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Company No, (5904708
ARTICLES OF ASSOCIATION
OF

Daytona JV Limited
(“Company“)

PART 1: PRELIMINARY AND LIMITATION OF LIABILITY
Regulations and articles not to apply
No regulations or articles set out in any statute, or n any statutory mstrument or other
subordinate legislation made under any statute, concermng companies shall apply as the
regulations or articles of the Company
Defined terms and interpretation
In these articles, unless the context requires otherwise
"Act™ means the Companies Act 2006,
"appointor"” has the meaning given 1n article 25 1,

"articles” means the Company's articles of association,

“bankruptey” includes individual msolvency proceedings m a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“Business Days" means a day that 15 not a Saturday, Sunday, bank holiday or public holiday
in London, Umted Kingdom, Brisbane, Australia and Hamburg, Germany,

"chairman" has the meamng given i article 13 1,

"Companies Acts" means every statute for the time being in force conceming companies
(including any statutory instrument or other subordinate legislation made under any such
statute), so far as it apphes to the Company,

"Company's lien" has the meamng given in article 34 1,

"director' means a director for the time bemng of the Company, and includes any person for
the time being occupying the position of director, by whatever name called,

"distribution recipient™ has the meaning given 1 article 38 2,

"document” mcludes, unless otherwise specified, any document sent or supphed n
electronic form,

"DPE" means Domino’s Pizza Enterpnses Limited, a company incorporated in Austraha
with company number ACN 010 489 326 whose registered office address 15 at Level 5,
KSD1, 485 Kingsford Smith Drive, Hammlton, Queensland 4007, Australia,
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"DPEUK" means Daytona Holdco Limsted, a company mcorporated m England and Wales
with company number 09903497 whose registered office address 1s at 3 Floor, 1 Ashley
Road, Altnnncham, Cheshire, WA 14 2DT, United Kingdom,

"DPEUK Director"” has the meamng given in article 4 2,

"DPG" means Domino’s Pizza Group plc, a company incorporated 1n England and Wales
with company number 03853545 whose registered office address 15 at 1 Thornbury, West
Ashland, Milton Keynes, Buckinghamshire MK 6 4BB, Umited Kingdom,

"DPG Director' has the meaning given 1n articie 4 2;

"electronic form™ and "electronic means" have the meanings given to them 1n section 1168
of the Act;

"eligible director' means-

(a) in relation to a decision at a directors' meeting, a director who 1s to be counted as
participating for quorum and voting purposes in the decision at the meeting, and

(b) in relation to a directors' written resolution or a unammous decision, a director
who would have been counted as participating for quorum and voting purposes
the decision had the resolution or matter been proposed as a resolution at a
directors' meeting,

"fully paid" in relation to a share means that the nominal value and any premium to be paid
to the Company 1n respect of that share have been pawd to the Company,

*hard copy form' has the meaning given 1n section 1168 of the Act,

"holder" in relation to shares means the person whose name 1s entered m the register of
members as the holder of the shares,

"instrument" means a document in hard copy form,

"non-disclosable interest has the meaning given n article 19 [,

“ordinary resofution" has the meaning given 1n section 282 of the Act,

"paid" means paid or credited as paid,

"participate”, mn relation to a directors' meeting, has the meamng given in article 11,

"partly paid" n relation to a share means that part of that share's nominal value or any
premrum at which 1t was 1ssued has not been paid to the Company,

"proxy notice" has the meamng given 1n article 53 1,
"shareholder"” means a person who 1s the holder of a share,
"shares" means shares n the Company,

"special resolution" has the meaning given 1n section 283 of the Act,
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23

24

25

26

41

42

"subsidiary" has the meanming given 1n section 1159 of the Act;

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

"working day" has the meaning given 1n section 1173(1) of the Act; and

"writing” and "written" means the representation or reproduction of words, symbols or
other information 1n a visible form by any method or combination of methods, whether sent
or supplied 1n electromc form or otherwise

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

If, and for so long as, the Company has only one director, all references 1n these articles to
"directors” (other than 1n those provistons which govern the decision-making by directors
(articles 8 to 17) and drrectors' mterests (athicles 18 to 20)) shall be construed as a reference to
that sole director.

References 1n these articles to the day on which a notice 1s given are to the day on which the
notice 1s deemed received in accordance with article 62

References to numbered "articles” are references to numbered provisions in these articles

Headings 1n these articles are used for convenience only and shall not affect the meaning of
these articles

Liability of members

The hability of the members of the Company 1s hmited to the amount, if any, unpaid on the
shares held by them

PART 2: OFFICERS

DIRECTORS' POWERS AND RESPONSIBILITIES
Directors' general authority
Subject to the articles or as may otherwise be agreed between all the shareholders of the
Company from time to time, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company
The Company shall have up to seven directors comprising
421 up to four directors nominated by DPEUK ("DPEUK Director"'),
422 up to two directors nomnated by DPG ("DPG Director™),

423 if nominated by DPEUK with the consent of DPG, one independent director who
shall be a person with expenence directing or operating in the German market
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Shareholders' reserve power

51 The sharcholders may, by special resolution or as may otherwise be agreed between all the
shareholders, direct the directors to take, or refrain from taking, specified action.

52 No such special resolution invalidates anything which the directors have done before the
passing of the resolution

6. Directors may delegate

61 Subyject to the articles and as may otherwise be agreed between all the shareholders of the
Company from time to time, the directors may delegate any of the powers which are
conferred on them under the articles and which are not specifically reserved to the directors
only
611 to such person or commttee,
612 by such means (including by power of attorney),
613 to such an extent,
614 m relation to such matters or terntones, and
615 on such terms and conditions,
as they think fit.

