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THE COMPANIES ACT 1985

THE COMPANIES ACTS 1985 AND 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

R&M HOLDINGS (UK) LIMITED

PRELIMINARY

In these articles, unless the context otherwise requires-

"2006 Act” means the Compames Act 2006;

"Act” means the Companies Act 1985,

"Acts” means the Act and the 2006 Act;

"Articles” means the Articles of the Company;

"Auditors” means the auditors for the ime being of the Company,

"Board” means the board of directors of the Company or the directors present
at a meeting of the directors at which there 1s a quorum;

"Brookfield Multiplex” means Brookfield Multiplex, a company incorpeorated
in Australia, whose registered office 1s at 1 Kent Street, Millers Point,
Sydney, NSW 2000, Australia or any person to whom 1t transfers Shares
pursuant to aruicle 35;
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"Change of Control Transfer" has the meaning given to it in article 46;

"clear days" means, in relation to the period of notice, that period excluding
the day when the notice 1s given or deemed to be given and the day for which
1t 1s given or on which 1t 15 to take effect;

"Compulsory Sale Completion Date” means has the meaming given to 1t n
article 47,

"Compulsory Sale Notice" has the meaning given to 1t in article 47,
"Compulsory Sale Price” has the meaming given to 1t i article 47;
"Compulsory Sale Shares” has the meaning given to 1t in article 49.1;
"Compulsory Seller” has the meaning given to 1t in article 47;

"director" means such person as may be appointed to the Board from time to
tme;

"Encumbrance” means a mortgage, charge, pledge, lien, option, restriction,
right of first refusal, nght of pre-emption, third party nght or interest, other
encumbrance or security interest of any kind, or other type of agreement or
arrangement having sumnilar effect;

"executed” means any mode of execution,

"Family Trusts" means as regards any particular individual member or
deceased or former individual member, trusts (whether arising under a
settlement, declaration of trust or other nstrument by whomsoever or
wheresoever made or under a testamentary disposition or on an intestacy)
under which no immediate beneficial interest in any of the shares 1n question
1s for the ime bemng vested in any person other than that individual and/or
Privileged Relations of that individual, and so that for this purpose a person
shall be considered to be beneficially interested 1n a share 1f such share or the
income thereof 15 or may become liable to be transferred or paid or applied or
appomnted to or for the benefit of such person or any voting or other nghts
attaching thereto are or may become liable to be exercisable by or as directed
by such person pursuant to the terms of the relevant trusts or 1n consequence
of an exercise of a power or discretion conferred thereby on any person or
persons,

"Founder Shareholders” means each of Muluplex CI and ZEL, and
"Founder Shareholder” means either of the two;

"holder" means, in relation to a share, the member whose name 1s entered n
the register of members as the holder of that share,
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"Investment Fund" means any person, company, trust, imited partnership or
fund holding shares for investment purposes;

"in writing” means 1n hard copy form or, to the extent perrmtted by the Acts,
1n any other form,;

"Magjority Holder" has the meamng given to it in article 35.7;
"Matters” has the meaning given to 1t in article 55;

"member of the same group” means, 1n respect of a company, a subsidiary
undertaking or parent undertaking of that company or a subsidiary undertaking
of a parent undertaking of that company and in respect of Brookfield
Multiplex, any Sister Company or Stapled Entity, a subsidiary undertaking or
parent undertaking of the Stapled Entity or a subsidiary undertaking of a
parent undertaking of that Stapled Entity (and "member of its group” shall be
construed accordmngly);

"Multiplex CI" means Muluplex Cl Pty Ltd, a company incorporated m
Austrahia, whose registered office 1s at 1 Kent Street, Millers Point, Sydney,
NSW 2000, Australia or any person to whom 1t transfers Shares pursuant to
article 35,

"Notice Date™ means has the meaning given to 1t 1n article 38,
"Offeree" has the meaning given to it 1n article 47;

"office” means the registered office of the Company;
"Permitted Transfer” has the meaning given to it i article 35;

"Prescribed Period” means the period as determuned in accordance with
article 40;

"Prescribed Price” means the price as determined m accordance with
articles 38 and/or 39,

"Privileged Relation” means in relation to an individual member or deceased
or former such person, the husband or wife or the widower or widow of such
member and all the lineal descendants 1n direct line of such member and the
brothers and sisters of such member and their lineal descendants and a
husband or wife or widower or widow of any of the above persons and for the
purposes aforesaid a step-child or adopted child or illegitimate child of any
person shall be deemed to be his or her lineal descendant,

"Proposing Transferor" has the meaning given to it 1 article 37,

"qualifying person" means an individual who 1s a member of the Company, a
person authorised under section 323 of the 2006 Act to act as the
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representative of a corporation in relation to a meeting or a person appointed
as proxy of a member 1n relation to the meeting;

"representative” has the meaning given to 1t 1n article 94,

"Reuben Brothers Limited” means Reuben Brothers Limited, a lumted
company incorporated i Bermuda with registered number 14214, whose
registered office 1s at 3 Mangrove Bay Road, Sandis Parish MADI, Bermuda;

"Sale Shares" means has the meaning given to 1t 1n article 37;
"seal” means the common seal of the Company;

"secretary” means the secretary of the Company or any other person
appomnted to perform the duties of the secretary of the Company, including a
Joint, assistant or deputy secretary;

"Shareholder” means a person entered into the register of Shareholders of the
Company as the holder, from time to tune, of a share,

"Sister Company” means 1n respect of Brookfield Multiplex, any entity
whose ultimate parent undertaking 1s owned by persons identical to the owners
of the ulimate parent undertaking of Brookfield Multiplex;

"Stapled Entity" means n respect of Brookfield Multiplex, any entity whose
shares or loan capital are traded as a stapled umt with the share or loan capital
of such holder, or a member of the same group as such holder;

"Transfer Notice” means has the meaning given to 1t m article 37;
"United Kingdom" means Great Britain and Northern Ireland; and

"ZEL" means Zedium Estates Limited, a company incorporated 1n the British
Virgin Islands, whose registered office 1s at PO Box 3152, Road Town,
Tortola, British Virgin Isiands, or any person to whom it transfers shares
pursuant to article 35

Unless the context otherwise requires

()  words and expressions to which a particular meaning 1s given by the Act
or the 2006 Act, n each case as 1n force when the articles are adopted,
shall have the same meaning in the articles, and

() words and expressions to which a particular meaning 1s given by both
the Act and the 2006 Act, in each case as 1n force when the articles are
adopted, shall have the meaning given by the 2006 Act,

except where the word or expression 1s otherwise defined in the articles.

Where an ordinary resolution of the Company 1s expressed to be required for
any purpose, a special resclution 15 also effective for that purpose.
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(D) References to any statutory provision or statute nclude all modifications
thereto and all re-enactments thereof (with or without modification) and all
subordinate legislation made thereunder n each case for the time bemng m
force This article does not affect the mnterpretation of article 1(B).

(E) A member 15 'present' at a meeting if the member (being an individual)
attends 1n person or if the member (being a corporation) attends by 1its duly
authorised representative, who attends mn person, or if the member attends by
his or its duly appointed proxy, who attends in person.

No regulations contained in any statute or subordinate legislation, including the
regulations contamned mn Table A in the schedule to the Companmes (Table A to F)
Regulations 1985, apply as the regulaunons or articles of association of the Company

PRIVATE COMPANY

The Company 1s a private company limited by shares and accordingly any invitation to
the public to subscribe for any shares or debentures of the Company 1s prohibited

SHARE CAPITAL

The authorised share capital of the Company at the date of incorporation of the
Company 1s £100 divided nto 100 ordinary shares of £1 each.

Subject to the Acts, the directors have general and unconditional authority to allot,
grant options over or otherwise dispose of the umissued shares of the Company, or
rights to subscribe for or convert any security into shares, to such persons, at such
times and on such terms and conditions as the directors may decide except that no
share may be issued at a discount

Subject to the Acts and without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions as the Company may hy
ordinary resolution determine

Subject to the Acts, shares may be 1ssued which are to be redeemed or are to be liable
to be redeemed at the option of the Company or the holder on such terms and n such
manner as may be provided by the articles.

