s entitled to be
counted),

(B) may participate 1n a unanumous decision of the directors (but only 1f lus appointor 1s
an eligible director 1n relation to that deciston, but does not participate), and

{C) may be counted separately for the purposes of articles 19 3(A) and 19 3(B) 1n respect
of each of his appointors and be entitled to a separate vote for each such appontor as
1s an eligible director

A director who 18 also an alternate director 1s entitled, 1n the absence of his appointor, to a
separate vote on behalf of each of his appomtors, in addition to his own vote on any decision
of the directors (provided that such appointor 1s an ehigible director in relation to that
decision)

An alemate director 15 not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate's appointor's remuneration as
the appomtor may direct by notice 1n wnting made to the Company

SECRETARY

The directors may by way of unanimous written consent from time to time appoint or remove
any person who 18 willing to act as the secretary of the Company on such terms as they think
fit If at any time there 1s no secretary or for any reason no secretary capable of acting, the
directors may appoint an assistant or deputy secretary

REMUNERATION AND EXPENSES OF DIRECTORS

Directors may undertake any services for the Company that the directors decide by way of
unanimous written consent

Directors are entitled to such remuneration as the directors unamimously determine
(A) for their services to the Company as directors, and

(B) for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may

{A) take any form, and

(B) inchude any arrangements 1n connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors unammously decide otherwise, directors' remuneration accrues from day
to day

Unless the directors unanimously decide otherwise, directors are not accountable to the
Company for any remuneration which they receive as directors or other officers or employees
of the Company's subsidiaries or of any other body corporate » which the Company 1s
interested

The Company may pay any reasonable expenses winch the directors (including alternate
directors) and the Company secretary (if any) properly incur in conpection with their
attendance at
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(A} meetings of directors or commuttees of directors,
(B) general meetings, or

) separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise 1n connection with the exercise of thewr powers and the
discharge of their responsibilities 1n relation to the Company

DIVIDENDS AND OTHER DISTRIBUTIONS

The Company may by a unanimous resolution of the shareholders declare dividends, and the
directors may decide to pay intenm dividends

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

No dividend may be declared or paid unless 1t 1s in accordance with shareholders' respective
nghts

Unless the sharcholders’ resolution to declare or directors' decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay 1t

If the Company's share capital 15 divided nto different classes, except with the written
consent of the holders of a majority of each class of shares carrying preferential rights to a
drvidend no interum dividend may be paid on shares carrying deferred or non-preferred rights
if, at the time of payment, any preferential dividend 1s 1n arrear

The directors may unanimously agree to pay at intervals any dividend payable at a fixed rate
if 1t appears lo them that the profits available for distnbution justify the payment

If the directors act m good farth, they do not meur any liability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred nghts

Where a dividend or other sum which 15 a distribution 1s payable 1n respect of a share, 1t must
be paid by one or more of the following means

(A) transfer to a bank or buillding socrety account specified by the distnbution reciprent
either 1n 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 (1f the distribution recipient
1s a holder of the share), or (in any other case) to an address specified by the
distribution recipient either m writing or as the directors may otherwise decide,

() sending a cheque made payable 10 such person by post to such person at such address
as the distribution recipient has specified either i writing or as the directors may
otherwise decide, or

(D) any other means of payment as the directors agree with the distnibution recipient
ether 1n writing or by such other means as the directors decide
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In the articles, the "distribution recipient” means, in respect of a share mn respect of which a
dhvidend or other sum 1s payable

(A) the holder of the share, or

B) if the share has two or more jount holders, whichever of them 1s named first 1n the
register of members, or

(C) if the holder 18 no longer entitled to the share by reason of death or bankruptey, or
otherwise by operation of law, the transmittee

The Company shall be entitled to deduct from any amount payable 1o the distnbution
recipient m respect of a dividend or other distribution, and set off against such amount, any
amount owed and due for payment to the Company by any member(s} 1n respect of whose
shares the payment 15 to be made

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

{A) the terms on which the share was 1ssued, or

(B) the provisions of another agreement between the holder of that share and the
Company

All dividends or other sums which are
(A) payable mn 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 1n respect of 1t

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 1t,

the distnbution recipient 1s no longer enutled to that dividend or other sum and 1t ceases to
remam owing by the Company