62 If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated

63 The directors may revoke any delegation in whole or part, or alter 1ts terms and conditions

7. Committees

71 Comnuttees 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 govem
decision-making by directors (articles 8 to 17) The voting and quorum requirements for
commuttee meetings shall be the same as for meetings of the directors

7.2 The directors may make rules of procedure for all or any comrmittees, which prevail over rules
derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

8. Directors to take decisions collectively

8.1 Subject to the terms of any agreement that may be made between the shareholders of the
Company, the general rule about decision-making by directors 15 that any decision of the
directors must be
811 a majority decision at a meeting, or
812 a directors' wntten resolution adopted 1n accordance with article 9
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Directors' written resolutions

o1 Any director may propose a directors' written resolution and the company secretary (if any)
must propose a directors’ written resolution if a director so requests

92 A directors’ written resolution 1§ proposed by giving notice i wnting of the proposed
resolution to each director.

9.3 A proposed directors' written resolution 15 adopted when all of the directors have signed one
or more copies of 1t indicating that they are in favour of the resolution set out in the
document A written resolution passed in accordance with this Article 15 treated as a deciston
of the directors

94 An alternate director may sign a proposed directors’ written resolution (1n addition to sigming
1t in hus capacity as a director 1n his own nght, if relevant) on behalf of each of his appointors
who
941 have not signed or are not to sign the directors' written resolution, and
942 are eligible directors 1n relation to the directors’ written resolution,
provided that the alternate directer 1s himself an eligible director in relation to the directors'
written resolution,

10. Calling a directors' meeting

101  Any director may call a directors' meeting by giving notice of the meeting to the directors or
by authonsing the company secretary (if any) to give such notice

102 Meetings of the board shall be held at least four times a year and at not more than three
monthly intervals At least seven Business Days® notice shall be given to each of the directors
of all board meetings, except 1n an emergency (in which case 48 hours’ notice must be given
to each of the directors) or 1f a majonty of the directors (including at least one DPG Dhrector)
agree to shorter notice

10.3  Notice of any directors' meeting must indicate
1031 its proposed date and time;

1032 where 1t 13 to take place,

1033 if 1t 15 anticipated that directors participating in the meetmg will not be 1n the
same place, how 1t 15 proposed that they should communicate with each other
during the meeting,

1034 an agenda, and

1035 be accompanuied by any relevant papers

104  Notice of a directors' meeting must be given to each director A director who participates in a
meeting shall be deemed to have received proper notice of the meeting
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10.5

10.6

11,
111

12.

121

122

123

124

Any director may waive his entittement to notice of any directors' meeting, esther
prospectively or retrospectively, and any retrospective waiver shall not affect the vahdity of
the meeting or of any busmess conducted at 1t

All directors’ meetings will be held in London and may be conducted by telephone
conference, videoconference or any sumilar means of audio or audio-visual communication

Participation in directors' meetings

Subject to the articles, directors participate 1n a directors' meeting, or part of a directors'
meeting, when

1111 the meeting has been called and takes place in accordance with the articles, and

1112 they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting

Quorum for directors' meetings

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

The quorum for directors' meetings s any two DPEUK Directors and any one DPG Director
If a quorum 1s not present within 60 minutes after the time appotnted for the meeting

1221 because a DPG Director is not present, the meeting stands adjourned to the same
time and place that 15 24 hours after the meeting At that adjourned meeting, a
quorum shall be present 1f there 1s a majonty of DPEUK Directors,

1222 because two DPEUK Directors are not present, the meeting stands adjourned to
the same time and place that 13 24 hours after the meeting At that adjourned
meeting a quorum shall be present if there 1s one DPEUK Director and one DPG
Director present

In each case, the only business which shall be iransacted at any adjourned meeting as
envisaged by this article 12 2 shall be the busmess mn respect of which the onginal meeting
shall have been convened

Subject to the articles, a person who 1s an alternate director, but 18 not a director 1n his own
right, may be counted as participating for the purposes of determuming whether a quorum 1s
participating 1n any decision at a directors' meeting, provided that his appointor (or one of lus
appontors)

1231 15 not participating 1n the decision at the directors' meeting, and

1232 would have been an ehgible director 1n relation to the decision if he had been
paruicipating in 1t

No altemnate cirector may be counted as more than one director for the purposes of
determuming whether a quorum ts participating in any decision at a directors' meeting
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13.
131
132
14.
141

142

143

144

15.

151

152

Chairing of directors' meetings

The chairman of the directors’ meetings shall be a DPEUK Director nominated by DPFEUK.
DPEUK may terminate the chairman's appointment at any time

Yoting at directors' meetings

A decision 15 taken at a directors' meeting by a simple majortty of the votes of the eligible
directors participating in the decision at the meeting

Subject to the articles, each director participating n a decision at a directors’ meeting has one
vote

Subject to the articles, an alternate director shall have one vote (1n addition to his own vote 1n
his capacity as a director 1in his own right, if relevant) on any decision at a directors' meeting
for each of his appomtors who

1431 are not participating in the decision at the directors’ meeting, and

1432 would have been ehgible directors 1n relation to the decision if they had been
participating 1n it.