The Company may exercise the powers of paying commussions conferred by the Acts.
Subject to the Acts, any such commussion may be sausfied by the payment of cash or
by the allotment of fully paid or partly paid shares or partly in one way and partly in
the other

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the arucles or by law)
the Company shall not be bound by or recogmise any interest in any share except an
absolute night to the entirety of that share 1 the holder
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SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a ceriificate for the balance
of such holding) or several cernficates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be 1ssued under the seal, which may be affixed or
printed on 1t, or shall be signed by two directors of the Company or by a director and
the secretary of the Company, or shall be 1ssued 1n such other manner as the board
may approve and shall specify the number, class and distnguishing numbers (if any) of
the shares to which 1t relates and the amount or respective amounts paid up thereon
The Company shall not be bound to 1ssue more than one certificate for shares held
Jomntly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them

If a share certificate 1s defaced, worn out, lost or destroyed, 1t may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing out) on delivery up
of the old cert:ificate

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time or
called 1n respect of that share The directors may at any tune declare any share to be
wholly or n part exempt from the provisions of this article. The Company's lien on a
share shall extend to any amount payable in respect of it

The Company may sell 1n such manner as the directors determine any shares on which
the Company has a hen 1f a sum n respect of which the lien exists 1s presently payable
and 1s not paid within fourteen clear days after notice has been given to the holder of
the share or to the person entitled to 1t in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice is not comphed with the
shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the direcuions of, the
purchaser The ttle of the transferee to the shares shall not be affected by any
wrregularnity in or invahdity of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as 1s presently payable, and any residue
shall (upon surrender to the Company for cancellation of the ceruficate for the shares
sold and subject to a like hen for any moneys not presently payable as existed upon the
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shares before the sale) be pard to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members 1n
respect of any moneys unpaid on their shares (whether 1n respect of nominal value or
premium) and each member shall (subject to receving at least fourteen clear days’
notice specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be postponed n
whole or part A person upon whom a call 1s made shall reman hable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which the
call was made

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

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

If a call remamns unpaid after 1t has become due and payable the person from whom 1t
1s due and payable shall pay interest on the amount unpaid from the day 1t became due
and payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or n
the notice of the call or, if no rate 1s fixed, at the appropriate rate (as defined by the
Acts) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call, and if 1t 15 not paid when due all the provisions of the articles shall apply as 1f
that amount had become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and nmes of payment of
calls on their shares.

If a call remains unpard after it has become due and payable the directors may give to
the person from whom 1t 1s due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with any mterest which may have accrued.
The notice shall name the place where payment 1s to be made and shall state that if the
notice 1s not complied with the shares 1n respect of which the call was made will be
lhable to be forfeited

If the notice 1s not comphed with any share in respect of which 1t was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture,
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Subject to the Acts, a forfeited share may be sold, re-allotted or otherwise disposed of
on such terms and 1n such manner as the directors determine either to the person who
was before the forfetture the holder or to any other person and at any time before a
sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms as
the directors think fit. Where for the purposes of its disposal a forfeited share 1s to be
transferred to any person the directors may authorise some person to execute an
instrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member 1n
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain hable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company i1n respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined m the
Acts) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the ume of forfeiture or for any consideration recerved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated 1n 1t as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share 1s disposed of shall not be bound to see to the
application of the consideration, 1if any, nor shall his title to the share be affected by
any wregularity m or mvahidity of the proceedings mn reference to the forfeiure or
disposal of the share

TRANSFER OF SHARES

The mstrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share 1s fully paid, by or on behalf of the transferee.

The directors may refuse to register the transfer of a share which 1s not fully paid to a
person of whom they do not approve and they may refuse to register the transfer of a
share on which the company has a lien They may also refuse to register a transfer
unless

1t 18 lodged at the office or at such other place as the directors may appoint and 1s
accompanied by the certificate for the shares to which 1t relates and such other
evidence as the directors may reasonably require to show the right of the transferor to
make the transfer,

1t 15 10 respect of only one class of shares; and

1t 1s 1n favour of not more than four transferees.

UK-2473539-v2 -8 - 70-40464897




29

30

31

32

33

331

332

333

334

34

33

351

352

353

If the directors refuse to register a transfer of a share, they shall withn two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The registranon of transfers may be suspended and the share register closed at such
times and for such periods as the Company may from time to time by resoluton of the
Board determine provided always that such registration shall not be suspended and the
share register closed for more than 30 days 1n any peniod of 12 months.

No fee shall be charged for the registranon of any mstrument of transfer or other
document relating to or affecting the title to any share

The Company shall be entttled to retamn any instrument of transfer which 1s registered,
but any mstrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal 1s given.

TRANSFER RESTRICTIONS FOR HOLDERS OF SHARES
No share may be transferred other than:

with the consent of the directors or where such transfer 15 made by a Founder
Shareholder, the consent of all of the directors appomnted by the other Founder
Shareholder; and

in accordance with articles 36 to 44 (unless Board consent to disapply the provisions of
articles 36 to 44 in relation to a transfer 1s obtamed), or

in accordance with the provisions of articles 46 10 52; or
by way of a Permutted Transfer

Notwithstanding any other provision of these Articles, the transfers referred to 1n
article 33 4 shall be permitted without the requirement to apply the pre-emption
procedure n article 36 to 44.

PERMITTED TRANSFEREES
The following transfers are Permutted Transfers

by any individual member (not being 1n relation to the shares concerned thereof as a
trustee of any Famuly Trust) to a Privileged Relation of such member, or

by any mdividual member to trustees to be held upon Family Trusts related to such
individual member, or

by any person entitled to shares in consequence of the death or bankruptcy of an
individual member to any persen or trustee to whom such individual member, 1f not
dead or bankrupt, would be permitted hereunder to transfer the same; or
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by a holder of shares which 1s an Investment Fund or by us trustee, custodian or
nominee:

(a) to any trustee, nomnee or custodian for such fund and vice versa;

(b) to any unitholder, shareholder, partner, participant. manager or adviser (or an
employee or such manager or adviser) wn any such fund,

{©) to any other Investment Fund, or its trustee, nomnee or custodian, managed
or advised by the same manager or adviser as any such fund; or

by a holder to a member of the same group of the holder if the transferee gives an
undertaking to the Company that 1if the transferee ceases to be a member of the same
group as the holder, all its shares in the Company will, before the cessaton, be
transferred to another member of the same group as the holder; or

where shares have been 1ssued to trustees of Family Trusts or transferred under
articles 35 1 to 35 5 or under paragraphs (a) or (b) of this artcle 35.6 to trustees of
Family Trusts, the trustees and their successors 1n office may (subject to the provisions
of articles 35 1 to 35 5) transfer all or any of such shares

(a) to the trustees for the time being of the Family Trust concerned on any change
of trustees;

(b) to the trustees for the tme being of any other trusts being Family Trusts n
relation to the same individual member or deceased or former member
pursuant to the terms of such Family Trusts or pursuant to any discretion
vested 1n the trustees thereof or any other person, or

by a company to the holder of the majority of the shares in issue 1n the capital of its
ultimate parent undertaking ("Majority Holder") provided that if such person ceases to
be the Majonty Holder it shall transfer the shares back to the company or a member of
the same group as the company.

PRE-EMPTION ON TRANSFER

Except in the case of a transfer permutted pursuant to article 35 and subject to
articles 46 to 52, the right to transfer shares shall be subject to the following
restrictions and provisions set out 1 articles 37 to 43

Any person (the "Proposing Transferor") proposing to transfer any shares (the "Sale
Shares") shall be required, before effecting, or purporting to effect the transfer, to
give a notice in wrinng to the Company (a "Transfer Notice") that he desires to
transfer the Sale Shares and shall state 1n the Transfer Notice the identity of the person
(1f known) to whom the Proposing Transferor desires to transfer the Sale Shares. The
Transfer Notice shall constitute the Company his agent for the sale of the Sale Shares
{together with all rights then attached thereto) at the Prescribed Price (as determined 1n
accordance with articles 38 and/or 39) during the Prescribed Period (as determined in
accordance with article 40) to other members of the Company (other than persons to
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381

382

39

40

whom the Proposing Transferor has transferred shares pursuant to article 35) or, n the
event that no member accepts such shares, to any other person selected or approved by
the Board on the basis set out 1n the following provisions of these articles and shail
include such other details of the proposed transfer as the Board may n their absolute
discretion determine and shall not be revocable except with the consent of the Board.

The Prescribed Price (subject to the deduction therefrom where the Prescnibed Price
has been agreed with the Board of any dividend or other distribution declared or made
after the date of such agreement and prior to the date on which the Transfer Notice was
given {(or deemed to have been given) (the "Notice Date")) shall be whichever 1s
applicable of:

the price per Sale Share agreed not more than one month before the Notice Date
between the Proposing Transferor and the Board as representing the market value
thereof: or

if no such agreement has been reached by the Notice Date, or if higher than the price
agreed pursuant to article 38 1 above, the price contained 1n a bona fide offer received
from a third party by the Proposing Transferor not more than one month before the
Notice Date and which remains open for acceptance i respect of the Sale Shares until
at least seven days after the last date for compliance with the pre-emption provisions
contained n articles 36 to 44 (but subject to the right of the Board to sansfy themselves
that such offer 1s bona fide, for the consideration stated n the offer without any
deduction, rebate or allowance whatsoever to the purchaser or other arrangement or
agreement and so open for acceptance).

