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Pursuant to Chapter 2 of Part 13 of the Companies Law Act 2006, the directors of the
Company propose that the following resolution be passed as an ordinary resolution of the
Company.

ORDINARY RESOLUTION

I That, subject to passing resolution 3 below, the directors be and are hereby generally
and unconditionally authorised in accordance with section 551 of the Compamies Act
2006 to exercise all powers of the Company to allot any shares in the Company up to an
aggregate nominal amount of £6,000,000 for a period expiring (unless renewed, varied
or revoked by the Company in general meeting) on a date five years from the date of this
resolution save that the Company shall be entitled to make, prior to the expiry of such
authority, any offer or agreement which would or might require relevant securities to be

\O allotted after the expiry of such authority and the directors may allot securities in

pursuance of such offer or agreement as if the authority conferred hereby had not

expired and the authority granied by this resolution shall replace all existing authoritres
to allot relevant securities or any shares in the Company previously granted to the

directors pursuant to section 551 of the Act 2006,

Pursuant to Chapter 2 of Part 13 of the Companies Law Act 2006, the directors of the
Company propose that the following resolutions be passed as special resolutions of the
Company*

SPECIAL RESOLUTIONS

2 That the directors be empowered pursuant to section 570 of the Act to allot equity
securiies (as defined in section 560(1} of the Act) for cash pursuant 1o the awhority
conferred by Resolution | as if section 561 of the Act did not apply to such allotment,

N provided that this power shall be limited to allotments of equity securities up to an

aggregate maximum nominal amount of £6,000,000 and such power shall expire upon

expiry of the general authority conferred by Resolution 1, save that the Company
may, before such expiry, make offers or agreements which would or might require
equity securities to be allotted or treasury shares to be sold after such expiry, and the
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directors may allot equity securities or sell treasury shares in pursuance of any such
offer or agreement as if the power conferred by this resolution had not expired,

3. That the draft articles of association, which are annexed hereto at the Appendix, be
and are hereby adopted as the new articles of association of the Company in
substitution for, and to the exclusion of; the existing articles of association

Please read the notes at the end of this document before signifying your agreement to
the resolutions.

The undersigned persons entitled to vote on the above resolutions on the Circulation
Date hereby irrevocably agree to the above resolutions.

m ................. pate J] Decerder 2013

duly suthorised for and on behalf of

Dechert Nominees Limited
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Simon Tindall
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Jane Chattey
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Mark Tindall
........................ .. Date. ....... coerer. 2013
Victoria Johnston
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directors may allot equity securities or sell treasury shares in pursuance of any such
offer or agreement as if the power conferred by this resolution had not expired;

3 Thai the draft articles of association, which are annexed hereto at the Appendix, be
and are hereby adopted as the new articles of association of the Company in
substitution for, and to the exclusion of, the existing articles of association.

Please read the notes at the end of this document before signifying your agreement to
the resolutions.

The undersigned persons entitled to vote on the above resolutions on the Circulation
Date hereby irrevocably agree to the above resolutions.
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NOTES

If you agree with the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning 1t to the Company using
one of the following methods:

. By hand" delivering the signed copy to Jeremy Duckworth at
Haymarket Group Limited, 174 Hammersmith Road, London W6 7JP.

. Post. returning the signed copy by post to Jeremy Duckworth at
Haymarket Group Limited, 174 Hammersmith Road, London W6 7JP.

. E-mail: by attaching a scanned copy of the signed document to an e¢-
mail and sending it to jeremy.duckworth@haymarket.com. Please
enter “written resolutions dated |4 December 2013” in the mail subject
box.

If you do not agree to the resolutions, you do not need to do anything: you will not
be deemed to agree if you fail to reply.

However, once you have indicated your agreement to the resolutions, you may not
revoke your agreement.

Eligible members are the members who would have been entitled to vote on the
resolutions on the circulation date of the written resolutions

The circulation date of the written resolutions is ., l‘i . December 2013 (the
“Circulation Date™)

The period for agreeing to the written resolutions s the period of 28 days
beginning with the Circulation Date (section 297 Companies Act 2006) (the
“Lapse Date”). Therefore unless, by the Lapse Date, sufficient agreement has
been received for a resolution to pass, it will lapse If you agree to any, or all, of
the resolutions, please ensure that your agreement reaches us before or on this
date.

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

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

A written resolution 1s passed when the required majority of eligible members
have signified their agreement to it.
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PRELIMINARY

The provisions contained in Schedule 1 to The Companies (Model Articles) Regulations
2008 (the “Model Articles”) apply to the Company, except as provided in and so far as the
same are not inconsistent with the provisions of these articles, and shall together with these
articles constitute the articles of association of the Company.

