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NEW WORL.D TRADING COMPANY (UK) HOLDINGS LIMITED {THE “COMPANY"}

Written resolution of the Company pursuant to
5.281 and Part 13 Ch 2 Companies Act 2006

Crreulation Date § Jwae- 2016

In accordance with Part 13 Ch 2 Companies Act 2006, the directors of the Company propose the
following wnitten resolutions, which, in the case of resolution 1, i1s proposed as an ordinary resolution
(the “Ordinary Resolution”) and, in the case of resolution 2, 1s proposed as a special resolution (the

*Special Resolution”)

ORDINARY RESOLUTION

THAT subject always to the prowvisions of the Companies Act 2008, the board of directors of the
Company from time may authonise any matter which would, f not so authorised, result in a director
infringing his duty under section 175 or 177 of the Companies Act 2006 to avoid a situation in which
he has, or can have, a direct or indirect interest that conflicts or possibly may conflict with article 4 6 of

the articles of the Company

SPECIAL RESOLUTION

THAT the articles of association set out in the document marked “A” accompanying this written
resolution are adopted as the new articles of association of the Company in substitution for the

existing articles of association of the Company

Agreement to written resolutions

Please read the notes at the end of this document before signifying your agreement o the witlen

resolutions

The undersigned, a person entitled on the date set out above to vote on the wntten resolutions,
rrevocably agrees to the Ordinary Resolution and the Special Resolution
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Anthony Gnffin

LDC Parallel (Nominees) Limited
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LDC (Nominees) Limited
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NOTES
Procedures for signifying agreement

1 You can choose to agree to all of the written resolutions or none of them but you cannot
agree to some only of the resolutions  If you agree to all of the resolutions, please signify
your agreement by signing and dating this document where indicated above and returning 1t
to the Company using one of the methods set out below Alternatively, you can signify your
agreement by following the email procedures also set out below

By hand deliver the signed and dated copy to Jeremy Roberts, 98 King Street, Knutsford,
Cheshire, WA16 6HQ

By post return the signed and dated copy by post to Jeremy Roberts, 98 King Street,
Knutsford, Cheshire, WA16 6HQ

By emall send an emall to jeremyroberts@livingventures com stating that you agree to the
resolutions and stating your name

If you do not agree to all of the written resolutions, you do not need to do anything You will
not be deemed to agree If you do not reply

2 Only the ematl address given above, and no other may be used to send any document or
information relating to the written resolutions The electronic address given above may only
be used for the purposes specified

Perrod for agreemg to wniten resolution
Unless, by the end of the penod of 28 days beginning with the Circulation Date stated at the head of
this document, sufficient agreement has been recewved for the wntten resolutions to pass, they will

fapse If you agree to the resolulions, please ensure that your agreement reaches us durnng that
penod Your agreement will be ineffective If received after that date
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-0OF-

NEW WORLD TRADING COMPANY (UK) HOLDINGS LIMITED (the “Comgany”)

Application of model articles

The model arlicles of association for private companies contained in Schedule 1 to The
Companies (Model Articles) Segulations 2008 (*Model Articles”) as in force at the date of
adoption of these Articles shall apply 10 the Company, save insofar as they are excluded or
modified by, or are \nconsistent with the following Arhicles

In these Articles, reference to a particular Model Artcle 1s to that article of the Model
Aricles

Definitions and interpretation

The Model Articles shall apply as if the following paragraph were included in the list of
defined terms in Model Article 1

“clear days: in relatton to a penod of a notice means that parod excluding the day when
the notice 1s deemed to be receved (or, if earlier, receved) and the day of the meehing,”

and as If the fellowing words were deleted from Model Article £1(5)

“(that 18, excluding the date of the adjourned meeting and the day on which the notice I1s
giveny-—"

In these Articles the following words and expressions have the following meanings

A Shares: ordinary shares of £0 01 each in the cap#al of the Company,

the Act. the Companies Act 2008,

alternate: as defined in Article 12 and alternate director has a corresponding meaning,

B Shares. ordinary shares of £0 01 each in the caprtal of the Company,

C Shares: ordinary shares of £0 01 each in the capital of the Company,

Conflict Sltuation a situation n which a director has, or can have, a direct or indirect
interest that confhcls, or may possibly confiict, with the interests of the Company, including
tn relation 1o the explcitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
but excluding a situation which coulc not reasonably be regarded as likely to gwe rise tc a

conflict of interest {and any reference in this defintion to a conflict of interast includes a
contlict of interest and duty and a conflict of duties),