If prior to the Notice Date, the Prescribed Price shall not have been agreed or
determined i accordance with article 38 or if the Transfer Notice has been given (or
deemed to have been given) because of a requirement to do so by virtue of any
provision of these articles other than articles 36 to 44, upon the giving of the Transfer
Notice the Board shall refer the matter to the Auditors and the Auditors shall determine
and certfy the sum per share considered in their opinion to be the market value thereof
as at the Nouce Date, (without the application of any discount 1n the event that the Sale
Shares constitute a munority interest), and the sum per share so deternined and
certified shall be the Prescribed Price. The Auditors shall act hereunder at the cost and
expense of the Company as experts and not as arbitrators and their determination shall
be final and binding on all persons concerned and, in the absence of fraud, they shall
be under no hability to any such person by reason of their determination or certificate
or by anything done or omitted to be done by them for the purpose thereof or In
connection therewith,

If the Prescribed Price has been agreed as provided in article 38, the Prescribed Period
shall commence on the Notice Date and expire 12 weeks thereafter If the Prescribed
Price 1s to be determined in accordance with article 39, the Prescribed Period shal!
commence on the Notice Date and shall expire two months after the date on which the
Auditors shall have notified the Board of their determination of the Prescribed Price
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Pending such determination the Board shall defer the making of the offer mentioned In
article 41

All shares included 1n any Transfer Notice shall by notice 1n wnting be offered by the
Company forthwith on receipt (subject to article 40) of the relanve Transfer Notice to
the other Shareholders (other than persons to whom the Proposing Transferor has
transferred shares pursuant to article 35) for purchase at the Prescribed Price on the
terms that in case of competition the Sale Shares shall be sold to the acceptors in
proportion {as nearly as may be without nvolving fractions or increasing the number
sold to any member beyond that applied for by him) to ther existing holdings of
shares. Such offer.

shall stipulate a time not exceeding 30 days within which it must be accepted or mn
default will lapse,

shall stipulate that any members who desire to purchase a number of Sale Shares mn
excess of the proporuon to which each 1s entitled shall in their acceptance state how
many excess Sale Shares they wish to purchase and any shares not accepted by other
members shall be used for satisfying the requests for excess Sale Shares pro rata to the
existing shares respectively held by such members making such requests, and

to the extent that such shares are not accepted pursuant to article 41 1 they may be
offered by the Board to such persons as they may think fit for purchase at the
Prescribed Price

If the Company shall within the Prescribed Period find members or such other persons
as aforesaid (each such person being heremafter called a "Purchaser”) to purchase the
Sale Shares or any of them and give notice 1n writing thereof to the Proposing
Transferor he shall be bound, upon payment to him of the Prescnibed Price, to transfer
such shares to the respective Purchasers free from Encumbrances, provided that if the
Transfer Notice shall state that the Proposing Transferor 1s not willing to transfer some
only of the Sale Shares, this provision shall not apply unless the Company shall have
found Purchasers for all of the Sale Shares. Every notice given by the Company under
this article 42 shall state the name and address of each Purchaser and the number of
Sale Shares agreed to be purchased by him and the purchase shall be completed at a
place and time to be appomnted by the Board not bemng less than three days nor more
than ten days after the date of the notice

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares to Purchaser(s)
hereunder the Board, or where the Proposing Transferor 1s a Founder Shareholder, the
Directors appointed by the other Founder Shareholder, may authorise any director to
execute and deliver on his behalf the necessary transfer and the Company may receive
the purchase money n trust for the Proposing Transferor and cause the Purchaser(s) to
be registered as the holder of such shares The receipt of the Company for the
purchase money shall constitute a good discharge to the Purchaser(s) (who shall not be
bound to see to the application thereof) and after registration of the Purchaser(s) in
purported exercise of the aforesaid powers the validity of the proceedings shail not be
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questioned by any person The Company shall not pay the purchase money to the
Proposing Transferor until he has delivered his share certificate or a suitable indemnity
and the necessary transfers to the Company

If the Company does not find Purchasers willing to purchase any or all of the Sale
Shares within the Prescibed Period and gives notice 1n wriung therecf 1o the
Proposing Transferor, or if the Company shall within the Prescribed Penod give to the
Proposing Transferor notice in writing that the Company has no prospect of finding
Purchasers, the Proposing Transferor at any time during a period of 45 days after the
end of the Prescribed Period shall be at hiberty (subject only to the provisions of
article 28 and any other relevant restrictions) to transfer those Sale Shares for which
the Company has not within the Prescribed Period given notice that 1t has found (or has
given notice that 1t has no prospect of finding) Purchasers to any person by way of a
bona fide sale at any price not being less than the Prescribed Price (after deducting,
where appropriate, any dividend or other distribution declared or made after the date of
the Transfer Notice and to be retained by the Proposing Transferer) provided that

if the Transfer Notice shall state that the Proposing Transferor 1s not willing to transfer
part only of the Sale Shares he shall only be entitled to transfer all the unsold Sale
Shares under this Article; and

the directors may require to be satisfied that the Sale Shares are being transferred under
this article pursuant to a bona fide sale for the consideration stated in the Transfer
Notice without any deduction, rebate or allowance whatsoever to the purchaser and 1if
not so satisfied may refuse to register the imnstrument of transfer

BARE NOMINEES

For the avoidance of doubt and without liritation, no share (other than any share so
held on the date of adoption of these articles) shall be held by any member as a bare
nominee for, and no interest i any share shall be sold to, any such person. If the
foregoing provisions are infringed the holder of such share shail be bound to give a
Transfer Notice in respect thereof,

DRAG ALONG RIGHTS

If a transfer of shares would, 1if registered, result in a person (other than a person who
15 a shareholder 1in the Company on the date of adoption of these articles, or a person
who becomes a shareholder by way of a Permutted Transfer) and any other person-

who 1s connected with him, or
with whom he 1s acting 1n concert

holding or increasing a holding of 50 per cent or more in number of the shares in 1ssue
held by either of the Founder Shareholders (a "Change of Control Transfer"),
articles 36 to 44 shall apply mutatis mutandis 1n respect of the shares which would, 1f

UK-2473539-v2 13- 70-40464897




47

48

49

49 1

49 2

transferred, comprise the Change of Control Transfer, prior to such transfer being
made, as if a Transfer Notice had been served in respect of such shares.

If a Shareholder accepts all of the shares which are offered to 1t pursuant to article 41,
it may by serving a wrtten notice (2 "Compulsory Sale Notice™) on each other
Shareholder (other than itself, the members of its group and any persons to whom 1t
has transferred shares pursuant to article 35) (each a "Compulsory Seller"), require
each Compulsory Seller to transfer all of their shares (free from all Encumbrances and
together with all rights then attaching thereto to one or more persons identified in the
Compulsory Sale Notice (each an "Offeree") at the consideration agreed or determined
in accordance with articles 40 to 42 (the "Compulsory Sale Price”) on the date which
1s 7 days after the Compulsory Sale Price has been agreed or deternruned (the
"Compulsory Sale Completion Date").

If the offeror Shareholders do not accept all of the shares offered to them pursuant to
article 41, article 42 shall apply 1n respect of the balance of shares not so accepted.

The shares subject to the Compulsory Sale Notice(s) shall be sold and purchased in
accordance with the following provisions:

on or before the Compulsory Sale Completion Date, each Compulsory Seller shall
deliver duly executed transfer form(s) in respect of the shares which are the subject of
the Compulsory Sale Notice (the "Compulsory Sale Shares"), together with the
relative share certificate(s) (or an indemmty 1n respect thereof n a form satisfactory to
the Board) to the Company Subject always to receipt thereof, on the Compulsory Sale
Completion Date the Company shall pay each Compulsory Seller, on behalf of the
Offeree(s), the Compulscry Sale Price due, to the extent only that the Offeree(s) have
put the Company 1n the requisite cleared funds. Payment to the Compulsory Seiler(s)
shall be made 1n such manner as 1s agreed between the Company and the Compulsory
Seller(s) and in the absence of such agreement, by cheque to the postal address notified
to the Company by each Compulsory Seller for such purpose and, in default of such
notification, to the Compulsory Seller's last known address. The Company's receipt
for the Compulsory Sale Price due shall be a good discharge to the relevant Offeree(s)
who shall not be bound to see its application Pending compliance by the Compulsory
Seller(s) with the obligations n articles 46 to 52, the Company shall hold any funds
recerved from the Offeree(s) in respect of the Compulsory Sale Shares on trust for the
defaulung Compulsory Seller(s), without any obligation to pay interest,

if a Compulsory Seller fails to comply with 1ts obligations under article 4% 1 1n respect
of the Compulsory Sale Shares, the Board or where the Compulsory Seller is a
Founder Shareholder, the directors appointed by the other Founder Shareholder, may
authorise any director to execute, complete and deliver as agent for and on behalf of
that Compulsory Seller a transfer of the relevant Compulsory Sale Shares in favour of
the Offeree(s), to the extent that the Offeree(s) have, by the Compulsory Sale
Completion Date, put the Company n cleared funds in respect of the Compulsory Sale
Price due for those Compulsory Sale Shares. Subject to due stampmng, the directors
shall authorise registrauon of the transfer(s), after which the valdity of such transfer(s)
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shall not be questioned by any person. Each defaulting Compulsory Seller shall
surrender his share certificate(s) relating to the Compulsory Sale Shares (or provide an
indemmty 1n respect thereof 1n a form satisfactory to the Board) to the Company. On,
but not before, such surrender or provision, each Compulsory Seller shall be entitled to
the Compulsory Sale Price due for the Compulsory Sale Shares transferred on 1ts
behalf, without interest.

The Shareholders acknowledge and agree that the authority conferred under article 49
15 necessary as security for the performance by the Compulsory Seller(s) of their
obligations under articles 46 to 52.