Articles 8, 11(2), 11(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21, 24{2)¢), 27, 28, 29,
44(3), 44(4), 49 and 53(2)(a) of the Model Articles shall not apply to the Company.

In these articles, unless the context otherwise requires, the following expressions shall
have the following meanings:

2006 Act the Companies Act 2006;

Articles the articles of association of the Company, whether
as originally adopted or as from time to time altered
by special or written resolution;

Associated in the context of two companies, one is a subsidiary
of the other or both are subsidiaries of the same body
corporate;

Available Profits the profits available for distribution within the
meaning of Part 23 of the 2006 Act;

Board the board of directors of the Company;

Clear Days in relation to the period of a notice, that period

excluding the day when the notice is given or
deemed to be given and the day for which it is given
or on which it is to take effect;
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Company Secretary the secretary of the Company (if any) or any other
person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary;

Eligible Director a director who would be entitled to vote on the
matter at a meeting of directors (but excluding any
director whose vote is not to be counted in respect of

the particular matter);

Ordinary Shares the ordinary Shares of £0.01 in the capital of the
Company;

Preference Shares the Preference Shares of £1.00 in the capital of the
Company

Preferred Dividend has the meaning given to such expression in Article

! 19.2;

Prohibited Payment has the meaning given to such expression in Article
19.2;

Shares the Ordinary Shares and Preference Shares in the

capital of the Company and includes any interest in
any such Shares;

Statutes the 2006 Act and every other statute (including any
orders, regulations or other subordinate legislation
made thereunder) for the time being wn force
concerning companies and affecting the Company;
and

United Kingdem Great Britain and Northern Ireland.
Words importing the masculine gender include the feminine gender.
Words importing persons include bodies corporate and unincorporated associations.

Words importing the singular shall, where the context so permits, include a reference to
the plural and vice versa.

Subject as aforesaid, any words or expressions defined in the 2006 Act shall (if not
inconsistent with the subject or context) bear the same meaning in these Articles.

Subject to article 1.7, reference to any act, statute or statutory provision shall include any
statutory modification, amendment or re-enactment thereof and every other act, order,
regulation or other subordinate legislation made pursuant thereto from time to time in
force.

A special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under any provision of these Articles

References to any notice, resolution or other document being “written” or “in writing”
shall mean written or reproduced by any substitute for writing or partly one and partly
another, whether in electronic form, published on a website or otherwise.
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References to an “address” shall include any number or address used for the purposes of
sending or receiving documents or information in electronic form in accordance with the
provisions of the 2006 Act and as expressly permitted by, or pursuant to, these Articles,
such number or address for the time being having been notified to the sender by or on
behalf of the recipient as being acceptable to the recipient for the particular manner of
electronic form for the subject or class of the subject matter concerned.

For the purposes of these Articles (and without prejudice to the other provisions of these
Articles), the cases in which notice in writing is to be taken as given to a member include
any case in which the notice is sent, published on a website, or treated as given in
electronic form in accordance with the 2006 Act.

Nothing in any of these Articles shall prevent or restrict the Company using any method of
sending, or giving access to, any particular offer, notice or other document which the
Statutes or any other provision of these Articles permits or enables the Company to use.

REGISTERED OFFICE
The Company’s registered office is to be situated in England and Wales,

SHARE CAPITAL
The Share capital of the Company is comprised of Ordinary Shares and Preference Shares.

In accordance with section 567 of the 2006 Act, all of the requirements of sections 561 and
562 of the 2006 Act shall be excluded from applying to the Company in relation to the
allotment by the Company of any equity securities.

The rights ¢onferred upon the holders of the Shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by these Articles or by the terms
of issue of the Shares of that class, be deemed to be varied by the creation or issue of
further Shares ranking pari passu therewith,

LIEN

The Company shall have a first and paramount lien on every Share for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that
Share. The directors may at any time declare any Share to be wholly or in part exempt
from the provisions of this article 4. The Company’s lien on a Share shall extend to any
amount payable in respect of it

The Company may sell in such manner as the directors determine any Shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is
not paid within 14 Clear Days after notice has been given to the holder of the Share or to
the person entitled to it 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 directions of, the purchaser. The
title of the transferee to the Shares shall not be affected by any irregularity in or invalidity
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 is presently payable, and any residue shall
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(upon surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a like lien for any moneys not presently payable as existed upon the Shares
before the sale) be paid to the person entitled to the Shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the Articles and the terms on which Shares are allotted, the directors may send a
notice (a “call notice™) to a member requiring the member to pay the Company a specified
sum of money (a “call”) which is payable in respect of Shares which that member holds at
the date when the directors decide to send the call notice.