1 40218124 1
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Controlling Sharehclder: the holder from time o time of more than one half in nomina!
value of the 1ssued ordinary share capital of the Company including (for the avoidance of
doubt} any shares held by a Nominee and any member holding all of the 1ssued ordinary
share capital of the Company,

Deferred Shares. ordinary sharas of £0 01 each in the capital of the Company,

member a person who is the holder of a share, and

Nommee any person holding shares n the Company as nominee or otherwise on trust for
the Controiing Shareholder

Save as expressly provided otherwise in these Aflicles, words or expressions contained in
the Model Articles and in these Ariicles bear the same meaning as i the Act as n force
from tme to tme The Model Articles shall apply as if the last paragraph of Model Article 1
{beginning “Unless the ¢ontext otherwise requires”) were deleted

In the Model Aricles and in these Articles, save in Article 11 or as expressly provided
otherwise in these Articles

241 any reference to any statute or statutory provision includes any subordinate
legislation rnade undsr that statute or statutory provision, whether befare, on,
or after the date of acoption of these Articles,

242 any reference to any legisiation including to any statute, statutory provision or
subordinate legislation (“Legisiation”™) includes a reference 1o that Legislation
as from time to tme amended or re-enacted, whether before, on, or after the
date of adoption of these Anicles,

243 any reference 1o re-enactment includes consohdation and rewnting, in each
case whether with or without moaification

Comipany name

The name of the Company may be changed by

special resolution of the members, or

a decision of the directors, or

otherwise In accordance with the Act

Directors to take decisions collectively

The general rule about decision-meaking by directors s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken w accordance with
Article 5

If

421 the Company only has one director, and

422 no provision of the Articles requires it to have more than one director,

the general rule in Article 4 1 does not apply, and the director may (for so long as he
remans the sole director) take decisions without regard to any of the provisions of the

Artictes relating to directers’ decision-making including, for the avoidance of doubt, Article 5

Modei Articie 7 shall not apply
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Unanimous decisions

A decision of the directors 1s taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a comman view on & matter

Such a decision may {ake the form of a resolution in wniting, of which each ehgible director
has signed one or more copies or to which each ehgible director has otherwise indicated
agreement in wnhng

References in this Article 5 to ehgible directors are to directors who would have been
enttled tc vole on the matter had it been proposed as a resolution at a directors’ meeting
{but exclude n respect of the authonsation of a Conflict Situation, the director subject to that
Conflict Situation)

Notwithstanding the requirements of Ariicles 51105 3

541 if a person who 15 an allernate director indicates on behalf of his appointor
whether or not he shares the common view his appointor 1s not alsc required to
do so in order o satisfy those requirements,

542 if a director who has apponted an alternate indicates pursuant to Arbcle 5 1
whether or not he shares the common view his aiternate 1s not also required to
do so in order to satisty those requirements

A decision may not be taken in accordance with this Article if the eligible directors would not
have formed a quorum at such a meeting

Model Article 8 shall not apply

Quorum for directors’ meetings

The quorum for directors’ meetings may be fhixed from time to tune by a decision of the
directors bul, save as sat out n Arbicles 4 2 and 6 2, it must never be less than two, and
unless ofnerwise fixed tis two  Mode! Article 11{(2) shall not apply

For the purposes of any directors’ meeting (or part of a meeting) at which 1t 18 provosed to
authonse a Conflict Situation in respect of one or more directers, if there is only one director
in office other than the dwector or directors subject to the Conflict Situation, the quorum for
such meeting {or part of a meeting) shall be one director

Al a cirectors’ meeting

631 a director who 1§ also an alternate director may be counted more than once for
the purposes of determining whether a quorum s participating,

632 a person who 1S an alternate director, but 1s not otherwise a director, shall be
counted as participating for the purposes of determining whether a quorum 1s
participating,

but only, in each case, if that director's or other person’s appointor i1s not participating  1f on
that basis there 15 a quorum the meeting may be held notwithstanding the fact (if it 1s the
case} that only one director 1s participating

Authorisation of directors’ contlicts of interest

it a Conflict Situation anses, the directors may authonse it for the purposes of s 175{4)(b) of
the Act by a resclution of the directors made 1n accordance with that saction and these
Articles At the time of the authonsation, or at any time afterwards, the directors may
impose any imiations or condiions or grant the authonty subject to such terms which {in
each case) they consider appropnate and reasonable in all the circumsiances  Any
authonsation may be revoked or vaned at any ime In the discration of the directors
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Voting at directors’ meetings
Subject to these Articles, each director participating in a directors’ meeting has one vote