Subject to article 52, unless the Board otherwise agrees 1in wnting, any Compulsory
Sale Shares held by a Compulsory Seller on the date of a Compulsory Sale Notice (and
any shares acquired by a Compulsory Seller from time to time thereafter, whether by
virtue of the exercise of any right or option granted or arising by virtue of the holding
of Compulsory Sale Shares by the Compulsory Seller, or otherwise) shall

automatically cease to confer the night to recerve notice of or to attend or vote (either in
person or by proxy and whether on a poll or on a show of hands) at any general
meeting of the Company with effect from the date of the Compulsory Sale Notice (or
the date of acquisition of such shares, if later),

not be counted in determiming the total number of votes which may be cast at any such
meeting, or required for the purposes of a written resclution of any members, or for
the purposes of any other consent required under these articles; and

notwithstanding any other provisions in these articles, not be transferred otherwise than
under arucles 46 to 52

The nights referred to n article 51 shall be restored immediaiely upon the transfer of
the Compulscry Sale Shares 1n accordance with articles 46 to 52

INFORMATION CONCERNING SHAREHOLDINGS AND TRANSFERS

If ZEL or any person to whom 1t transfers Shares pursuant to article 35 ceases to be a
member of the same group as Reuben Brothers Limited whilst 1t 1s a holder of Shares,
then such holder shall be required immediately to transfer such Shares tc a member,
unless otherwise agreed 1n writing by the Board, of the same group as Reuben Brothers
Limited and if 1t fails to comply with such obligation the directors appointed by
Multiplex CI may authorise any director to execute, complete and deliver on behalf of
that holder a transfer of the shares held by it in favour of any member of the same

group as Reuben Brothers Limited as 1s determined by the directors appointed by
Muluplex CI

If Multiplex CI or any person to whom 1t transfers shares pursuant to article 35 ceases
to be a member of the same group as Brookfield Multiplex whilst 1t 15 a holder of
Shares, then such holder shall be required immediately to transfer such shares back to a
member of the same group as Brookfield Multiplex and 1if 1t fails to comply with such

k)
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obligation the directors apponted by ZEL may authorise any director to execute,
complete and deliver on behalf of that holder a transfer of the shares held by 1t 1n
favour of any member of the same group as Brookfield Multiplex as 1s determuned by
the directors appointed by ZEL

For the purpose of ensuring that a transfer of shares 1s permitted under these articles or
to be satisfied that any proposed sale 1s bona fide and on the terms stated in the
Transfer Notice with no rebate or allowance, or to ensure that articles 53 or 54 do not
apply (the "Matters"), the Board may from time to time require any member or the
legal personal representatives of any deceased member or any person named as
transferee m any transfer lodged for registration to furnish to the Company such
information and evidence as the Board may think fit (acting reasonably) regarding any
matter which they may deem relevant for such purpose If such information or
evidence is not furnished to the satisfaction of the Board within a reasonable time after
such requirement 15 made, the Board shall be entitled to refuse to register the transfer
in question or (if no transfer 15 in question) to require by notice in writing that a
Transfer Notice be given n accordance with articles 36 to 44 m respect of the shares
concerned For the purposes of this article 55 only and 1n the event that a Matter 15 a
transfer of shares by a Founder Shareholder, the "Board" shall be construed to be a
reference to the directors appointed by the other Founder Shareholder.

In a case where the Board have duly required a Transfer Notice to be given in respect
of any shares and such Transfer Notice 1s not duly given within a period of one month,
or such longer period as the Board may allow for the purpose, such Transfer Notice
shall be deemed to have been given on such date after the expiration of the said period
as the Board may by resolution determine and the foregoing provisions of these
Articles shall take effect accordingly.

From (and including) the date on which the Board have duly required a Transfer
Nouce(s), all holders of shares which are the subject of such Transfer Notice(s) shall
not transfer their shares or any interest wn their shares (other than pursuant to such
Transfer Notice(s)) until all proceedings pursuant to such Transfer Notice(s) have been
finalised 1n accordance with these Articles.

TRANSMISSION OF SHARES

If a member dies the survivor or survivers where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to his
mnterest, but nothing n the articles shall release the estate of a deceased member from
any liability in respect of any share which had been jontly held by him

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the diectors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee If he elects to become the holder he
shall give notice to the Company to that effect If he elects to have another person
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registered he shall execute an instrument of transfer of the share to that person  All the
articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if 1t were an instrument of transfer executed by the member and the death or
bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the nights to which he would be enutled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled 1 respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

@) increase 1ts share capital by new shares of such amount as the resolution
prescribes,
(b} consolidate and divide all or any of 1ts share capital into shares of larger

amount than 1ts existing shares,

©) subject to the Acts, sub-divide us shares, or any of them, into shares of
smaller amount and the resolution may determune that, as between the shares
resulting from the sub-division, any of them may have any preference or
advantage as compared with the others, and

(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed 10 be taken by any person and diminish the amount of 1ts share
capital by the amount of the shares so cancelled

Subject 10 the Acts, the Company may by special resolution reduce its share capital,
any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

Subject to the Acts, the Company may purchase its own shares (including any
redeemable shares) and make a payment 1n respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds
of a fresh issue of shares

MORTGAGES AND CHARGES OF SHARES
Shareholders shall not be permitted to mortgage or charge their shares.
GENERAL MEETINGS

The directors may call general meeungs and, on the requirement of members pursuant
to the Acts, shall call a general meeting (1) withuin 21 days from the date on which the
directors become subject to the requirement, and (1i) to be held on a date not more than
28 days after the date of the notice convening the meeting.
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If there are not within the Umted Kingdom sufficient directors to call a general
meeting, any director or any member may call a general meeting

NOTICE OF GENERAL MEETINGS

A peneral meeting (other than an adjourned meeting) shall be called by notice of at
least 14 clear days A general meeting may be called by shorter notice if 1t 1s so
agreed by a majority in number of the members having a right to attend and vote at the
meeting, being a majority who together hold not less than 90 per cent. 1n nominal value
of the shares giving that right

The notice shall specify the tme, date and place of the meeting and the general nature
of the business to be deait with at the meetng. If the meeting 1s convened to consider
a special resolution, the text of the resolution and the intenton to propose the
resolution as a special resolution shall also be specified. The notice of meeting shall
also specify, with reasonable promunence, the member's rights to appoint one or more
proxies under section 324 of the 2006 Act.

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all the persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.

The accidental omusston to give notice of a general meeting or to send, supply or make
available any document or information relating to a meeting to, or the non-receipt of
any such notice, document or information by, a person entitled to receive any such
notice, document or information shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present. If the
Company has only one member, one qualifying person present at the meeting and
entitled to vote is a quorum Subject to the Acts, m all other cases, two quahfying
persons present at the meeting and entitled to vote are a quorum

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day n the next week, at the same time and place or to such day
and at such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (1if any) 1s present within 15 minutes after the time
appomted for holding the meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there 1s only one director present and
willing to act, he shall be chairman
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If no director 1s willing to act as chairman, or 1f no director 15 present within 15
minutes after the ume appomted for holding the meeting, the members and proxies
present and entitled to vote shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the hoiders of any ciass of
shares m the Company.

The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting 1s adjourned for 14 days or more, at
least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted Otherwise 1t
shall not be necessary to give any such notice.

A resolution put to the vote of a meeung shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the Acts, a poll may be demanded.

(a) by the chairman; or
(b) by any member present and entitled to vote.

Unless a poll 15 duly demanded, a declaration by the chairman that a resolution has or
has not been passed or has or has not been passed by a particular majornty shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded i favour of or against the resolution. An entry m respect of such a
declaration i minutes of the meeting recorded i accordance with section 355 of the
2006 Act 1s also conclusive evidence of that fact without such proof.

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invahidated the result of a show of hands declared before the demand was made.

A poll shall be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a ume, date and place for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poil was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken immediately A poll demanded on any other question shall be taken either
immediately or at such time, date and place as the chairman directs not being more
than 30 days after the poll 1s demanded. The demand for a poll shall not prevent the
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continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll 15 demanded before the declaration of the
result of a show of hands and the demand 15 duly withdrawn, the meeting shall continue
as 1f the demand had not been made

No notice need be given of a poll not taken immediately 1f the time, date and place ai
which 1t 15 to be taken are announced at the meeting at which it 1s demanded. In any
other case at least seven clear days’ notice shall be given specifying the time and place
at which the poll 1s to be taken.

A resolution of the members (or of a class of members) of the Company may be passed
as a written resolution in accordance with the 2006 Act

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any shares, on a vote on a resolution:

(a) on a show of hands at a meeting, every member present (not being present by
proxy) and entitled to vote has one vote and every proxy present who has been
duly appointed by a member enutled to vote on the resolution has one vote,
and

(b) on a poll taken at a meeting, every member present and entitled to vote has
one vote 1n respect of each share held by him

In the case of jomnt holders of a share, only the vote of the senior holder who votes
(and any proxy duly authorised by hum) may be counted by the Company. For the
purpases of this article, the semor holder of a share 1s determined by the order in
which the names of the joint holders appear n the register of members.