If the numbers of votes for and aganst a proposal at a directors’ meeting are equal, the
chairman has a second or casting vote save that this does not apply tf, in accordance with the
articles, the chairman 18 not an eligible director n relation to the decision

Participating and voting when director interested

A director shall not be counted as participating for quorum and voting purposes 1n a decision
at a directors' meeting to authorise a matter for the purposes of section 175 of the Act if, 1n
accordance with section 175(6) of the Act, the matter 1s such that the authonsation would
only be effective 1f

1511 any requirement as to the guorum at the directors' meeting st which the matter 1s
considered i1s met without him counting, and

1512 the matter was agreed to without bim voting or would have been agreed to of hus
vote had not been counted.

Without prejudice to the obligations of any director

1521 to disclose any interest in proposed or existing transactions or arrangements with
the Company in accordance with the Companies Acts, and

1522 to disclose any mterest 1n accordance with article 19 1,

and subject always to article 15 1 and the terms on which any authonsation by the directors
for the purposes of section 175 of the Act has been given, a director shall be counted as
participating for quorum and voting purposes 1n any decision at a directors’ meeting that 1s
concerned with a matter in which he has, directly or idirecily, an interest.
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15.3

154

16.

17,

18.

19,

191

Subject to article 15 4, 1f a question arises at a directors' meeting as to the night of a director to
be counted as participating for quorum or voting purposes in the meeting {or part of the
meeting), the question may, before the conclusion of the meeting, be referred to the chairman,
whose ruling 1n relation to any director (other than limself) 1s to be final and conclusive

If any question anses at a directors’ meeting as to the right of the chairman, to be counted as
participating for quorum or voting purposes 1n the meeting (or part of the meeting), the
question 1s to be decided by a decision of the directors at that meeting, for which purpose the
chairman, 1s not to be counted as participating for quorum or voting purposes

Directors' discretion to make further rules

Subject to the articles and except as may otherwise be agreed by all the shareholders of the
Company from tume to time, 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 commumcated to
directors

Records of directors' decisions to be kept

The directors must ensure that the Company keeps a record, in wnting, for at least 1¢ years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors

DIRECTORS' INTERESTS
Transactions or arrangements with the Company

Subject to compliance with the Companies Acts (including sections 177 (Duty to declare
interest 1n proposed transaction or arrangement) and 182 (Declaration of interest in existing
transaction or arrangement) of the Act), a director may be a party to, or otherwise (directly or
mdirectly) interested m, any transaction or arrangement with the Company

Directors' conflicts of interest

Provided that a director has declared the nature and extent of his interest (other than a
non-disclosable interest) to the other directors, he shall be authonised for the purposes of
section 175 of the Act

1911 to hold office as a director or other officer of, be employed or engaged by, hold
shares or other secunities m, or otherwise be interested in, whether directly or
indirectly, any group undertaking of the Company or any other undertaking in
which the Company 15 otherwise (directly or indirectly) interested,

1912 to participate in any scheme, transaction or arrangement for the benefit of
employees or former emplayees of the Company or any group undertaking of the
Company (including any pension fund or retirement, death or disability scheme
or other bonus or employee benefit scheme),

1913 to act as a trustee of any scheme for the benefit of employees or former
employees of the Company or any group undertaking of the Company (including
any pension, retirement, death or disability scheme or other bonus or employee
benefit scheme);
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192

193

20,
201

19.1.4 to enter into, or otherwise be interested 1n, whether directly or indirectly, any
transaction or arrangement in which the Company is (directly or indirectly)
interested (other than a transaction or arrangement with the Company), and

1915 to be a party to any transaction or arrangement with any group undertakmg of the
Company or any other undertaking 1t which the Company 15 otherwise (directly
or indirectly) interested

A "non-disclosable interest" 1s an interest which cannot reasonably be regarded as hkely to
give rise to a conflict of interest or one that the other directors are already aware of,

The followmng provisions of this article apply to any authonisation of a matter by the directors
for the purposes of section 175 of the Act.

1921 an authorisation may extend to any actual or potential conflict of inmterest
(ncluding a conflict of interest and duty and a conflict of duties) which may
reasonably be expected to arise out of the matter so authorised,

1922 an authonsation shall be subject 10 such conditions or limitations as the directors
may determine, whether at the time such authorisation 15 given or subsequently,
and may be terminated by the directors at any time, and

1923 a director must comply with any obligations imposed on him by the directors
pursuant to any authorisation

If a matter, office, employment, engagement, position, transaction or arrangement or interest
has been authonised erther pursuant to article 19 1 or by the directors in accordance with
section 175 of the Act, then the director 1n guestion shall not be required to disclose to the
Company any confidentsal information received by him (other than by virtue of his posihon
as a director) relating to such matter, office, employment, engagement, position, transaction
or arrangement or interest, or to use such information in relatton to the Company's affairs, 1f
to do so would result 10 a breach of a duty or obligation of confidence owed by lum in relation
to or 1n connection with that matter, office, employment, engagement, position, transaction or
arrangement or interest.

Accounting for profit when interested

Subject always to the obligation of the director to disclose his interest 1n proposed or existing
trangactions or arrangements with the Company 1n accordance with the Compames Acts

2011 a director shall not be accountable to the Company for any profit, remuneration or
other benefit which he (or a person connected with him as defined 1n section 252
of the Act) derives from or in connection with any interest (whether directly or
indirectly) 1n any transaction or arrangement with the Company,

2012 no such transaction or arrangement shail be liable to be avoided on the grounds of
any such interest, profit, remuneration or benefit, and

2013 the receipt of any such profit, remuneration or other benefit shall not constitute a
breach of his duty under section 176 of the Act
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21,

211

22.