A director who 15 also an alternate director has an additional vote on benalf of his appointor
provided

821 his appointer i not participating in the directors' meeting, and
822 in respect of a particular matter
8221 his appointor would have been entitled to vote f he were

participating m it, and

8222 that matter 1s not the authonsaton of a Conflict Situation of his
appomtor

A person who Is an allernate director, but 1 not otherwise & director, only has a vote if

831 hus appointer is not participating in the directors’ meeting, and
832 in respect of a particular matter
8321 his appointor would have been entitted to voie f he were
participating in i, and
8322 that matter 1s not the authonsaticn of a Confhict Situation of his
GPPOINGY

Directors voting and counting 1n the quorum

Save as otherwise specified in these Articles or the Act and subject to any limiations,
conditions or terms attaching to any authonsation given by the directors for the purposes of
s 175(4)(b) of the Act, a director {cr ks alternate) may votz on, and be counted In the
quorum in relation {o any resolution relating to a matter in wnich he {(or, in the case of an
alternate, his appointor) has, or can have

911 a direct or indirect interest or duty which conflicts, or possibyy may confiict, with
the interests of the Company and

912 a corflict of interest ansing in relation to an existing or a proposed transaction
or arrangement with the Ccmpany

Model Article 14 shall not apply
Appointing and removing directors

The Controliing Shareholder shall have the night at any time and from time to “ime to appoint
one or more persons to be a director or directors of the Company Any such appointment
shall be effected by notice in wnting 1o the Company by the Controlling Shareholder and the
Controling Shareholder may i ike manner at any time and from trne to time remove from
office any director (whether or not appointed by # pursuant to this Article) The appointment
or removal takes effect immediately on depostt of the notice or on such later date (if any)
spectiied in the notice

Termination of director’s appointment

In addition to the circumstances sel out in Model Article 18, a person also ceases o be a
director if he 1s removed from office pursuant to Article 10 of these Articles

4 40218124 1§
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Appointment and removal of alternates

Any director (lhe "appointor”) may appomt as an aiternate any other director, or any other
person approved by a decision of the directors

1211 to exercise that director's powers and carry out that director's responsioilities in
relation to the taking of decisions by the directors, and

1212 generally to perform all the functions of that director's appontor as a director,
in each case In the absence of the alternat2’s appointor

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signied by the appeintor, of In any other manner approved by the directors

The notice must
1231 wentify the proposed akernate, and

1232 confirm that the proposed alternate is willing t> act as the altarnate of the
director giving the notica

No person may be appointed as alternate to more than one duector of the Company
Rights and responsibilities of alternate directors

An altemmate director has the same nghts, in relation to any directors’ meeting or a decision
1aken in accorgance witn Arhicle 5, as the altemate s appointor

Except as these Articles specity otherwise, altemate directors

1321 are aeemed for all purposes to be directors,

1322 are hable for their own acts and omissions,

1323 are subject to the same restnichions as their appointors, and
1324 are not deemed to be agents of or for therr appointors

An alternate director 1s not entiled to recewve any remuneration from the Comoany for
serving as an alternate director except such part of the aliernate’s appointor's remuneration
as the appointor may direct by notice in writing made to the Company

Termination of alternate directorship

An alternate director's appointment as an allernate terminates

when the alternate’s appointor revokes the appointment by notice to the Company tn writing
specifying when it 15 to terminate,

on the occurrence in relation 1o the alternate of any event which, If it cccurred In relation to
the alternate’s appointor, would result i the termination of the appointor's appointment as a
director,

on the death of the alternate’s appointor, or

when the alternate’s appointor's appomntment as a director terminates

Directors’ remuneration and other benefits

A director may underiake any services for the Company that the directors decide

5 4C216124 1
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A director 1s entitled to such remuneration as the directors decide (1) for his services 10 the
Company as director, and (i) for any other service which he undertakes for the Company

Subject to the Articles, a director's remuneration may (1) take any form, and (1) include any
arrangements in connecticn with the payment of a pension, allowance or gratuity, or any
death, sickness or disabtlity benefis, to or in respect of that director