A call notice*

521 may not require a member to pay a call which exceeds the total sum unpaid on
that member’s Shares (whether as to the Share’s nominal value or any amount
payable to the Company by way of premium);

522 must state when and how any call to which it relates it is to be paid, and
523 may permit or require the call to be pzid by instalments.

A member must comply with the requirements of a call notice, but no member 15 obliged
to pay any call before 14 days have passed since the notice was sent.

Before the Company has received any call due under a call notice the directors may (a)
revoke it wholly or 1n part, or (b) specify a later time for payment than is specified in the
notice, by a further notice in writing to the member in respect of whose Shares the call is
made.

Liability to pay a call is not extinguished or transferred by transferring the Shares in
respect of which it is required to be paid.

Joint holders of a Share are jointly and severally hiable to pay all calls in respect of that
Share.

Subject to the terms on which Shares are allotted, the directors may, when 1ssuing Shares,
provide that call notices sent to the holders of those Shares may require them (2) to pay
calls which are not the same, or (b) to pay calls at different times.

A call notice need not be issued in respect of sums which are specified, in the terms on
which a Share is issued, as being payable to the Company in respect of that Share (whether
in respect of nominal value or premium) on allotment, the occurrence of a particular event,
or a date fixed by or in accordance with the terms of issue. But if the due date for payment
of such a sum has passed and it has not been paid, the holder of the Share concerned is
treated in all respects as having failed to comply with a call notice in respect of that sum,
and is liable to the same consequences as regards the payment of interest and forfeiture.

If a person is liable to pay a call and fails to do so by the call payment date, the directors
may issue a notice of intended forfeiture to that person and, until the call is paid, that
person must pay the Company interest on the call from the call payment date at the
relevant rate.

For the purposes of this article 5:
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5.10.1 the “call payment date” is the time when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which case
the “call payment date” is that later date;

510.2 the “relevant rate” is (i) the rate fixed by the terms on which the Share in
respect of which the call is due was allotted; or (ii) such other rate as was fixed
in the call notice which required payment of the call, or has otherwise been
determined by the directors.

The directors may waive any obligation to pay interest on a call wholly or in part.
A notice of intended forfeiture:

5.12.1 may be sent in respect of any Share in respect of which a call has not been paid
as required by a call notice;

5.12.2 must be sent to the holder of that Share or to a person entitled to it by reason of
the holder’s death, bankruptcy or otherwise;

5123 must require payment of the call and any accrued interest by a date which is not
less than 14 days after the date of the notice;

5.124 must state how the payment is to be made; and

5.12.5 must state that if the notice is not complied with, the Shares in respect of which
the call is payable will be liable to be forfeited.

If a notice of intended forfeiture is not complied with before the date by which payment of
the call is required in the notice of intended forfeiture, the directors may decide that any
Share in respect of which it was given is forfeited, and the forfeiture is to include all
dividends or other moneys payable in respect of the forfeited Shares and not paid before
the forfeiture.

Subject to the Articles, the forfeiture of a Share extinguishes all interests 1n that Share, and
all claims and demands against the Company in respect of it, and all other rights and
liabilities incidental to the Share as between the person whose Share it was prior to the
forferture and the Company.

Any Share which is forfeited in accordance with the Articles is deemed to have been
forfeited when the directors decide that it is forfeited and to be the property of the
Company and may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s Shares have been forfeited:

5161 the Company must send that person notice that forfeiture has occurred and
record 1t 1n the register of members;

5.16.2 that person ceases to be a member in respect of those Shares;

5.16.3 that person must surrender the certificate for the Shares forfeited to the
Company for cancellation;

5.16.4 that person remains liable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those Shares, including
any snterest (whether accrued before or after the date of forfeiture); and
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5.16.5 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of
forfeiture or for any consideration received on their disposal.

At any time before the Company disposes of a forfeited Share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such
other terms as they think fit.

If a forfeited Share is to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer.

A statutory declaration by a director or the Company Secretary that the declarant is a
director or the Company Secretary and that a Share has been forfeited on a specified date
1s conclusive evidence of the facts stated in 1t as against all persons claiming to be entitled
to the Share and, subject to compliance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the Share.

A person to whom a forfeited Share is transferred is not bound to see to the application of
the consideration (if any) nor is that person’s title to the Share affected by any irregularity
in or invalidity of the process leading to the forfeiture or transfer of the Share.

If the Company sells a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any commission,
and excluding any amount which (a) was, or would have become, payable, and (b) had not,
when that Share was forfeited, been paid by that person in respect of that Share, but no
interest is payable to such a person in respect of such proceeds and the Company is not
required to account for any money earned on them.

A member may surrender any Share in respect of which the directors may issue a notice of
intended forfeiture or may forfeit or which has been forfeited. The directors may accept the
surrender of any such Share. The effect of surrender on a Share is the same as the effect of
forfeiture on that Share. A Share which has been surrendered may be dealt with in the
same way as a Share which has been forfeited.