221

222

223
224

225

226

23.

231

232

Subject always to the obhigation of the director to disclose his interest in accordance with
article 19 1 and to the terms on which any authonsation for the purposes of section 175 of the
Act has been given

2021 a drector shall not be accountable to the Company for any profit, remuneration or
other benefit which he (or a person connected with him as defined 1n section 252
of the Act) denves from or i connectton with anything authonsed pursuant to
article 19 1 or by the directors for the purposes of section 175 of the Act,

2022 no such thing authorised shall be liable to be avoided on the grounds of any such
interest, profit, remuneration or benefit, and

2023 the receipt of any such profit, remuneration or other benefit shall not constitute a
breach of his duty under section 176 of the Act

DIRECTORS' TERMS OF OFFICE
Metheds of appointing directors

Any person who 18 wilhng to act as a director, and 1s permitted by law to do so, may be
appointed to be a director by DPEUK or DPG 1n accordance with article 4 2

Termination of director's appointment
A person ceases to be a director as soon as

that person 15 removed as a director by the sharcholder who nomnated such director by
ordinary resolution,

that person ceases to be a director by virtue of any provision of the Compames Acts
(including pursuant to section 168 of the Act) or 15 prolbited from being a director by law,

a bankruptcy order 1s made against the person,

a composition or arrangement 15 made with that person's creditors generally in satisfaction of
that person's debts,

a registered medical practitioner who 1s treating that person gives a witten opiion to the
Company stating that that person has become physically or mentally incapable of acting as a
director and may rematn so for more than three months, or

notice 1n wrting 15 received by the Company from the director that he 1s resigming from
office, and such resignation has taken effect in accordance with 1ts terms

Directors’ remuneration
Subject to any agreement that may be made between all the shareholders of the Company
from time to tme, directors may undertake any services for the Company that the directors

decide

Subject to any agreement that may be made between all the shareholders of the Company
from time to time, directors are entitled to such remuneration as the directors determine.
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2321 for their services to the Company as directors, and

2322 for any other service which they undertake for the Company

233  Subject to the articles and subject to any agreement that may be made between all the
shareholders of the Company from time to time, a director's remuneration may
23.3.1 take any form, and
2332 mclude 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

234  Unless the directors decide otherwise, directors' remuneration acerues from day to day.

23,5  An alternate director 1s not entitled to receive any remuneraton from the Company for
serving as an alternate director, except such part of his appointor's remuneration as the
appointor may direct by notice in wnting made to the Company

24, Directors' expenses
Subject to any agreement that may be made between all the shareholders of the Company
from time to tume, the Company may pay any reasonable expenses which the directors
properly incur in connection with their attendance at*

241 meetings of directors or commmttees of directors,

242  general meetings, or

243  separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise in connection with the exercise of their powers and the discharge of ther
responsibihities n relation to the Company

ALTERNATE DIRECTORS

25, Appointment and removal of alternate directors

251  Any director (other than an alternate director) ("appointor") may appomnt as an alternate any
person wilhng to act to
2511 exercise that director's powers, and
2512 carry out that director's responsibilities,
mn relation to the taking of decisions by the directors in the absence of the alternate's
appointor, and may remove from office an altemnate so appomnted by him

252  Any appomntment or removal of an altenate must be effected by notice 1n wniing to the
Company signed by the appointor, or in any other manner approved by the directors The
appomntment or removal shall take effect when the notice 1s received by the Company or on
such later date (1f any) specified in the notice

253  The notice must
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2531 identify the proposed or existing alternate, and

2532 in the case of a nofice of appointment, contamn (or be accompamed by) a
statement signed by the proposed alternate that the proposed altemate 1s willing
to act as the alternate of the director giving the notice

254 A person may act as an alternate for more than one director

26. Rights and responsibilities of alternate directors

261  Except as the articles specify otherwise, alternate directors
2611 are deemed for ail purposes to be directors,

2612 are hable for their own acts and omissions,
2613 are subject to the same restnictions as their appointors, and
2614 are not deemed to be agents of or for their appointors

262  Subject to the articles, an alternate director has the same rights 1n relation to any decision of
the directors and any meetings of comnuttees of directors as each of the alternate's appotntors
In particular, each alternate director 1s entitled to receive notice of all proposed directors'
written resolutions and of all directors' meetings and meetings of commuttees of directors
which each of his appowntors 1s entatled to receive, unless the alternate director 1s absent from
the Umted Kingdom and has not given the Company an address to which such notices may be
given by electronic means dunng his absence

27, Termination of alternate directorship
An alternate director's appomntment as an alternate for an appointor terminates

271  when that appomntor removes his alternate director 1n accordance wath article 25,

272  on the occurrence 1n relation to the alternate director of any event which, 1f 1t occurred in
relation to that appointor, would result in the termination of that appointor's appaintment as a
director;

273  on the death of that appointor,

274  when that appointor's appomtment as a director terminates, or

275  when notice 1n writing 15 received by the Company from the alternate director that he 1s
resigmng as an alternate director of that appointor, and such resignatton has taken effect in
accordance with its terms

COMPANY SECRETARY

28, Secretary's terms of office
The directors may appoint any person who 1s willing to act to be the company secretary for
such term and on such conditions as they think fit, and may remove any company secretary so
appointed.
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PART 3: SHARES AND DISTRIBUTIONS

SHARES

29, Issue of shares
In accordance with section 567(1) of the Act, secttons 561 and 562 of the Act shall not apply
to an allotment of equity securities (within the meaning of section 560 of the Act) by the
Company

30. Powers to issue different classes of share

301 Subyect to the articles and subject to any agreement that may be made between all the
shareholders of the Company from time to time, but without prejudice to the rights attached to
any existing share, the Company may 1ssue shares with such rights or restrichons as may be
determined by ordinary resolution

302  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 The terms, conditions and manner of redemption of any
such shares may be determined by the directors or otherwise shall be set cut m the articles.