Subject to the terms of 1ssue of the share in question, the Company may, by unanimous
written consent on the unanmimous 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 hmitation, shares or other secunities 1n any company)

For the purposes of paymg a non-cash distnbution, the directors may unanimously agree 10
make whatever arrangements they think fit, including, where any difficulty arises regarding
the distribution

(A) fixmg the value of any assets,
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231

232

233

234

235

(B) paymng cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients, and

(&)} vesling any assets 1n trustees

Disiribution recipients may waive their entitlement to a dividend or other distnbution payable
10 respect of a share by giving the Company notice in writing to that effect, but1f

{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 jomnt holders, or otherwise, the notice 1s not effective
unless 1t 18 expressed to be given, and signed, by all the holders or persons otherwise
entitled to the share

CAPITALISATION CF PROFITS

Subject to the articles, the directors may, 1if they are so authonsed by unammous writien
consent of the shareholders

(A) decide to capitalise any profits of the Company (whether or not they are available for
distnbution) which are not required for paymg a preferential dividend, or any sum
standing to the credit of the Company's share premium account or capital redemption
reserve, and

B} appropriate any sum which they so decide to capitalise (a "capitalised sum”) to the
persons who would have been entitled to 1t 1f 1t were distnibuted by way of dividend
(the "persons entitled™) and 1n the same proporhons

Capitahsed sums must be apphed
(A) on behalf of the persons entitled, and
(B) 1n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be apphied in paymg up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct

A capitalised sum which was appropnated from profits available for distribution may be
applied 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 10 the articles the directors may unanimously agree to

(A) apply capitalised sums n accordance with paragraphs 23 3 and 23 4 partly in one way
and parily 1n another,

(B) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the 1ssuing of fractional
certificates or the making of cash payments), and

{) authonise any person to enter nto 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
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251
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26.

261

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person s able to exercise the right to speak at a general meetmg when that person 1s 11 2
position to commumcate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

(A) that person 13 able to vote, durmg the meeting, on resolutions put to the vote at the
meeting, and

(B) that person's vote can be taken into account wmn 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 appropnate to enable those
attending a general meeting to exercise their nights to speak or vote at 1t

In determuning attendance at a general meeting, 1t 1s 1immaterial whether any two or more
members attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their circumstances are such that 1f they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them

Directors may attend and speak at general meetings, whether or not they are shareholders
The chairman of the meeting may permut other persons who are not
(A) shareholders of the Company, or

(B) otherwise entitled to exercise the nghis of shareholders m relauon to general
meetings,

{o attend and speak at a general meeting
QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum The quorum for the
transachon of busmess at a general meeting 1s all of the holders of the then 1ssued shares
being present in person or by proxy provided that where the appropnate quorum is not present
within thirty minutes of the start tume stated 1n the notice of the meeting, then the meeting
shall be adjourned for 5 business days at the same time and place and at the adjourned
meeting, any three shareholders present 1n person or by proxy shall constitute a quorum

If at any adjourned meeting a quorum s not present within half an hour from the time
appounted for the meeting, or 1f during an adjourned meeting such a quorum ceased to be
present, the meeting shall stand dissolved

CHAIRING GENERAL MEETINGS

If the directors have appomnted a chairman, the chamman shall chair general meetings 1f
present and willing to do so
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271

272

273

274

275

276

28.

281

If the directors have not appomted a chairman, or 1if the charrman 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) (1f no directors are present), the meeting,

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

The person chainng a meeting 1n accordance with this article 1s referred to as the "chairman
of the meeting”

ADJOURNMENT OF GENERAL MEETINGS

If the persons attending a general meeting within half an hour of the tme at which the

meeting was due to start do not constitute a quorum, or 1f dunng a meeting 2 quorum ceases

to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

(A) the meeting consents to an adjournment, or

B) it appears to the chairman of the meeting that an adjournment is necessary 1o protect
the safety of any person attending the meeting or ensure that the business of the

meeting 15 conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(A) either specify the time and place to which 1t 1s adjourned or state that it 1s to continue
at a tume and place to be fixed by the directors, and

B) have regard o any durections as to the time and place of any adjournment which have
been given by the meeting

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

(A) to the same persons to whom notice of the Company's general meetings 1s required to
be given, and