TRANSFER AND TRANSMISSION

Any Shares which are not fully paid may be transferred by means of an instrument of
transfer, or in any other form approved by the directors, executed by or on behalf of the
transferor and by or on behalf of the transferee and Model Article 26{1) shall be read and
construed accordingly.

If 2 member dies, the survivor or survivors 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 person(s) recognised by the Company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased member from any liability
in respect of any Share which had been jorntly held by him

In the case of a person becoming entitled to a Share in consequence of the death or
bankruptcy of a member:

63.1 he may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the Share or to have some person
nominated by him registered as a transferee;
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632 if he elects to become the holder he shall give notice to the Company to that
effect;

6.3.3 if he elects to have another person registered he shall execute an instrument of
transfer of the Share to that person; and

634 the provisions of Model Article 26 (as amended by these Articles) relating to
the transfer of Shares shall apply to any notice or instrument of transfer referred
to in this article 6.3 as if it were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred.

The directors may at any time give notice requiring a person becoming entitled to a Share
in consequence of the death or bankruptcy of a member to elect either to become the
holder of the Share or to have some person nominated by him registered as the transferee
and if the notice is not complied with within 90 days the directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the Share until the
requirements of the notice have been complied with.

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

PROCEEDINGS AT GENERAL MEETINGS

The directors may direct that members, proxies or duly appointed corporate representatives
wishing to attend any general meeting should submit to such searches or other security
arrangements or restrictions as the directors shall consider appropriate in the circumstances
and shall be entitled in its absolute discretion to refuse entry to, or eject from, such general
meeting any member or proxy who fails to submit to such searches or otherwise to comply
with such security arrangements or restrictions.

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

A poll shall be taken as the chairman of the meeting may direct and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring the result of
the poll.

The result of the poll (unless it was held at an adjourned meeting) shall be deemed to be
the resolution of the mecting at which the poll was demanded.

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken either forthwith or at such time and
place as the chairman of the meeting directs, not being more than 30 days after the poll is
demanded.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than a question on which the poll is demanded.
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If a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn with the consent of the chairman of the meeting, the meeting
shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it is to
be taken are announced at the meeting at which it is demanded, but in any other case at
least seven Clear Days’ notice shall be given specifying the time and place at which the
poll is to be taken.

If the Company only has one member and such member takes any decision which may be
taken by the Company in general meeting and which has effect as if agreed by the
Company in general meeting, then such member shall (unless that decision is taken by way
of a written resolution) provide the Company with a written record of that decision.

VOTES

No member shall be entitled to vote st any general meeting or at any separate meeting of
the holders of any class of Shares in the Company, either in person or by proxy, unless all
calls or other sums presently payable by him in respect of Shares of the Company have
been paid

Each Preference Share and Ordinary Share will confer on the holder thereof the right to
receive notice of and to attend, speak and vote at all general meetings of the Company, and
each Preference Share and Ordinary Share will carry one vote per Share.

Votes on Shares may be exercised:

3.3.1 on a show of hands by every member who (being an individual) is present in
person or (being a corporation) is present by a representative (in which case
each member shall have one vote); and

832 on a poll by every member who (being an individual) is present in person or by
proxy or (being a corporation) is present by a representative or by a proxy (in
which case each member shall have one vote for every Share of which he is the
holder).

A proxy notice or any notice revoking a proxy appointment shall:

841 in the case of an individual, shall be signed by the appointor or by his attorney;
or

8.4.2 in the case of a body corporate, shall be either executed by it or signed on its
behalf by an attorney or a duly authorised officer of the body corporate; or

843 in either case (whether article 8.4.1 or 8 4.2 applies), where the proxy notice or
any notice revoking a proxy appointment is to be effected in electronic form,
signed in the manner and otherwise completed and delivered upon such terms
and arrangements stipulated by the directors,

and the directors may require evidence of the authority of any such officer or attorney.
The appointment or revocation of appointment of a proxy shall not be valid unless:

85.1 in the case of an appointment m writing but not in electronic form, the
appointment is deposited at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice convening the
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8.5.2