31. Company not bound by less than absolute interests
Except as required by law, no person 13 to be recopnised by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company 1s
not 1n any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to 1t

3. Share certificates

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

322  Every certificate must specify
3221 m respect of how many shares, of what class, 1t 15 1ssued,
3222 the nominal value of those shares,
3223 the amount paid up on them (including both the nomnal value and any share

premum), and

3224 any distmguishing numbers assigned to them

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

324  If more than one person holds a share, only one certificate may be 1ssued mn respect of it

325  Certificates must be executed in accordance with the Companies Acts

33, Replacement share certificates

331  If a certificate 1ssued in respect of a shareholder’s shares 13

CFD-#17503546-v1 13
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3311 damaged or defaced; or
3312 said to be lost, stolen or destroyed, |

that shareholder 15 entitled to be 15sued with a replacement certificate in respect of the same
shares

332 A sharcholder exercising the right to be 1ssued with such a replacement certificate
3321 may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,
3322 must return the certificate which1s to be replaced to the Company 1f 1t 15 damaged
or defaced, and
3323 must comply with such conditions as to evidence, indemmty and the payment of a
reasonable fee as the directors decide
34. Company's lien
341  The Company has a lien ("Company's lien™) over every share which 1s not fully paid for any
part of
3411 that share's nommal value, and
3412 any premwm at which 1t was 1ssued,
which has not been paid to the Company, and which 1s payable immediately or at some time
n the future, whether or not a call notice has been sent in respect of 1t
342  The Company's Lien over a share
3421 takes priority over any thard party's interest 1n that share, and
3422 extends to any dividends or other sums payable by the Company in respect of that
share and (if the lien 1s enforced and the share 1s sold by the Company) the
proceeds of sale of that share
3s. Share transfers
351  Subject to clause 35 6, no transfer of shares may be made unless made in accordance with the
terms of any agreement that may be made between all the sharehelders of the Company from
time to time
352 Subject to the provisions of Article 351, Shares may be transferred by means of an
instrument of transfer 1n any usuat form or any other form approved by the directors, which 1s
executed by or on behalf of the transferor and (1f any of the shares are not fully paid) by and
on behalf of the transferee
353  Nofee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share
354  The Company may retamn any instrument of transfer which 1s registered
CFD-#17503545-v1
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355

35.6

36.

361

362

363

364

37.

K

372

The transferor remains the holder of a share until the transferee's name 1s entered mn the
register of members as holder of 1t,

Subject to the terms of any agreement that may be made between all the shareholders of the
Company, the directors of the Company may not dechne to register any transfer of shares 1n
the Company not suspend registration of any shares 1n the Company 1n each case where such
shares have been mortgaged or charged by way of security m favour of a bank or other entity
(whether as lender, agent, trustee or otherwise) (a "Secured Party") and where the transfer 1s
or1s to be

3561 to a Secured Party or 1ts nominee; or

356.2 executed by a Secured Party, its nomunee or any receiver {or sumlar officer)
pursuant to any power existing under such security,

and a certificate from the Secured Party, i1ts normnee or any recerver (or ssmilar officer) that
the shares are or are to be subject te such secunty and the transfer 18 m accordance with the
provisions of this Article shalt be conclusive evidence of such facts

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

Subject to the terms of any agreement that may be made between all the shareholders of the
Company, the Company may by ordinary resolution declare dividends, and the directors may
decide to pay mterim dividends

Subject to the terms of any agreement that may be made between all the shareholders of the
Company, a dividend must not be declared unless the directors have made a recommendation
as to ts amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 1s 1n accordance with shareholders' respective
nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the
termms on which shares are issued, specify otherwise, a drvidend must be paid by reference to
each shareholder's holding of shares on the date of the resolution or decision to declare or pay
it

Calculation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all dividends
must be declared and paid 1n proportions based on the amounts paid up on the nominal value
of the shares during any portion or portions of the peniod 1n respect of which the dividend 1s

paid

If any share 15 1ssued on terms providing that such share shall be entitled to a dividend as if
the nominal value of 1t were fully paid or partly paid from a particular date (in the past or the
future), then such share shall be entitled to a dividend on that basis

CFD-#17503549-v1 15
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38.
381

382

39.

391
392
40.

401

402

Payment of dividends and other distributions

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

3811 transfer to a bank or building society account specified by the distnbution
rectpient either 1n wriing or as the directors may otherwise decide;

3812 sending a cheque made payable to the distnbution reciment by post to the
disttbution recypient at the distnbution recipient's registered address (if the
distnbution recipient 1s a holder of the share), or (in any other case) to an address
specified by the distnbution recipient either in wnbing or as the directors may
otherwise decide,

3813 sending by post a cheque made payable to such person, and sent to such person at
such address, as the distribution recipient has specified either in writing or as the
directors may otherwise decide, or

3814 any other means of payment as the directors agree with the distnbution recipient
either 1n writing or by such other means as the directors decide

In the articies, the ""distribution recipient" means, 1n respect of a share in respect of which a
dividend or other sum 1s payable

3821 the holder of the share, or

3822 if the share has two or more joint holders, whichever of them 1s named first mn the
register of members, or

3823 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmattee

No interest on distributions

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

the terms on which the share was 1ssved, or

the provisions of another agreement between the holder of that share and the Company
Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by unanimous
agreement of all shareholders of the Company from time to time, decide to pay all or part of a
dividend or other distibution payable m respect of a share by transfernng non-cash assets of

equivalent value (including, without hmutation, shares or other secunties 1n any company).