(B) contaiming the same information which such notice 15 required to contain

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

VOTING AT GENERAL MEETINGS

A resolution put to the vote of a general meetng must be decided on a unamimous show of
hands unless a poll 1s duly demanded in accordance with the articles
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291
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293

294

No objection may be raised to the qualification of any person voling at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid Any such objection must be referred to the
chairman of the meeting, whose decision 15 final

A poll on a resolution may be demanded

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

®) at a general meeting, erther before a show of hands on that resolution or immedrately
after the result of a show of hands on that resolufion 15 declared

A poll on a resolution may be demanded by

(A) any holder of shares present and entitled to vote at the meeting, or
(B) any director, or

(C) the chairman of the meeting

A demand for a poli may be withdrawn if

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

(B) the chairman of the meeting consents to the withdrawal

A demand withdrawn 1n accordance with this article shall not snvalidate the result of a show
of hands declared before the demand was made

Polls must be taken 1mmediately and i such manner as the chairman of the meeting directs

A resolution on which a poll has been taken shall be passed only 1f all of the votes cast in the
poll are cast 1n favour of the resolution

CONTENT OF PROXY NOTICES
Proxies may only validly be appomted 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 appomnted to be that shareholder's proxy and the general meeting
n relation to which that person 1s appointed,

(9] 15 signed by or on behalf of the shareholder appointing the proxy, or is authenticated
n such manner as the directors may determine, and

(> 15 delivered to the Company n accordance with the articles and any instructions
contamed in the notice of the general meeting to which they relate

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

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

Unless a proxy notice indicates otherwise, 1t must be treated as

LOI-408240607v6 21



30,

301

302

303

304

31.

311

312

313

32.

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

(B) appointing that person as a proxy m telation to any adjournment of the general
mecting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
genera! meeting remawms so entitled 1n respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

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

A notice revoking a proxy appomtment only takes effect 1f it is delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authonty of the person who executed 1t to execute it on the
appownior's behall

AMENDMENTS TO RESOLUTIONS AT GENERAL MEETINGS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

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

B) the proposed amendment does not, 1n the reasonable opimon of the chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordmnary
resolution 1f

(A) the chatrman of the meeting proposes the amendment at the general meeting at wiich
the resolution 1s to be proposed, and

(B) the amendment does not go beyond what ts necessary to correct a grammatical or
other nen-substantive error in the resolution

If the chairman of the meeting, acting i 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 reselution

CHANGE OF NAME OF THE COMPANY

In addition to any other method available under the Act for effecting a change of name of the
Company, the Company's name may (subject to compliance with section 79 of the Act) be
changed by unamimous written consent of the directors
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341

342

35.

351

ADMINISTRATIVE ARRANGEMENTS

Subject to the articles, anything sent or supplied by or to the Company under the articles may
be sent or supplied m any way 1n which the Act provides for documents or information which
are authorised or required by any provision of the Act to be sent or supplied by or to the
Company

Subject to the articles, any nofice or document to be sent or supphied to a direcior 1o
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 1n a
particular way are to be deemed to have been recerved within a specified time of their being
sent, and for the specified time to be less than 48 hours

Except as provided by law or authonsed by the directors acting unanimously, no person 1s
entitled to inspect any of the Company's accounting or other records or documents merely by
virtue of being a sharcholder

The directors may unammously agree o make provision for the benefit of persons employed
or formerly employed by the Company or any of its subsidianes (other than a director or
former director or shadow director) 1o connection with the cessation or transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary

NOTICES
Any notice shall be deemned to be served on or detivered to the intended recipient

(A) if sent by prepaid United Kingdom first class post to an address i the United
Kingdom, 24 hours after 1t was posted {or five busmess days after posting either to an
address outside the Umited Kingdoem or from outside the United Kingdom to an
address within the Umted Kingdom, m each case 1if sent by reputable international
overtught couner addressed to the intended recipient),

B) if sent by electronic means, one hour after the document or information was sent,

(9] if delivered by hand, when 1t 1s left at the address at which lawful service of the
mtended recipient may be effected, and

D) if sent or supphed by means of a website, when the materal is first made available on
the website or (if later) when the recipient recerves (or 1s deemed to have received)
notice of the fact that the matenial 1s available on the website