Unless the directors decide otherwise, a director's remuneration accrues from day to day
Unless the directors decide othenwvise, no director 1s accountable to the Company for any
remuneration or other beneftt which he receives as a director or other officer or employee of
any of the Company's subsidiary undertakings or of any parent undertaking of the Company
from ttme to time or of any other body corporate in which the Company or any such parent
ugndertaking 1s interested

Mode! Article 19 shall not apply

Share capital

The share capital of the Company at the date of adoption of these Articles compnses A
Shares, B Shares and C Shares

A Shares, B Shares, C Shares and Deferred Shares shall rank pan passu in all respects
All shares to be fully paid up
No share is to be 1ssusad other than fully paid

Article 17 1 does not apply to shares taken on the formaton of the Company by the
subscribers ta the Company’'s memorandum

Mcdei Article 21 shall not apply
Powers to issue different classes of share

Modei Article 22(2) shall apply as i the words ', and the directors may determine the terms,
conditions and manner of redemption of any such shares” were deleted

issue of new shares

The Company has the power to aflot and 1ssue shares in the capital of the Company anc to
grant rights to subscribe for, or to convert any secunty into, shares in the capitzl of the
Company pursuant to those nghis

The directors may only exercise the power of the Coempany to allot and 1ssue shares or to
grant nghts to subscnbe for, or to convert any security into, shares, in order to allot or Issue
shares to the Controlling Sharehoider or some other person expressly approved by the
Controlling Shareholder in writing The powers of the directors pursuant {o s 550 of the Act
shall be hmited accordingly

The provisions of ss 561 and 562 of the Act shall not apply to the Company

Purchase of own shares

The Company may purchase its own shares in accordance with the provisions of the Act

The Company may finance the purchase of its own shares in any way permitied by the Act
including by way of cash reserves up to the limits provided by the Act
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Transfer of shares

The directors shall register any transfer of shares made to or by, or with the e<press wniien
consent of, the Controliing Shareholder, or made pursuant to Article 21 3

Subject to Articles 21 1 and 21 4, the directors may, in their absolute discretion, refuse to
register the iransfer of any share, and if they do so, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent Model Article 26(5) shall not apply

The Controling Sharehoider may at any time by nolice given to the Nommee at the
registered address of the Nomminee shown mn the register of members of the Company
require the Nominee to transfer ali or any shares registered i1 his name to the Contralling
Sharehclder ar any other person specified in the notice for no consideration  If the Nomiriee
shall fal withun 48 hours after service of the notice to transfer the shares in question, the
directors may authonse any person 1o execute on behalf of and as attorney or agent for the
Neminee any necessary insirument of transfer and shall cause: the name of the transferee to
be entered in the register as the holder of the shares in question  After the name of the
transferee has been entered in the register in purporied exercise of these powers, the
vahdity of the proceedings shall not be questicned by any persan

Notwithstanding anything contained in these Articles, the directors shall not decline to
register nor suspend registration of, any transfer of shares (wnether or not fully paid) where
such transferis

2141 in favour of any bank or financial institution (or any nominee, recaiver or other
entily acting on behalf of such bank or financial institution} to whom such
shares are being transierred by way ot security,

2142 duly executed by any such bank or financial mstitution {or any nominee,
receiver or other entity acting on behalf of such bank or financial institution) to
whom such shares shall (including any further shares i the Ccmpany acquired
by reason of s holding of such shares) have teen transterred as ajoresaid,
pursuant to the power of sale undar such securnty, or

2143 duly executed by a recewver appointed by a bank or financial institution
pursuant to any secunty document which creates any secunty interest over
such shares,

and furthermore, notwithstanding anything to the contrary contained in these Articies, no
transteror of any shares i the Company or proposed transferor of such shares to any bank
or financial institution to which a secunty nterest has been granted over the shares In the
Company {or any nominee, recewver or other entity acting on its behalf) and no such entity
shall be required to offer the shares which are or are to be the subject of any such
afcrementioned transfer to the shareholders for the time being of the Company or any of
them, and no such shareholder shall have any nght under the Armicles or otherwise
howsoever to require such shares 10 be transferred to them whether for consideration or
not

Procedure for declaring dividends

Except as otherwise provided by the nghts attached to any shares from time to time, all
dividends shall be paid to the holders of shares in proportion to the numbers of shares on
which the dividend 1s paid held by them respectively, but if any share is 1ssued on terms that
it shall rank for drividend as from a particular date, ar par passu as regards dividends with a
share already 1ssued, that share shall rank for dividend accordingly