A member 1n respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerming mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised 1n that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy Evidence to the
satisfaction of the directors of the authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other place as 1s specified n
accordance with the articles for the deposit or delivery of forms of appointment of a
proxy, or in any other manner specified in the articles for the appointment of a proxy,
not less than 48 hours before the nme appointed for holding the meeting or adjourned
meeting at which the right to vote 15 to be exercised and 1n default the nght to vote
shall not be exercisable,

No member shall, unless the directors otherwise determine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares in the
Company, either n person or by proxy, in respect of any share held by him unless all
morneys presently payable by hum 1n respect of that share have been paid.
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No objecuon shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due ume shall be
referred to the chairman whose decision shall be final and conclusive

A member may appoint another person as his proxy to exercise alt or any of his rights
to attend and to speak and to vote (both on a show of hands and on a poll) on a
resolution or amendment of a resolutien, or on other business arising, at a meeting or
meetings of the Company. Unless the contrary 1s stated in 1t, the appointment of a
proxy shall be deemed to confer authority to exercise all such rights, as the proxy
thinks fit A member may appoint more than one proxy in relation t0 a meeting,
provided that each proxy 1s appointed to exercise the rights attached to a different share
or shares held by the member Deposit or delivery of a form of appointment of a
proxy does not preclude a member from attending and voting at the meeting or at any
adjournment of 1t.

Subject as set out herein, an instrument appointing a proxy shall be 1n writing 1 any
usual form or 1n any other form which the directors may approve and shall be executed
by or on behalf of the appointor save that, subject to the Acts, the directors may accept
the appomtment of a proxy received by electronic means at an address specified for
such purpose, on such terms and subject to such conditions as they consider fit. The
directors may require the production of any evidence which they consider necessary to
determune the validity of any appointment pursuant to this article.

The form of appointment of a proxy and any authority under which 1t 1s executed or a
copy of such authority certified notanally or 1n some other way approved by the
directors shall be:

(a) in the case of an wstrument of proxy in hard copy form, left at or sent by post
o the office or such other place within the United Kingdom as 1s specified n
the notice conveming the meeting or 1n the form of appointment of proxy sent
out by the Company 1n relation to the meeting at any tme before the time for
holding the meeting or adjourned meeting at which the person named 1n the
form of appointment of proxy proposes to vote,

)] in the case of an appointment of a proxy sent by electromic means, where the
Company has given an etectronic address:

(  in the notice calling the meeting, or

(1) in an instrument of proxy sent out by the Company 1n relation to the
meeting; or

(u) M an vitation to appoint a proxy issued by the Company in relation to
the meeting,
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received at such address at any time before the ume for holding the meeting or
adjourned meeting at which the person named i the form of appomtment of
Proxy proposes to vote;

) in the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or dehivered as required by paragraphs (a) or (b) of this article after
the poll has been demanded and at any time before the ume appointed for the
taking of the poll; or

(d) where the poll 15 not taken immediately but 1s taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and a form of appointment of proxy which 1s not deposited or delivered 1n accordance
with this article 1s mvalid.

The termination of the authority of a person to act as proxy or as the duly authorised
representative of a member which 15 a corporation does not affect whether he counts 1n
deciding whether there 1s a quorum at a meeting, the vahdity of anything he does as
chairman of a meeting, the vahdity of a poll demanded by him at a meeting, or the
validity of a vote given by that person unless notice of the termination was received by
the Company at the office or, 1n the case of a proxy, any other place specified for
dehvery or receipt of the form of appointment of proxy or, where the appointment of a
proxy was sent by electronic means, at the address at which the form of appointment
was recetved, before the commencement of the relevant meeting or adjourned meeting
or (1n the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

In accordance with the Acts, a corporation which 1s a member may, by resolution of its
directors or other govermng body, authorise a person Or persons to act as Its
representative or representatives at any meeting of the Company (a "representative").
Where the corporation authorises only one person, he 1s entitled to exercise the same
powers on behalf of the corporaton as the corporation could exercise if it were an
individval member of the company Subject to the Acts, where the corporation so
authorises more than one person, any one of them 1s entitled to exercise such powers
A director, the secretary or other person authorised for the purpose by the secretary
may require a representative to produce a certified copy of the resolution of
authorisation before permitting him to exercise hus powers.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) 1s not subject to a maximum and the mimmum number is two.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any person willing to act,
whether or not he 1s a director of the Company and without the approval of the
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directors, to be an alternate director and may remove from office an alternate director
so appownted by him,

An alternate director shall, whether or not he 1s absent from the Unmited Kingdom, be
entitled to receive notice of all meetings of directors and of all meetings of commuttees
of directors of which his appointor 1s a member An alternate director may waive the
requirement that notice be given to him of a meeting of directors or a commuttee of
directors, either prospectively or retrospectively  Notice of a board meeting 1s deemed
to be duly given to an alternate director 1f 1t 1s given to him personally or by word of
mouth or by electronic means to an address given by him to the Company for that
purpose or sent 1n writing to him at his last known address or another address given by
him to the Company for that purpose An alternate director shall be entitled to attend
and vote at any such meeting at which the director appointing him 18 not personally
present, and generally to perform all the functions of his appowmntor as a director n his
absence but shall not be entitled to recewve any remuneration from the Company for his
services as an alternate director.

An alternate director shall cease to be an alternate director 1f his appointor ceases to be
a director

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors Any such notice may be left at or sent by post or facsimile
transmmssion to the office or such other place as may be designated for the purpose by
the directors.

Save as otherwise provided n the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director appomtng him

POWERS OF DIRECTORS

Subject to the Acts, the memorandum and articles and to any directions given by
special resolution, the business of the Company shall be managed by the directors who
may exercise all the powers of the Company No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which
would have been valid if that alteration had not been made or that direction had not
been given The powers given by this article shall not be limited by any special power
given to the directors by the articles and a meeting of directors at which a quorum 1s
present may exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determune,
including authority for the agent to delegate all or any of his powers.
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DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing dmector or any director
holding any other executive office such of their powers as they consider desirable to be
exercised by him  Any such deiegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of the articles regulating the proceedings of directors so far as they are
capable of applying. Where a provision of the articles refers to the exercise of a
power, authority or discretion by the directors and that power, authonty or discretion
has been delegated by the directors to 2 commuttee, the provision shall be construed as
permutting the exercise of the power, authority or discretion by the commuttee.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Founder Shareholders may appomt and remove from time to trme up to four
directors for such term as the Founder Shareholders determine (or such other number
as 15 agreed from nme to tme by the Board), with each Founder Shareholder
appointing the same number of directors Multiplex CI shall appomnt one of the
directors 1t apponts as a Founder Shareholder as chairman but the chairman shall not
have any additional right to vote other than his or her right to vote as a director

The appomntment and removal of directors and the chairman described 1n article 104
shall be made by written notice served on the Company by the relevant Shareholders
Each such appomntment or removal shall take effect forthwith upon such notice being
recerved by the Company

Subject to article 105, the Company may by ordinary resolution appoint a person who
1s willing to act to be a director either to fill a vacancy or as an additional director

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a duirector shall be vacated 1f:

(a) he ceases to be a director by virtue of any provision of the Acts or he becomes
prohibited by law from being a director; or

(» he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

© he becomes, in the opmmon of all s co-directors, incapable by reason of
mental disorder of discharging his duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
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and his alternate director {(1f any) shall not during such period have attended
any such meetings mstead of him, and the directors resolve that his office be
vacated; or

() he 1s removed from office by notice addressed to um at s last known
address and signed by ali his co-directors; or

{g) he 1s removed from office by notice given under article 105
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide.

DIRECTQORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by
them 1 connection with their attendance at meetings of directors or commitiees of
directors or 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 discharge of their
duties. Subject to the Acts, the directors shall have the power to make arrangements 1o
provide a director with funds to meet expendiwure incurred or to be incurred by him for
the purposes of the Company or for the purpose of enabling him properly to perform
his duties as an officer of the Company or to enable him to avod incurring any such
expenditure.

DIRECTORS" APPOINTMENTS AND INTERESTS

Subject to the Acts, the directors may appoint one or more of their number to the office
of managing director or to any other executive office under the Company and may
enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may be made
upon such terms as the directors determine and they may remunerate any such director
for hus services as they think fit Any appomntment of a director to an executive office
shall determine if he ceases to be a director but without prejudice to any claim for
damages for breach of the contract of service between the director and the Company.

Subject to the Acts, and provided that he has disclosed to the directors the natwre and
extent of any material interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested n, any transaction or arrangement
with the Company or 1n which the Company is otherwise interested,
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(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s otherwise
interested; and

(c) shali not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest im any such body
corporate and no such transaction or arrangement shall be liable to be avorded
on the ground of any such interest or benefit

113 For the purposes of arucle 112:

(a) a general notice given to the directors that a director 15 to be regarded as
having an interest of the nature and extent specified i the notice 1n any
transaction or arrangement i which a specified person or class of persons 1s
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nawre and extent so specified, and

{(b) an mterest of which a director has no knowledge and of which 1t 1s
unreasonable to expect humn to have knowledge shall not be treated as an
interest of his

DIRECTORS' GRATUITIES AND PENSIONS

i14  The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which 1s
or has been a subsidiary of the Company or a predecessor 1n business of the Company
or of any such subsidiary, and for any member of his family (including a spouse and a
former spouse) or any person who 15 or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

115 Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit A director may, and the secretary at the request of a director shall, call
a meeting of the directors. Every director shall receive notice of a meeting, whether or
not he 1s absent from the United Kingdom Notice of a board meeting 1s deemed to be
duly given to a director if 1t 1s given to him personally or by word of mouth or by
electronic means to an address given by him to the Company for that purpose or sent mn
writing to him at his last known address or other address given by him to the Company
for that purpose A director may waive the requirement that notice be given to him of
a meeung of directors or a committee of directors, either prospectively or
retrospectively  Questions anising at a meeting shall not be decided by a majority of
votes In the case of an equality of votes, the chairman shall have a second or casting
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vote A director who 15 also an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor 1n addition to his own vote

A director or his alternate director may participate 1n a meeting of directors or a
commutiee of directors through the medium of conference telephone or similar form of
commumcatuons equipment 1If ali persons participating m the meeting are able to hear
and speak to each other throughout the meeting A person participating 1n this way 15
deemed to be present 1n person at the meeting and 1s counted 1n a quorum and entitled
to vote Subject to the Acts, all business transacted in this way by the directors or a
commuttee of directors 1s for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors
although fewer than two directors or alternate directors are physically present at the
same place. The meeting i1s deemed to take place where the largest group of those
participating 1s assembled or, if there 1s no such group, where the chairman of the
meeting then 1s.