8.5.3

8.5.4

meeting or in any appointment of proxy or other accompanying document sent
by the Company in relation to the meeting (or, if no place is so specified, at the
registered office of the Company); or

in the case of an appointment in electronic form, where an address for and
manner of communication with the Company has bee¢n stipulated for that
purpose in or by way of note to the notice convening the meeting or in any
other document accompanying such notice or in any invitation in electronic
form to appoint a proxy sent by the Company in relation to the meeting, be
received at such address or by such means; and

in cither case (whether article 8.5.1 or 8.5.2 applies), the appointment is
received by the Company () not later than 48 hours before the time appointed
for holding the meeting or adjourned meeting; or (b) in the case of a poll taken
more than 48 hours after it was demanded, not later than 24 hours before the
time appointed for the taking of the poll; or {c) in the case of a poll taken not
more than 48 hours after it was demanded, at the time at which it was
demanded provided that (i) an appointment of a proxy relating to more than one
meeting (including any adjournment thereof) having once been so delivered or
received for the purposes of any meeting shall not require again to be delivered
or received in relation to any subsequent meetings to which it relates; and (ii)
the directors, when calculating the retum period for proxy forms deposited in
accordance with these Articles, shall not be entitled to teke account of any part
of a day that is not a working day in accordance with section 327(3) of the 2006
Act; and

failing previous registration with the Company, the power of attorney or other
authority, if any, under which the appointment of & proxy is executed, or a
notarially certified copy or a copy certified in accordance with the Power of
Attorneys Act 1971 of that power of attorney, or a copy certified in some other
manner approved by the directors, shall also be deposited or received at the
registered office of the Company or such other place as specified in accordance
with the aforementioned provisions of this article not later than the time by
which the appointment of a proxy is required to be deposited or received in
accordance with this article and subsection (4) of Model Article 44 shall be
read and construed accordingly.

DIRECTORS

The minimum number of directors shall be one. In the event of there being only one
director for the time being, such sole director shall have authority to exercise all the
powers and discretions vested in the directors generally for so long as he remains the sole

director.

Model Article 7 shall be amended by the insertion of the words “for the time being” at the
end of Model Article 7(2Xa) and the mnsertion in Model Article 7(2) of the words “(for so
long as he remains the sole director)” after the words “and the director may”.

A director or alternate director shall not require any Share qualification and any director or
alternate director who is not a member of the Company shall nevertheless be entitled to
receive notices of and attend and speak at any general meeting of the Company and at any
separate meeting of the holders of any class of Shares of the Company

Model Article 20 shall be amended by the insertion of the words “(including alternate
directors and any Company Secretary)” before the words “properly incus™.
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APPOINTMENT OF DIRECTORS

At any time or from time to time the holder or holders of not less than threc-quarters in
nominal value of such part of the issued Share capital of the Company as confers the right
for the time being to attend and vote at general meetings of the Company may, by
memorandum in writing executed by or on behalf of him or them and left at or sent to the
registered office of the Company, or, if permitted by the directors, in electrenic form in
such manner as the directors may decide, appoint any person to be a director or remove
from office any director who shall vacate office accordingly. Any such removal shall be
without prejudice to any claim such director may have for damages for breach of any
contract of service between him and the Company.

In any case where, as 2 result of death or bankruptcy, the Company has no Sharcholders
and no directors, the transmittee(s) of the last Shareholder to have died or to have a
bankruptcy order made against him (as the case may be) have the right, by notice in
writing, to appoint a natural person {including a transmittee who is a natural person), who
is willing to act and is permitted to do so, to be a director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated in any of the events set out in Mode! Article 18
and if:

he shall be removed from office by notice in writing served upon him signed by all the
other directors but so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for breach of any contract of
service between him and the Company; or

he shall be removed from office under the provisions of article 10.1
and Model Article 18 shall be modified accordingly.
PROVISION FOR EMPLOYEES

Without prejudice to the provisions of Model Article 19, the directors may establish and
maintain, or procure the establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are or were at any time in the empioyment or service of
the Company, or of any undertaking which is or was a subsidiary undertaking of the
Company or allied to or Associated with the Company or any such subsidiary undertaking,
or of any of the predecessors in business of the Company or of any such other undertaking
and the spouses, widows, widowers, families and dependants of any such persons and
make payments to, for or towards the insurance of or provide benefits otherwise for any
such persons.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate thewr proceedings as
they think fit.

Subject to Articles 9 1 and 13.3, the quorum for the transaction of business at a meeting of
directors is any two Eligible Directors
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For the purposes of any meeting (or part of a meeting) held pursuant to article 15 to
authorise a director’s conflict, if there is only one Eligible Director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one
Eligible Director.

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting has a casting vote.

Article 13.4 shall not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with these Articles, the chairman or other director is not an Eligible Director
for the purposes of that meeting (or part of a meeting).

A director who is also an alternate director shall be entitled in the absence of his appointor
to a separate vote on behalf of his appointor in addition to his own vote

An alternate director who is not himself a director may, if his appointor 1s not present, be
counted towards the quorum.

Any director for the time being absent from the United Kingdom shall be entitled to be
given reasonable notice of meetings of the directors to such address outside the United
Kingdom as the director may from time to time notify to the Company. If a director who
is absent from the United Kingdom does not notify the Company of his overseas address,
notice to an address in the United Kingdom as the director may from time to time notify to
the Company (if any) will be deemed sufficient notice for the purpose of this article.

UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this article 14 when all Eligible
Directors indicate to cach other by any means that they Share a common view on a maftter,

Such a decision may take the form of a resolution in writing, where each Eligible Director
has signed one or more copies of it, or to which each Eligible Director has otherwise
indicated agreement in writing.

A written resolution of the directors executed by an alternate director need not also be
signed by his appointor and, if it is executed by a director who has appointed an alternate
director, it need not be executed by the alternate director in that capacity.

A decision may not be taken in accordance with this article 14 if the Eligible Directors
would not have formed a quorum at such a meeting

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to the 2006 Act and provided he has declared the nature and extent of his interest
in accordance with the requirements of the 2006 Act, a director who is in any way,
whether directly or indirectly, interested in an existing or proposed transaction or
arrangement with the Company:

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed decision of the directors (or
committee of directors) in respect of such comtract or proposed contract in which he is
interested;
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shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision, in respect of such contract or proposed contract in
which he is interested,

may act by himself or his firm in a professional capacity for the Company (otherwise than
as auditor) and he or his firm shall be entitled to remuneration for professional services as
if he were not a director;

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

shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be liable to be avoided on
the grounds of any such interest or benefit nor shall the receipt of any such remuneration
or other benefit constitute a breach of his duty under section 176 of the 2006 Act.

DIRECTORS' POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article 16, authorise
any matter proposed to them by any director which would, if not authonised, involve a
director breaching his duty under section 175 of the 2006 Act to avoid a conflict of interest
(a “Conflict™).

Any authorisation under this article 16 will be effective only if!:

16.2.1 the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or in
such other manner as the directors may determine;

16.2.2 any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question; and

16.2.3 the matter was agreed to without his voting or would have been agreed to if his
vote had not been counted.

Any authorisation of a Conflict under this article 16 may (whether at the time of giving the
authorisation or subsequently):

16.3.1 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict so authorised;

16.3.2 be subject to such terms and for such duration, or impose such lmits or
conditions as the directors may determine;

16.3.3 be terminated or varied by the directors at any time, and

16.3.4 will not affect anything done by the director prior to such termination or
variation in accordance with the terms of the authorisation.

In authorising a Conflict, the directors may decide (whether at the time of giving the
authorisation or subsequently) that if & director has obtained any information through his
involvement 1n the Conflict otherwise than as a director of the Company and in respect of
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which he owes a duty of confidentiality to another person the director is under no
obligation to:

16.4.1 disclose such information to the directors or to any director or other officer or
employee of the Company; or

164.2 use or apply any such information in performing his duties as a director;
where to do so would amount to a breach of that confidence.

Where the directors authorise a Conflict, they may provide, without limitation (whether at
the time of giving the authorisation or subsequently), that the director:

16.5.1 is excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

16.5.2 is not given any documents or other information relating to the Conflict; and/or

16.5.3 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors in relation to any resolution relating to the Conflict.

Where the directors authorise a Conflict:

166.1 the director will be obhged to conduct himself in accordance with any terms
umposed by the directors in relation to the Conflict;

1662 the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the 2006 Act provided he acts in accordance with such
terms, limits and conditions (if any) as the directors impose in respect of its
authorisation.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds.

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand and deposited at the registered
office of the Company, or delivered at a meeting of the directors, appoint any person
(including another director) to be his alternate director and may in like manner at any time
terminate such appointment. Such appointment, unless previously approved by the
directors, shall have effect only upon and subject to being so approved.

The appointment of an alternate director shall determine on the happening of any event
which, 1f he were a director, would cause him to vacate such office or if his appontor
ceases to be a director.

An alternate director shall be entitled to receive notices of meetings of the directors and
shall be entitled to attend and vote as a director at any such meeting at which the director
appointing him is not personally present and generally at such meeting to perform all the
functions of his appointor as a director and for the purposes of the proceedings at such
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meeting the provisions of these Articles shall apply as if he (instead of his appointor) were
a director.

If an alternate director shall be himself a director or shall attend any such meeting as an
altzrnate for more than one director his voting rights shall be cumulative.

If his appointor is for the time being absent from the United Kingdom or temporarily
unable to act through ill health or disability, the execution by an altemate director of any
resolution 1n writing of the directors shall be as effective as the execution by his appointor.

To such extent as the directors may from time to time determine in relation to any
committees of the directors, the foregoing provisions of this article 17 shall also apply
mutatis mutandis to any meeting of such committee of which the appointor of an alternate
director is a member,

An alternate director shall not (save as provided in this article 17) have power to act as a
director nor shall he be deemed to be a director for the purposes of these Articles, but he
shall be an officer of the Company responsible for his own acts and defaults and shall not
be deemed to be the agent of the director appointing him.