Model Article 30(4) shall apply as If the words “the terms on which shares zre 1ssued” were
deleted and replaced with the words “the nghts attached to shares”
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No interest on distributions

Model Article 32(a) shall apply as if the words “the terms on which the share was 1ssued”
were deleted and replaced with the words “the nghts attached to the sharg”

Quorum for general meetings
If the Company has more than one member, the quorum for a general meeting shal be

2411 one member holding more than one half in nominal value cf the ssued
orchnary share capital of the Company and present i person or by proxy or by
representative {and the presence of such a member shalt be deemed for this
purpose to constitute a valid meeting), or

2412 if no such member 1s present, two members present in person or by proxy or
representative

if the Company has only one member, s 318 of the Act shall apply
Communications

The company communications provisiens (as defined in the Act) shall also apply 1o any
document or information to be sent or supplied by or to the Company pursuant to these
Articles

The provisions of s 1168 of the Act (hard copy and electronic form and related expressions)
shall apply to the Company as if the words “and the Articles’ were inserteg after the words
“the Companies Acls™ in ss 1168(1) ana 1168(7)

Section 1147 of the Act shall apply to any document or inforrm.ation to be sent or supplied by
the Company to its members under the Companies Acts or pursuant to these Articles as if

2531 i s 1147(2) the words “or by armai {whether in hard copy or electronic form)
to an address ouiside the Ursted Kingdom™ wer2 mnserted after the words “in
the United Kingdom”,

2532 in s 1147(3) the words “48 hcurs after it was sant” were deleted and replaced
with the words “when sent, notwithstanding that the Company may be aware of
the falure in delivery of such document or information ”,

2533 a new s 1147(4)(A} were mserted as follows

"“Where the document or information 1s sent or supphed by hand {whether in
hard copy or electronic form) and the Companv is able to show that # was
properly addressed and sent at the cost of the Company, it 1s deemed 1o have
been received by the intended recipient when delivered ”;

2534 a new s 1147(4)(B) were inserted as foliows

“Where the document or nformation 1s sent or supphed by any other means
authonsed i wnhing by the intended recipient, it 15 deemed {0 have been
received by the intended recipient when the Company has carried out the
action #t has been authorised to take for that purpose”, and

2535 Sechon 1147(5) were deleted

Proof that a document or informahon sent by electronic means was sent in accordance with
gudance 1ssued by the Institute of Chartered Secretanes and Adminustrators shall be
conclusive evidence that the document or infermation was properly addressed as required
by s 1147(3) of the Act and that the document or information was sent or supphed
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In the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or speacified by the holder whose name appears first in the
register of members Sched 5, Part 6, para 16(2) of the Act shall apply accordingly

Model Article 48 shall not apply

Company seals

Model Article 49(4)(b) shall not apply

Indemnities, insurance and funding of defence proceedings

Thus Articte 27 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restnictions of, the Act 1t does not allow
for or provide (to any extent) an indemmity which 1s more extensive than 1s permitied by the
Act and any such indemmty 1s imited accordingly This Article 27 1s also without prejudice
to any indemnity to which any persori may otherwise be entitled

The Company may indemnify
2721 any perscn who 1s a director of the Company, and
2722 any other person who s an officer (other than an auditor) of the Company,

in each case out of the assets of the Company from and against any loss, habiity or
expense suffered or incurred by him in reiation to the Company by reason of his being or
having been a director or other officer of the Company

The Company may mndemmfy any perscn who s a direclor of a company that 1s a trustee of
an ccoupational pension scheme (as definaed in s 235(6} of tha Act) out of the assets of the
Company from and against any loss, habiity or expense suffered or incurred by im or them
in connection with such company's activities as trusiee of the scheme

The directers may purchase and maintain nsurance at the expense of the Company for the
benefit of any person who 15 or was at any time a director or other officer (cther than an
auditor) of the Company or of any associated company {as defined in s 256 of the Act) of
the Company or a trustee of any pension fund or smployee benefits trust for the benefit of
any employee of the Company

The direciors may, subject to the provistons of the Act, exercise the powers conferred on
them by ss 205 and 206 of the Act to

2751 provide funds to meet expenditure incurred or o be incurred in defending any
proceedings, inveshgation or action referred to in those sections or in
connection with an application for relief referred to in 5.205 of the Act, or

2752 take any action to enable such expendiiure not to be incurred.

Model Articles 52 and 53 shali not appiy
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