The quorum for the transaction of the business of the directors may be fixed by the
directors or these articles and unless so fixed at any other number shall be two
directors, at least one of whom must have been appoimnted by each of the Founder
Shareholders. A person who holds office only as an alternate director shall, 1f his
appointor ts not present, be counted in the quorum

If the number of directors appointed by one of the Founder Shareholders present at a
meeting of directors does not equal the number of directors appointed by the other
Founder Shareholder present at such meeting, the votes of the directors at such meeting
shall be adjusted, so that the directors appointed by each Founder Shareholder present
at the meeting shall have the same aggregate number of votes.

The directors may appount one of thewr number to be the charman of the board of
directors and may at any tumne remove hum from that office. Unless he 1s unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
15 present  But if there 1s no director holding that office, or if the director holding 1t 1s
unwilling to preside or 1s not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting.

All acts done by a meeting of directors, or of a commuttee of directors, or by a person
acting as a director shall be vahd notwithstanding that 1t 1s afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had ceased to hold office, or were not entitled to
vote on the matter 1n question

A resolution 1n writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it has
been passed at a meetng of directors or (as the case may be) a commuttee of directors
duly convened and held and may consist of several documents in the like form each
signed by one or more directors, but a resolution signed by an alternate director need
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not also be signed by his appointor and, 1f 1t 1s signed by a director who has appointed
an alternate director, 1t need not be signed by the alternate director 1n that capacity.

If and for so long as there 1s a sole director of the Company

(a) he may exercise all the powers conferred on the directors by the articles by
any means permitted by the articles or the Acts;

) for the purpose of article 118 the quorum for the transaction of business is
one, and
(c) all other provisions of the articles apply with any necessary modification

(unless the provision expressly provides otherwise).

Without prejudice to the obligation of a director to disclose his mterest in accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
commuttee of directors on any resolution concerning a matter i which he has, directly
or indirectly, an interest or duty The director shall be counted in the quorum present
at a meettng when any such resolution 1s under consideration and if he votes his vote
shall be counted.

If a question arises at a meeting of directors or of a committee of directors as to the
rnight of a director to vote, the directors representing either Multiplex CI or ZEL,
whichever 15 the party whose director's right to vote 1s not in question, shall determine
the question before the conclusion of the meeting

SECRETARY

Subject to the Acts, the secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may think fit; and any secretary so
appomted may be removed by the directors

MINUTES AND RESOLUTIONS
The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors, and

(b) of all proceedings of general meetings of the Company, of the holders of any
class of shares in the Company, and of the directors, and of commuttees of
directors, including the names of the directors present at each such meeting

The Company shall also keep records comprising coptes of all resolutions of members
passed otherwise than at general meetings and of details provided to the Company of
decisions taken by a sole member. All such records must be kept for at least 10 years
from the date of the meeting or resolution or decision (as appropriate)
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THE SEAL

127 The seal shall only be used by the authomnty of the directors or of a commttee of
directors authorised by the directors. The directors may determine who shall sign any
mstrument to which the seal 1s affixed and unless otherwise so deterrmned every such
nstrument shall be signed by a director and by the secretary or by a second director.

DIVIDENDS

128  Subject to the Acts, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the directors

129  Subject to the Acts, the directors may pay interim dividends 1f it appears to them that
they are justified by the profits of the Company available for distribution. If the share
capiutal 15 divided into different classes, the directors may pay interim dividends on
shares which confer deferred or non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard to dividend, but no nterim
dividend shall 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 also pay at
intervals settled by them any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment Provided the directors act in
good faith they shall not incur any hability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

130 Except as otherwise provided by the nights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period 1n respect of
which the dividend 1s paid, but, 1f any share 15 1ssued on terms providing that it shalil
rank for dividend as from a particular date, that share shall rank for dividend
accordingly

131 The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise m relation to a share.

132 A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that 1t shall be sausfied wholly or partly by the distribution of assets
and, where any difficulty arises 1n regard to such distribution, the directors may settle
the same and n particular may 1ssue fractional certificates and fix the value for
distibution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed 1n order to adjust the rights of members and may
vest any assets In trustees

133 Any dividend or other moneys payable 1n respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
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are the holders of the share or are jowntly enutled to it by reason of the death or
bankrupicy of the holder, to the registered address of that one of those persons who 1s
first named m the register of members or to such person and to such address as the
person or persons entitled may in wriing direct and the board may agree. Every
cheque shall be made payable to the order of the person or persens entitled or to such
other person as the person or persons entitled may 1n writing direct and payment of the
cheque shall be a good discharge to the Company. Any joint holder or other person
Jontly entiled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable mn respect of a share shall bear interest against
the Company unless otherwise provided by the nights attached to the share.

Any dividend which has remaned unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or other
book or document of the Company except as conferred by statute or authorised by the
directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Company.

(a) subject as provided in this article, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or
not they are availabie for distribution} or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

{b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and i the same
proportions and apply such sum on their behalf either n or towards paying up
the amounts, 1f any, for the ume bemng unpaid on any shares held by them
respectively, or 1n paymg up 1n full unissued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly in one way and partly 1n the other but the share
premum account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this article, only be
applied 1 paying up umssued shares to be allotted to members credited as
fully paid,

() resolve that any shares so allotted to any member in respect of a holding by
him of any partly paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such partly paid shares rank for dividend,
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(d) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they deterrune in the case of shares or debentures
becoming distributable under this article in fracuions; and

(e) authorise any person to enter on behalf of all the members concerned nto an
agreement with the Company providing for the allotment tc them respectively,
credited as fully paid, of any shares or debentures to which they may be
enutled upon such capitalisation, any agreement made under such authorty
being binding on all such members

NOTICES AND COMMUNICATIONS

Save where these articles expressly require otherwise, any notice, document or
information to be sent or supphied by the Company may be sent or supplied n
accordance with the 2006 Act (whether authorised or required to be sent or supplied by
the Acts or otherwise) 1n hard copy form, 1n electronic form or by means of a website.

A notice, document or mformation sent by post and addressed to a member at his
registered address or address for service in the United Kingdom 1s deemed to be given
to or received by the intended reciptent 24 hours after it was put in the post 1If pre-paid
as first class post and 48 hours after 1t was put in the post if pre-paid as second class
post, and n proving service it 1s sufficient to prove that the envelope contaiming the
notice, document or information was properly addressed, pre-pad and posted

A notice, document or information sent or supplied by electronic means to an address
specified for the purpose by the member 1s deemed to have been given to or received
by the intended recipient 24 hours after 1t was sent, and in proving service it 1s
sufficient to prove that the commumcation was properly addressed and sent.

A notice, document or information sent or supplied by means of a website 1s deemed to
have been given to or received by the mtended recipient when (1) the material was first
made available on the website or (u) if later, when the recipient received {or, in
accordance with articles 139, 148 and 141, i1s deemed to have received) notfication of
the fact that the material was available on the website,

A notice, document or information not sent by post but left at a registered address or
address for service in the United Kingdom 1s deemed to be given on the day it 1s left.
A notice, document or mformation served or delivered by the Company by any other
means authorised in writing by the member concerned 1s deemed to be served when the
Company has taken the action 1t has been authorised to take for that purpose

In the case of joint holders of a share, a notice, document or information shall be
validly sent or supplied to all joint holders if sent or supplied to whichever of them 1s
named first in the register of members in respect of the jownt holding. Anything to be
agreed or specified in relauon 1o a notice, document or nformation to be sent or
supplied to joint holders, may be agreed or specified by the jomt holder who 1s named
first 1n the register of members 1n respect of the joint holding
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A member present at any meeting of the Company or of the holders of any class of
shares 1n the Company shall be deemed to have received notice of the meeting, and,
where requisite, of the purposes for which 1t was called

Every person who becomes entitled to any share shall be bound by any notice 1n
respect of that share which, before his name 15 entered 1n the register of members, has
been given to the person from whom he derives his title.

A notice may be given by the Company to the persons entitled to a share n
consequence of the death or bankruptcy of a member by sending or delivering 1t, 1n any
manner authorised by the articles for the giving of notice to a member, addressed to
them by name, or by the utle of representatives of the deceased, or trustee of the
bankrupt or by any like description, at the address, if any, supplied for that purpose by
the persons claiming to be so entitled Until such an address has been supplied, a
notice may be given 1n any manner i which 1t might have been given if the death or
bankruptcy had not occurred.