An alternate director shall be entitled to contract and be interested in and benefit from
contracts Or arrangements or transactions and to be repaid expenses and to be mdemmfied
to the same extent mutatis mutandis as if he were a director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice 1n writing to the Company from time to time
direct.

EXECUTION OF DOCUMENTS

Where the Statutes so permit, any document signed by one director and any Company
Secretary, by two directors or by one director in the presence of a witness and expressed to
be executed by the Company as a deed shall have the same effect as if executed under the
common seal provided that no document which makes clear on its face that it 1s intended
by the person or persons making it to have effect as a deed shall be so signed without the
authority of the directors or of a committee authorised by the directors in that behalf. The
obligation under Model Article 24(5) relating to the sealing of Share certificates shall be
read and construed in accordance with this article.

If the Company has a common seal, it shail be used only with the authority of the directors
or of a committee of the directors and, unless otherwise decided by the directors, shall only
be affixed to a document if accompanied by the signature of at least one authorised person
in the presence of a witness who attests the signature,

For the purposes of article 18.2, an “authorised person” is any director of the Company,
any Company Secretary or any person authorised by the directors for the purpose of
signing documents to which the common seal is applied.

DIVIDENDS

In any financial year, the Available Profits of the Company shall be used to pay dividends
as set out in this article.

The Company shall, without resolution of the Board or the Company in general meeting
and before application of any Available Profits to reserve or for any other purpose, pay the
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holders of the Preference Shares a fixed cumulative preferential dividend (“Preferred
Dividend™) at an annual rate of £0.03 per Preference Share to be paid on each anniversary
of the issue of such Preference Shares to the person registered as its holder on the relevant
date provided that no Preferred Dividend shall be paid by the Company if such payment
would be prohibited by any loan agreement or other finance document between the
Company and any financial institution ("Prohibited Payment").

Once all the Preferred Dividends have been paid, any Available Profits remaining that the
Company determines to distribute shall be distributed among the holders of the Ordinary
Shares and Preference Shares (pan passu as if they were one class of Share) and
accordingly ecach Ordinary Share and each Preference Share shall have the same rights
pursuant to this Article 19.3.

Subject to the 2006 Act and to these Articles, the Board may pay interim dividends if the
Available Profits for the relevant period justify such payment.

Each dividend shall be distributed to the appropriate Shareholders pro rata according to the
number of Shares held by them respectively and shall accrue daily (assuming a 365-day
year) All dividends are expressed net and shall be paid in cash.

If the Company is unable to pay the Preferred Dividend in full on the due date because
there are nsufficient Available Profits or the payment of the Preferred Dividend would be
a Prohibited Payment, the Company shall pay the Preferred Dividend on that date to the
extent that (i) the Company is lawfully able to do so and (ii} payment of the Preferred
Dividend would not be a Prohibited Payment.

Unless the Company has insufficient Available Profits or payment of the Preferred
Dividend would be a Prohibited Payment, the Preferred Dividend shall be paid
immediately on the due date. Such payment shall be made notwithstanding any other
provision of these Articles and in particular notwithstanding that there has not been a
recommendation of the directors or resolution of the Company in general meeting.

If the Preferred Dividend is not paid on the due date, it shall immediately become a debt
due by the Company and shall be payable in priority to any other dividend.

If the Company is in arrears in paying the Preferred Dividend, the Available Profits arising
shall be applied first, in or towards paying off any arrears of Preferred Dividend provided
that if the Preferred Dividend is in arrears because payment of the Preferred Dividend on
the due date would have been a Prohibited Payment, the arrears of Preferred Dividend
shall not be paid until such time as payment of the arrears would no longer be a Prohibited
Payment.

LIQUIDATION PREFERENCE

On a return of assets on capital reduction or on liquidation or otherwise (otherwise than a
conversion, redemption or purchase of Shares), the surplus assets of the Company
remaining after payment of its liabilities shall be applied (to the extent that the Company is
lawfully able to do so):

20.1.1 first, in paying to the holders of Preference Shares the sum of £1.00 per
Preference Share,

20,1.2 second, in paying to the holders of Ordinary Shares an amount equal to the paid
up amount on each Ordinary Share; and
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20.1.3 the balance (if any) shall be distributed amongst the holders of Ordinary Shares
pro rata to the number of Ordinary Shares held.

REDEMPTION

The Preference Shares may be redeemed, at any time, at the option of the Company by the
Company giving notice of the redemption to the holders of Preference Shares, including
the date on which such redemption shall take place (the “Redemption Date”). On the
Redemption Date the Company shall pay the holders of Preference Shares the sum of £1
per Preference Share on cach of the Preference Shares redeemed.