For the purposes of this article 34, any notice delivered after Spm on any business day or at
any time on any non-business day shall be deemed to have been recerved at 9am on the
following business day

INDEMNITY IN FAVOUR OF DIRECTORS AND SECRETARY

Subject to and to the fullest extent permtted by the Act, but without prejudice to any
mdemnity to which he may be otherwise entitled

(A) every director and alternate director (and every director or alternate director of any
associated company of the Company) and any secretary of the Company (each a
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"relevant officer") shall be indemnified out of the assets of the Company against all
costs and labilities meurred by him 1 relation to any proceedings (whether civil or
crinunal) or any regulatory investsigation or action which relate to anything done or
omutted or alleged to have been done or onutted by him m his capacity as such save
that no such person shall be indemnified (whether directly or mdirectly)

4} for any liability icurred by him 1n connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or any associated
company of the Company (as defined m section 256 of the Act for these
purposes),

(2) for any fine imposed 1n criminal proceedings which have become final,

(3) for any sum payable to a regulatory authonty by way of a penalty n respect
of non-comphance with any requirement of a regulatory nature howsoever
arising,

{4) for any liability incurred by him 1n defending any crimmal proceedings
which he 1s convicted and such conviction has become final,

(%) for any hability mcurred by him 1in defending any civil proceedings bought by
the Company or an associated company of the Company m which a final
judgment has been given agamst him, and

(6) for any liabihty mncurred by him 1n connection with any application under
sections 661(3) or (4) or 1157 of the Act 1n which the court refuses to grant
him rehief and such refusal has become final,

every relevant officer shall be entitled (1) to have funds provided to hmm by the
Company to meet expenditure incurred or to be mourred by him 1n defending himgelf
in any proceedings (whether civil or criminal) or 10 connection with an application for
relief (as defined 1 section 205(5) of the Act) or 1n an mvestigation, or agamst action
proposed to be taken, by a regulatory authority or (1) to receive assistance from the
Company as will enable any such person to avoid mcurring such expenditure, where
such proceedings, apphication, mnvestigation or action are in connection with any
alleged neghgence, default, breach of duty or breach of trust by him 1n relation to the
Company or any associated company of the Company, provided that he will be
obliged to repay any funds provided to hun no ltater than

)] 1n the event he 15 convicted m such proceedings, the date when the conviction
becomes final, or

(2) in the event of judgment being given against um in such proceedings, the
date when the judgment becomes final, or

(3) in the event of the court refusing to grant him such relief, the date when the
refusal becomes final, or

4) n the event he becomes hiable for any sum payable to a regulatory authority
by way of penalty i respect of non-compliance with any requirement of a
regulatory nature howsoever ansing, the date on which any appeal relating to
such sum becomes final (within the meaning of section 205(3) of the Act),
and
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352

36,

37,

{C) every relevant officer shall be indemmfied out of the assets of the Company against
all costs and habihities incurred by lum 1n relation to any of the Company's activities
as trustee of an occupational pension scheme (as defined mn section 235(6) of the Act)
save that no relevant officer shall be indemmfied

(1 for any fine imposed 1 criminal proceedings which have become final,

) for apy sum payable to a regulatory authonty by way of a penalty i respect
of non-compliance with any requirement of a regulatory nature howsoever
arising, and

(3) for any costs for which he has become lable m defending any criminal
proceedings in which he 1s convicted and such conviction has become final

No secretary of the Company shall be indemmified by the Company under the provisions of
article 351 to the extent the benefits available under such indemmty would exceed the
benefits available to a director under an equivalent indemmity given mn such director’s favour

INSURANCE IN RESPECT OF DIRECTORS

Subject to the Act, the directos shall exeicise all the powers of the Company to purchase and
masntain mnsurance at the expense of the Company for the benefit of any person who 1s or was
at any time a director or other officer or employee of the Company or any associated company
of the Company or 1n which the Company has or had an interest (whether direct or indirect) or
who 15 or was at any time a trustee of any pension fund or employee benefits trust in which
any employee of any such body corporate 1s or has been interested mdemnifying such person
agamst any lability which may attach to hun or loss or expenditure which he may ncur n
relation to anythmg done or alleged to have been done or omutted to be done as a director,
officer, employee or frustee

ENTRENCHMENT

Any amendments to these articles requires a unanimous resolution
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