WINDING UP

If the Company 1s wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Acts, divide among
the members 1n specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determune how the division shall be carried out as
between the members or different classes of members. The hqudator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction determines, but no member
shail be compelled to accept any assets upon which there 1s a hability.

INDEMNITY, DEFENCE COSTS AND INSURANCE

(A) To the extent permitted by the Acts and without prejudice to any indemnity to
which he may otherwise be entitled, every person who 1s or was a director or
other officer of the Company (other than any person (whether or not an officer
of the Company) engaged by the Company as auditor) shall be and shall be
kept indemmnfied out of the assets of the Company agamnst all costs, charges,
losses and liabilities incurred by him (whether in connection with any
negligence, default, breach of duty or breach of trust by him or otherwise) in
relation to the Company or its affairs provided that such indemnity shall not
apply in respect of any hability incurred by him:

(»  to the Company or to any associated company; or

(u) to pay a fine imposed n criminal proceedings; or
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(m) to pay a sum payable to a regulatory authorty by way of a penalty n
respect of noncompliance with any requirement of a regulatory nature
(howsoever arising), or

(v) in defending any criminal proceedings 1 which he 1s convicted; or

(v) 1 defending any civil proceedings brought by the Company, or an
assoclated company, 1n which judgment 1s given aganst him; or

(v) 1n connection with any application under any of the following provisions
in which the court refuses to grant him relief, namely:

(a) secuon 144(3) or (4) of the Act (acquisition of shares by innocent
nominee), or

(b) section 727 of the Act (general power to grant relief in case of
honest and reasonable conduct)

In article 149(A)(v), (v} or (v1} the reference to a conviction, judgment or
refusal of relief 15 a reference to one that has become final A conviction,
judgment or refusal of relief becomes final.

( 1f not appealed aganst, at the end of the period for bringing an appeal,
or

(ny 1f appealed against, at the time when the appeal (or any further appeal) 15
disposed of

An appeal 1s disposed of;

(» 1f 1t 1s determuned and the period for bringing any further appeal has
ended, or

(m) 1f 1t 1s abandoned or otherwise ceases to have effect

To the extent permitted by the Acts and without prejudice to any indemmity to
which he may otherwise be entitled, every person who 1s or was a director of
the Company acting in 1its capacity as a trustee of an occupational pension
scheme shall be and shall be kept indemnified out of the assets of the
Company aganst all costs, charges, losses and habilittes mncurred by him in
connection with the Company's activities as trustee of the scheme provided
that such indemnity shall not apply 1n respect of any hability incurred by him

(3  to pay a fine imposed 1n crimunal proceedings, or

(1) to pay a sum payable to a regulatory authority by way of a penalty n
respect of non-compliance with any requirement of a regulatory nature
(howsoever arising); or

() m defending criminal proceedings 1n which hus 1s convicted
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(D)

For the purposes of this article, a reference to a conviction 1s to the final
decision 1n the proceedings. The provisions of article 143(B) shall apply 1n
determuning when a conviction becomes final.

Without prejudice to article 148(A) or to any irdemmity to which a director
may otherwise be enutled, and to the extent permitted by the Acts and
otherwise upon such terms and subject to such conditions as the directors may
in their absolute discretion think fit, the directors shall have the power to
make arrangements to provide a director with funds to meet expenditure
incurred or to be mcurred by uim 1n defending any crnimnal or civil
proceedings or in connection with an application under section 144(3) or (4) of
the Act (acquisition of shares by innocent nominee) or section 727 of the Act
(general power to grant relief in case of honest and reasonable conduct) or 1n
defending himseif in an investigation by a regulatory authority or against
action proposed to be taken by a regulatory authority or to enable a director to
avoud incurring any such expenditure.

149  To the extent permutted by the Acts, the directors may exercise all the powers of the
Company to purchase and maintain insurance for the benefit of a person who is or was:

(a)

(b)

a director, alternate director, secretary or auditor of the Company or of a
company which 1s or was a subsidiary undertaking of the Company or in
which the Company has or had an interest (whether direct or indirect); or

trustee of a retirement benefits scheme or other trust in which a person
referred to in the preceding paragraph 1s or has been mterested,

indemnifying hum and keeping him indemnified against lability for negligence, default,
breach of duty or breach of trust or other hability which may lawfully be nsured
against by the Company.

SOLE MEMBER

150  If and for so long as the Company has only one member

(a)

(b)
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the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the artcles, and

all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise)
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NAMES AND ADDRESSES OF SUBSCRIBERS

SHEETAL PATEL

For and on behalf of

Clifford Chance Nominees Limited
10 Upper Bank Street

London E14 51]

TATIANA FELICIEN-MADUKA
For and on behalf of

Chifford Chance Secretaries Limited
10 Upper Bank Street

London E14 5])

DATED this 10 day of October 2007

WITNESS to the above signature*
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ANNEX

Provisions of the Company's memorandum of association which, by virtue of section 28 of
the Companies Act 2006, are treated as provisions of the Company's articles of association

(A)

(B)

The Company's name 15 "R&M HOLDINGS (UK) LIMITED"'

The Company's registered office 15 to be situated 1in England and Wales.

The Company's objects are

()

()

(1)

To carry on business as manufacturers, builders and suppliers of and dealers
1n goods of ail kinds, and as mechamcal, general, electrical, marine, radio,
electronic, aeronautical, chemical, petroleum, gas civil and constructional
engineers, and manufacturers, 1mporters and exporters of, dealers in
machinery, plant and equipment of all descriptions and component parts
thereof, forgings, castings, tools, implements, apparatus and all other articles
and things.

To act as an investment holding company and to co-ordinate the business of
any companies in which the Company 1s for the time being interested, and to
acquire (whether by original subscription, tender, purchase exchange or
otherwise) the whole of or any part of the stock, shares, debentures, debenture
stocks, bonds and other securities i1ssued or guaranteed by a body corporate
constituted or carrymg on business in any part of the world or by any
government, sovereign ruler, commissioners, public body or authority and to
hold the same as mvestments, and to sell, exchange, carry and dispose of the
same.

To carry on the businesses in any part of the world as importers, exporters,
buyers, sellers, distributors and dealers and to win, process and work produce
of all kinds

To carry on the following businesses, namely, contractors, garage proprietors, filling
station proprietors, owners and charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and passengers by road, rail,
water or air, forwarding, transport and commission agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, warehouse storekeepers, cold store
keepers, hotel proprietors, caterers, publicans, consultants, advisers, financiers,
bankers, advertising agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and render services of
all kinds to others and to carry on any other trade or business which can n the opinion

! The company's name was changed from Umbrellabay Limited 10 R&M Holdings (UK) Limited by special
resolution passed 21 May 2008
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(D)

(E)

(F)

Q)

(H)

Y

of the directors be advantageously carried on by the Company i connection with or
ancillary to any of the businesses of the Company

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal n all kinds of plant, machinery, apparatus, tools, utensuils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified in clause 3, or which may be required by persons having, or about
to have, dealings with the Company

To build, construct, mawntamn, alter, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machinery and engmes, and to work,
manage and control these things.

To enter 1nto contracts, agreements and arrangements with any person for the carrying
out by that person on behalf of the Company of any object for which the Company 1s
formed

To acquire, undertake and carry on the whole or any part of the business, property and
habiliies of any person carrying on any business which may in the opimnion of the
directors be capable of being convemently carried con, or calculated directly or
indirectly to enhance the value of or make profitable any of the Company's property or
rights, or any property suitable for the purposes of the Company

To enter into any arrangement with a government or authority, whether national,
mnternational, supreme, municipal, local or otherwise, that may in the opimon of the
directors be conducive to any object of the Company, and to obtain from that
government or authority any right, privilege or concession which in the opinion of the
directors 1s desirable, and to carry out, exercise and comply with that arrangement,
right, privilege or concession

To apply for, purchase and by other means acquire, protect, prolong and renew any
patent, patent right, brevet d'invention, licence, secret process, mnvention, trade mark,
service mark, copyright, registered design, protection, concession and right of the
same or simlar effect or nature, and to use, turn to account, manufacture under and
grant licences and privileges in respect of those things, and to spend money in

experimenting with, testing, researching, improving and seeking to improve any of
those things

To acquire an interest 1, amalgamate with and enter into partnership or any
arrangement for the sharing of profits, union of interests, co gperation, joint venture,
reciprocal concession or otherwise with any person, or with any employees of the
Company To lend money to, guarantee the contracts of, and otherwise assist that
person or those employees, and to take and otherwise acquire an nterest 1n that
person’'s shares or other securities and to sell, hold, re issue, with or without
guarantee, and otherwise deal with those shares or other securities
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o

(K)

(L)

(M)

(N)

(0}

(P)

To lend money to, subsidise and assist any person, to act as agents for the collection,
recelpt and payment of money and generally to act as agents and brokers for and
perform services for any person, and to undertake and perform sub contracts