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

4021 fixing the value of any assets,
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41,

411

412

42,

421

422

423

424

4022 paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

40.23 vesting any assets 1n trustees
Waiver of distributions

Distnbution recipients may waive their entitlement to a dividend or other distribution payable
1n respect of a share by giving the Company notice in writing to that effect, but1f

the share has more than one holder, or

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 is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFYTS AND RESERVES
Authority to capitalise and appropriation of capitalised sums

Subject to the articles and subject to the terms of any agreement that may be made between all
the shareholders of the Company from time to time, the directors may, 1f they are so
authonsed by a resolution signed by all shareholders

4211 decide to capitahise any profits of the Company (whether or not they are available
for distnbution) which are not required for paymng a preferential dividend, or any
sum standing to the credit of any other reserve of the Company (including any
share premum account, capital redemption reserve or other undistnbutable
reserve}, and

4212 appropnate any sam which they so decide to capitalise (a "capitalised sum™) to
the persons who would have been enttled to it 1f it were dismbuted by way of
dividend ("persons entitled") and 1n the same proportions as their entitlement to
dividends ("' relevant proportions™)

Capitalised sums must be apphied on behalf of the persons entitled and n the relevant
proportions

Any capitalised sum may be applied 1n paymng up new shares of a nomunal 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
apphed

4241 n or towards paying up any amounts unpaid on existing shares held by the
persons entitled (whether as to the nommnal value of the shares or any amount
payable to the Company by way of premiumy), or

42472 i paying up new debentures of the Company which are then aliotted, credited as
fully pad, to the persons entitled or as they may direct
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Legal/45390756_1



425

43,

43.1

432

433

44.

Subject to the articles and subject to the terms of any agreement that may be made between all
the shareholders of the Company from time to time, the directors may

4251 apply capitahsed sums 1n accordance with articles 42 3 and 42 4 partly in one
way and partly 1n another,

4252 make such arrangements as they think fit where any difficulty anses with regard
to any distribution of any capitalised sum; and, in particular, in the case of shares
or debentures becoming distributable under this article 42 m fractions, the
directors may decide that the benefit of fractional entitlements belongs to the
Company, that fractions are to be 1gnored, to make payments 1 cash in lieu of
fractional entitlements, ot otherwise deal with fractions as they think fit,

4253 authorise any person to enter into an agreement with the Company on behalf of
all the persons entitted which 15 binding on them n respect of the allotment of
shares and debentures to them under this article 42, and

4254 generally do all acts and things required to give effect to the ordinary resclution
Capitalisation to deal with fractions arising on a consolidation of shares

Subject to the terms of any agreement that may be made between all the shareholders of the
Company from time to time, whenever, as the result of any consolidation or consolidation and
drvision of shares, any shareholders would become entitled to fractions of shares, the directors
may, subject to the provisions of the Companies Acts, allot to each such shareholder, credited
as fully paid by way of capitalisation, the mummum number of new shares required to round
up hus holding following the consolidation to a whole number (such allotment being deemed
to have been effected immediately before consolidation). For such purpose, the directors
may

capitalise a sum equal o the aggregate nominal amount of the new shares to be allotted on
that basis out of any profits or reserve referred to 1n article 42 1 1, and

appropriate and apply such sum 1n paying up in full the appropnate number of new shares for
allotment and distrzbution to such shareholders on that basis, and

generally do all acts and things required to give effect to any capitalisation pursuant to this
article 43

PART 4: DECISION-MAKING BY SHAREHOLDERS
WRITTEN RESOLUTIONS
Written resolutions

A resolution of the shareholders {or a class of shareholders) may be passed as a wniten
resolution 1n accordance with Chapter 2 of Part 13 of the Act.
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45.

451

4572

453

46.

461

462

463

46 4

46 5

47,

47.1

GENERAL MEETINGS
ORGANISATION OF GENERAL MEETINGS
Calling general meetings

If there are not within the Umted Kingdom sufficient directors to call a general meeting, any
director or any shareholder of the Company may call 2 general meeting

If, and for so long as, the Company has only a single shareholder, such shareholder shail be
entitled at any time to call a general meeting,

A shareholder present mn person or by proxy at a general meeting shall be deemed to have
recerved proper notice of the meeting and, if required, of the purposes for which it was called

Attendance and speaking at general meetings

A person s able to exercise the nght to speak at a general meeting when that person 1s 1n a
position to communicate to all those attending the meeting, dunng the meeting, any
mformation or opimions which that person has on the business of the meeting

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

4621 that person 1s able to vote, dunng the meeting, on resolutions put to the vote at
the meeting, and

4622 that person's vote can be taken mnto account in determining whether or not such
resolutions are passed at the same tume 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 meetmg to exercise therr rights to speak or vote at 1t

In determiming attendance at a general meeting, 1t 15 immatenial whether any two or more
shareholders attending 1t are in 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 if they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

A quorum for 2 valid general meeting 1s two shareholders If a quorum 1s not present withun
60 minutes afier the time appointed for the meeting:

4711 because the DPG sharcholder 15 not present, the meeting stands adjourned to the
same time and place that 1s 24 hours after the meeting At that adjourned meeting,
there 15 a quorum 1f the DPEUK shareholder 15 present, or

4712 because the DPEUK shareholder 1s not present, the meeting stands adjourned to
the same time and place that 1s 24 hours after the meeting At that adjourned
meeting, there 18 a quorum 1f the DPG shareholder 1s present
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48,

Chairing general meetings

The Chaurman of the board shall act as chairman or if he 15 not available, any DPEUK
Dhrector, will chair the general meeting

49, Attendance and speaking by directors and non-shareholders
491  Directors may attend and speak at general meetings, whether or not they are shareholders
492  The chairman of the meeting may permut other persons who are not
4921 shareholders of the Company, or
4922 otherwise entitled to exercise the rights of shareholders in relation to general
meetings,
to attend and speak at a general meeting
50. Adjournment
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
51. Voting: general
511  Unless otherwise required by law or as may otherwise be agreed by the shareholders of the
Company from time to time, a resolution of the shareholders shall be passed
5111 if approved by the requisite majonty for the passing of such resolution by
shareholders present at a vahdly convened general meeting, whether 1n person, by
representative or proxy, which confer the nght 1o vote af the meeting,
5112 with the unanimous written consent of the shareholders, or
5113 m accordance with article 51 3
512 A resolution put to the vote of a general meeting must be decided by poll
513 To the extent permtted by law, shareholders may pass a resolution without a general meeting
being held 1f all of the shareholders sign & document containing a statement that they are 1n
favour of the resolution set out 1n the document Separate copies of a document may be used
for signing by the shareholders 1f the wording of the resolution and statement 1s identical in
each copy The resolution 1s passed when the last shareholder signs
52, Errors and disputes
521 No objectron may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjoumned meetmng at which the vote objected to 13 tendered, and
every vote not disallowed at the meeting 1s valid
522  Any such objection must be referred to the chairman of the meeting, whose decision 15 final
CFD-#17503548-v1
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53.

531

532

533

534

54.

541

542

543

Content of proxy notices
Proxies may only vahdly be appointed by a notice in writing (" proxy notice™) which
5311 states the name and address of the shareholder appointing the proxy,

5312 1dentifies the person appointed to be that shareholder's proxy and the general
meeting or adjourned meeting in relation to which that person 15 appointed,

5313 1s signed by or on behalf of the shareholder appomting the proxy, or 1s
authenticated 1n such manner as the directors may otherwise determine,

5314 1s delhivered to the Company 1n accordance with the articles and any instructions
contamned 1n the notice of the general meeting or adjourned meeting to which 1t
relates, and

5315 1s recetved by the Company no later than 48 hours {excluding any part of a day
that 1s not a working day) before the time appointed for the commencement of the
general meeting or adjourned meeting to which the proxy notice relates or such
later time as the directors may determine.

The Company may require proxy notices to be delivered 1n a particular form, and may specify
different forms for different purposes

Proxy notices may spectfy how the proxy appointed under them 15 to vote (or that the proxy 1s
1o abstam from voting) on one or more resolutions

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

5341 allowing the person appointed under 1t as a proxy discretion as to how fo vote on
any ancillary or procedural resclutions put to the meeting, and

5342 appomting that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting 1itself

Delivery of proxy notices

A person who is entitled to attend, speak or vote at a general meeting remams so entitled 1n
respect of that meeting or any adjournment of it, even though a vahd proxy notice has been
delivered to the Company by or on behalf of that person  However, 1f that person votes at the
meeting or adjourned meeang on a resolution, then as regards that resolution any proxy notice
delivered to the Company by or on behalf of that person shall be invalid to the extent that
such person votes 1n respect of the shares to which the proxy notice relates

An appomtment under a proxy notice may be revoked by delivermg to the Company a notice
m writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

A potice revoking a proxy appomntment only takes effect 1f 1t 15 recerved by the Company
before the comumnencement of the meeting or adjourned meeting to which 1t relates
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544

45

55.

551

552

553

56.

57.

571

572

If a proxy notice 15 not executed by the person appomting the proxy, it must be accompamed
by wntten evidence of the authonity of the person who executed 1t to execute 1t on the
appomtor's behalf

When two or more valid but different proxy notices are received 1n respect of the same share
for use at the same meeting or adjourned meeting, the one which 1s last vahdly received
(regardless of its date or the date of its execution) shall be treated as replacing and revoking
the other(s) as regards that share If the Company 15 unable to determine which was last
received, none of them shall be treated as valid in respect of that share

Corporate representatives

Where a shareholder that 15 a corporation has authorised a representative or representatives to
act on its behalf at a general meeting in accordance with section 323 of the Act

the corporation shall, for the purposes of these articles, be deemed to be present m person at
any such meeting 1f any such representative 1s present at 1t, and all references to attendance
and voting 1n person shall be construed accordingly,

a director or the company secretary (1f any) may require any such representative to produce a
certified copy of such authonty before such representative 1s entitled to exercise any power on
behalf of the corporation which he represents, and

a vote given or poll demanded by such representative at a general meeting or adjourned
meeting shall be valid even though his authonity has previously terminated unless notice mn
wniting of the termination was received by the Company before the commencement of that
meeting

Ne voting of shares on which money due and payable to the Company

Unless the directors otherwise determune, no voting nights attached to a share may be
exercised unless all amounts (including the nominal value and any share premium) due and
payable to the Company 1n respect of that share have been paid