To enter nto any guaraniee or contract of indemmity or suretyship, and to provide
security, mncluding, without limitation. the guarantee and provision of security for the
performance of the obligations of and the payment of any money (including, without
limutation, capital, principal, premuums, dividends, interest, commuissions, charges,
discount and any related costs or expenses whether on shares or other securities) by
any person including, without limitation, any body corporate which 1s for the nme
being the Company's holding company, the Company's substdiary, a subsidiary of the
Company's holding company or any person which 1s for the tme bemng a member or
otherwise has an interest in the Company or 1s associated with the Company n any
business or venture, with or without the Company receiving any consideration or
advantage (whether direct or indirect), and whether by personal covenant or morigage,
charge or lien over all or part of the Company's undertaking, property, assets or
uncalled capital (present and future) or by other means. For the purposes of paragraph
(K) "guarantee” includes any obligation, however described, to pay, satisfy, provide
funds for the payment or satisfaction of (including, without limitation, by advance of
money, purchase of or subscription for shares or other securities and purchase of assets
or services), indemnify and keep indemmified against the consequences of default in the
payment of, or otherwise be responsible for, any indebtedness of any other person

To promote, finance and assist any person for the purpose of acquiring ali or any of the
property, rights and undertaking or assuming the liamlities of the Company, and for
any other purpose which may in the opinion of the directors directly or indirectly
benefit the Company, and i that connection to place, guarantee the placing of,
underwrite, subscribe for, and otherwise acquire all or any part of the shares or other
securities of a body corporate.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registratton, promotion and advertising
of and raising money for the Company and the 1ssue of its shares or other securtties,
including, wiathout limitation, those incurred in connection with the advertising and
offering of 1its shares or other securities for sale or subscrption, brokerage and
commusstons for obtaiming applications for and taking, placing, underwriting or
procuring the underwriting of its shares or other securities

To remunerate any person for services rendered or to be rendered to the Company,
ncluding, without limitation, by cash payment or by the alloiment of shares or other
securnties of the Company, credited as paid up 1n full or 1n part

To purchase, take on lease, exchange, hire and otherwise acqure any real or personal
property and any right or privilege over or 1n respect of it

To receive money on deposit on any terms the directors think fit
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Q

(R)

S

(D

)

V)

W)

(X)

To mvest and deal with the Company's money and funds in any way the directors think
fit

To lend money and give eredit with or without security

To borrow, raise and secure the payment of money 1n any way the directors think fit,
including, without hmitation, by the issue of debentures and other securities, perpetuai
or otherwise, charged on all or any of the Company's property (present and future) or
its uncalled capital, and to purchase, redeem and pay off those securities.

To remunerate any person for services rendered or to be rendered in placing, assisung
and guaranteeing the placing and procuring the underwriting of any share or other
security of the Company or of any person in which the Company may be interested or
proposes to be interested, or in connection with the conduct of the business of the
Company, including, without limutation, by cash payment or by the allotment of shares
or other securities of the Company, credited as paid up 1n full or 1n part

To acquire, hold, dispose of, subscribe for, issue, underwrite, place, manage assets
belonging to others which include, advise on, enter into contracts or transactions in
relation to or mvolving and mn any other way deal with or arrange dealings with or
perform any service or function in relation to (as applicable): shares, stocks,
debentures, loans, bonds, certificates of deposit and other instruments creating or
acknowledging 1ndebtedness, government, public or other securities, warrants,
certificates represenung securities or other obligations, units in collective investment
schemes, options, futures, spot or forward contracts, contracts for differences or other
investments or obligations, currencies, nterest rates, precious metals or other
commodities, any index (whether related in any way to any of the foregoing or
otherwise), any right to, any right conferred by or any interest or any obligation 1n
relation to any of the foregoing and any financial instrument or product deriving from
or mn any other way relating to any of the foregoing or of any namre whatsoever, and
any transaction which may seem to be convenient for hedging the risks associated with
any of the foregoing.

To co ordmate, finance and manage the business and operation of any person in which
the Company has an interest

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
Instruments

To sell, lease, exchange, let on hire and dispose of any real or personal property and
the whole or part of the undertaking of the Company, for such consideration as the
directors think fit, ncluding, without hmutation, for shares, debentures or other
securities, whether fully or partly paid up, of any person, whether or not having
objects (altogether or 1n part) similar to those of the Company To hold any shares,
debentures and other securities so acquired, and to improve, manage, develop, sell,
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(Y)

2)

(AA)

(BB)

(88)

exchange, lease, mortgage, dispose of, grant options over, wm to account and
otherwise deal with all or any part of the property and nights of the Company

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors thmk fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and penodicals,
purchase and extubiuon of works of art and nterest and granting and making of prizes,
rewards and donations

To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or persons
who are or were directors, officers or employees of the Company, 1its predecessor n
business, any subsidiary of the Company or any person allied to or associated with the
Company, or which may be connected with any town or place where the Company
carries on business. To subsidise and assist any association of employers or employees
and any trade association. To grant pensions, gratuities, annuities and charitable aid
and to provide advantages, facilities and services to any person (mncluding any director
or former director) who may have been employed by or provided services to the
Company, its predecessor in business, any subsidiary of the Company or any person
allied to or associated with the Company and to the spouses, children, dependants and
relauves of those persons and to make advance provision for the payment of those
pensions, gratuties and annuities by estabhishing or acceding to any trust, scheme or
arrangement {whether or not capable of approval by HM Revenue & Customs under
any relevant legislation) the directors think fit, to appoint trustees and to act as trustee
of any trust, scheme or arrangement, and to make payments towards nsurance for the
benefit of those persons and their spouses, children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the employees
of the Company, any subsidiary of the Company or any person allied to or associated
with the Company, to lend money to those employees or to trustees on thewr behalf to
enable them to purchase or subscribe for shares or other securities of the Company and
to formulate and carry into effect any scheme for sharing the profits of the Company
with employees.

To apply for, promote and obtain any Act of Parhament and any order or licence of
any government department or authority (including, without limitation, the Department
for Business Enterprise and Regulatory Reform) to enable the Company to carry any of
1ts objects into effect, to effect any modificanon of the Company's constitutron and for
any other purpeose which the directors think fit, and to oppose any proceeding or
apphcation which may 1n the opimion of the directors directly or indirectly prejudice the
Company's mterests

To establish, grant and take up agencies, and to do all other things the directors may
deem conducive to the carrying on of the Company's business as principal or agent,
and to remunerate any persen in connection with the establishment or granting of an
agency on the terms and conditions the directors think fit
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(DD)

(EE)

(FF)

(GG)

(HH)

(1

1)

To distribute among the shareholders 1n specie any of the Company's property and any
proceeds of sale or disposal of any of the Company's property and for that purpose to
distingumish and separate capital from profits, but no distribution amounting to a
reduction of capital may be made without any sanction required by law.

To the extent permutted by law, to indemnify and keep indemmnified any person who 1s
or was a director, officer or employee of the Company against all costs, charges, losses
and habilities incurred by him (whether in connection with any neghgence, default,
breach of duty or breach of trust by him or otherwise) in relation to the Company or 1ts
affairs, to make arrangements to provide any such person with funds to meet
expenditure incurred or to be mcurred by him in defending any criminal or civil
proceedings or in connection with an apphication for relief from the court or n
defending himself 1n an investigation by a regulatory authorty or aganst action
proposed to be taken by a regulatory authority or to enable any such person to avoid
incurring any such expenditure, and to purchase and maintain nsurance for the benefit
of any person who 15 or was a director, officer or employee of the Company, a
company which 1s or was a subsidiary undertaking of the Company or i which the
Company has or had an interest (whether direct or indirect) or who 15 or was a trustee
of any retirement benefits scheme or any other trust in which any director, officer or
employee or former director, officer or employee 1s or has been nterested,
indemnifying and keeping such person indemnified agamst liabihity for negligence,
default, breach of duty or breach of trust or any other lability which may lawfully be
msured against

To amalgamate, merge or consolidate with any other person and to procure the
Company to be registered or recogmsed 1n any part of the world

Subject to the Act, to give (whether directly or indirectly) any kind of financial
assistance (as defined in Section 152(1){(a) of the Act) for any purpose specified in
Section 151(1) or Section 151(2) of the Act

To do all or any of the things provided 1n any paragraph of clause 3:

0] 1n any part of the world;

() as principal, agent, contractor, trustee or otherwise;

(n) by or through trustees, agents, sub-contractors or otherwise; and
() alone or with another person or persons.

To do all things that are in the opimon of the directors incidental or conducive to the
attainment of all or any of the Company's objects, or the exercise of all or any of 1ts
powers

The objects specified n each paragraph of clause 3 shall, except where otherwise
provided in that paragraph, be regarded as independent objects, and are not himited or
restricted by reference to or inference from the terms of any other paragraph or the
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name of the Company None of the paragraphs of clause 3 or the objects or powers
specified or conferred 1n or by them 1s deemed subsidiary or ancillary to the objects or
powers menuoned n any other paragraph The Company has as full a power to
exercise all or any of the objects and powers provided in each paragraph as if each
paragraph contained the objects of a separate company

(KK) Inclause 3, a reference to-

0] a "person” includes a reference to a body corporate, association or partnership
whether domiciled i the Umted Kingdom or elsewhere and whether
incorporated or unincorporated;

() the "Act" 15, unless the context otherwise requires, a reference to the
Compames Act 1985, as modified or re enacted or both from time to time,
and

{(m) a "subsidiary” or "holding company” 1s to be construed in accordance with

Section 736 of the Act
4 The habihity of the members 1s limted.

5 The Company's share capital 1s £100 divided nto 100 shares of £1 each.
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