Amendments to resolutions

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

5711 notice of the proposed amendment 1s given to the Company 1n wnting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not less
than 48 hours before the meeting 15 to take place (or such later time as the
chairman of the meeting may determine}, and

5712 the proposed amendment does not, in the reasonable opinton 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 ordinary
resolution, if

5721 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and
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5722 the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error 11 the resolution

573  If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a

resolution 15 out of order, the chawrman's error does not invalidate the vote on that resolution,
PART 5: ADMINISTRATIVE ARRANGEMENTS

58. Form of notice
Any notice or other document to be given pursuant to the articles {other than a notice calling a
meeting of the directors) must be 1n writing

59. Notices to the Company
Any notice, document or other information may be served on or sent or supphed to the
Company by anyone

591 by sending it through the post n a prepaid envelope addressed to the Company or any officer
of the Company at its registered office or such other place in the United Kingdom as may
from time to time be specified by the Company for that purpose,

532 by delivening 1t by hand o or leaving it at its registered office or such other place in the
United Kingdom as may from time to trme be specified by the Company for that purpose 1n
an envelope addressed to the Company or any officer of the Company,

593 by sending or supplying it by electronic means to an address specified by the Company from
time to ttme for that purpose, or

594 by any other means authonsed i writing by the Company

60. Notices to shareholders and transmittees

601 Any notice, document or other information may be served on or sent or supplied to any
shareholder
60.11 personally,

6012 by dehvening or posting 1t to that sharcholder at 1ts address and marked for the
attention of the shareholder,

6013 by sending or supplying 1t by electronic means to the email address noufied by
the shareholder to the Company from time to time for that purpose, or

6014 by any other means authonsed in wrniting by the relevant shareholder

602  Nothing 1n article 60 1 shall affect any provision of the Companies Acts requinng offers,
notices or documents to be served on or sent or supplied to a shareholder m a particular way

603 Inthe case of jomnt holders of a share
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603.1 all notices, documents or other information shall be served on or sent or supphed
to the person named first in the register 1n respect of the yoint holding, and notice
so given shall be sufficient notice to all joint holders, and

6032 any request for consent to the receipt of communications n electronic form shall
be sent or supplied to the person named first in the register in respect of the joint
holding, and any express consent given by such holder to the receipt of
communications mn such manner shall bind ali joint holders

604  Notces, documents or ather information to be served on or sent or supplied to a transmittee
may be served on or sent or supplied to him by name, or by the title of the representative of
the deceased or trustee of the bankrupt (or by any like description), at an address supplied for
the purpose by him  Articles 60 1 and 62 shall apply to any notice, document or information
so served, sent or supphied as 1f references mn those articles to
6041 Y"shareholder" are to the transmttee, and
6042 a shareholder's "registered address" or "address”" are to the address so

supphed
This article 60 4 1s without prejudice to paragraph 17 of Schedule 5 to the Act

61. Notices to directors
Any notrce, document or other information may be served on or sent or supplied to a director
by the Company or by any other director or the company secretary (1f any)

611 personally,

612 by delivering or posting 1t to that director at its address and marked for the attention of the
director,

613 by sending or supplymg i1t by electromc means to the email address specified from time to
time by the director for that purpose, or

614 by any other means authonised m wnting by the director

62, Service of notices on shareholders or directors
Any nontice, document or other information (other than any notice, document or other
information given to the Company including, for the avordance of doubt, the appotntment of a
proxy).

621  addressed to a shareholder or a director in the manner prescribed by the articles shall, if sent
by post (whether 1n hard copy or electronic form}, be deemed to have been received
6211 (uf prepatd as first class) 24 hours after it was posted,

6212 (if prepaid as second class) 48 hours after 1t was posted,
6213 (f prepaid as arrmail} 72 hours after 1t was posted,
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end, 1n proving such receipt, it shall be sufficient to prove that the envelope containing such
notice, document or other information was properly addressed, prepaid and put in the post,

622  not sent by post, but addressed to a shareholder or a director and delivered by hand to or left
at an address 1n accordance with the articles, shall be deemed to have been received on the
day 1t was so delivered or left,

623  served, sent or supplied to a shareholder or a director by electronic means shall be deemed to
have been received on the day 1t was sent, and, 1n proving such receipt, 1t shall be sufficient to
show that such notice, document or information was properly addressed,

624  served, sent or supplied by any other means authonised i wniting by the shareholder or the
director shall be deemed to have been received when the Company has carmed out the action
it has been authonised to take for that purpose

63. Company seals

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

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

633  Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 18 affixed
to a document, the document must also be signed by
6331 two directors,

6332 one director and the company secretary (if any), or
6333 one authorised person in the presence of a witness who attests the signature.

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

6341 any director of the Company,

6342 the company secretary (if any), or

6343 any person authorised by the directors for the purpose of signing documents to
which the common seal 1s applied

64, No right to inspect accounts and other records
Except as provided by law or authonsed by the directors or an ordinary resolution of the
Company, no person 1s entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a shareholder

65. Provision for employees on cessation of business
The directors may decide to 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) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that substdiary
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DIRECTORS' INDEMNITY AND INSURANCE
66. Directors’ indemnity and insurance
To the extent permitted by the Companies Acts, the Company may:
661 indemmfy any director of the Company or of any associated company against any habihty,

662  purchase and maintain msurance agamnst any hability for any director of the Company or of
any associated company
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