On any Redemption Date the Company shall pay to each registered holder of Preference
Shares the amount payable in respect of such redemption. On receipt of that amount, cach
such holder shall surrender to the Company the certificate for the Preference Shares that
are to be redeemed (or an indemnity in a form reasonably satisfactory to the Company in
respect of any lost Share certificate) to be cancelled.

If any certificate (or indemnity) so surrendered includes any Shares that are not
redeemable at that time, the Company shall issue a new Share certificate for the balance of
the Shares not redeemable to the holder. If there is more than one holder of Preference
Shares, any redemption shall be made among such holders pro rata (as nearly as possible)
to their respective holdings.

If, on any Redemption Date, the Company is prohibited from redeeming some or all of the
Preference Shares then due to be redeemed, the Company shall redeem such number of
Preference Shares as it is lawfully able to redeem.

If there is more than one Shareholder whose Preference Shares are due to be redeemed,
those Preference Shares shall be redeemed in proportion as nearly as possible to their
existing holdings of Preference Shares and the Company shall redeem the balance of those
Shares as soon as practicable.

NOTICES

Subject to the provisions of the Statutes, a notice or other document may be given by the
Company to any member in writing'

22.1.1 by hand; or

22,12 by sending it by pre-paid first class post or, when sending outside the United
Kingdom, by any means of recorded post,

in each case, to his registered address; or

22.1.3 by sending it in electronic form to an address or number supplied by him to the
Company and specified by the member to be used for such purpose; or

22,14 by the Company placing such notice or document on a website and sending the
member concerned notification of the notice or document on the website in lieu
of sending the notice or document,

save that a Share certificate may only be given by the Company to a member by
a method set out in article 22.1.1 or article 22.1.2.
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In the absence of an address (including an address or number for documents to be sent in
electronic form), the member shall not be entitled to receive from the Company notice of
any meeting.

In the case of joint holders of a Share, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the joint holding and notice so
given shall be sufficient notice to all the joint holders.

Notices shall be deemed to have been received:
22.4. if delivered by hand, on the day of delivery;

2242 if sent by first class post, two business days after posting exclusive of the day
of posting;

2243 if sent by recorded post outside the United Kingdom, five business days after
posting exclusive of the day of posting

2244 if sent by fax, at the time of transmission or, if the time of transmission is not
during the addressee’s normal business hours, at 9.30 am on the next business
day and if otherwise sent in electronic form, at the expiration of 48 hours after
the time it was sent; and

224.5 if the Company has placed such notice on a website, at the time of the
notification mentioned in article 22.1.4 is received (or is deemed to have been
received).

The proceedings of a meeting shall not be invalidated where a notice or other document
relating to such meeting is only published for part, but not all, of the requisite period
required by the Statutes or is published for any part of that time in a place on the website
concemned which is different to that stated in the notification mentioned in article 22.1.4 or
where there has been a failure to publish the notice or other document throughout the
required period at all or in the stated area of the website and, in each case, such failure is
wholly attributable to circumstances which it would not be reasonable to have expected the
Company to prevent or avoid.

Any notice or other document may only be served on, or delivered to, the Company by
anyone:

22.6.1 by sending it through the post in a pre-paid envelope addressed to the Company
or any officer of the Company at the registered office of the Company, or such
other place in the United Kingdom as may from time to time be specified by the

Company;

22,62 by delivery of it by hand to the registered office of the Company or such other
place in the United Kingdom as may from time to time be specified by the
Company, and

2263 if an address has been specified by the Company for such purpose, in etectronic
form and in proving such service or delivery, proof that a notice or document in
electronic form was sent in accordance with guidance issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the
notice or document was served or delivered notwithstanding that the Company
becomes aware that the member has failed to receive the relevant document or
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information for any reason and notwithstanding that the Company subsequently
sends such document or information in hard copy form by post to the member.

Nothing in these Articles shall affect any requirement of the Statutes that any particular
offer, notice or other document be served in any particular manner.

The directors may from time to time make such arrangements or regulations (if any) as
they, in their absolute discretion, think fit in relation to the giving of notices or other
documents in electronic form by or to the Company, the publication of documents on a
website and otherwise for the purpose of implementation and/or supplementing the
provisions of these Articles and the Statutes in relation to documents in electronic form or
the publication of documents on a website; and such arrangements and regulations (as the
case may be) shall have the same effect as if set out in this article 22.

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be permitted by, the Statutes, but without
prejudice to any other indemnity to which he may otherwise be entitled, every person who
is or was at any time a director, alternate dircctor, Company Secretary or other officer of
the Company or an Associated company shall be entitled to be indemnified by and out of
the assets of the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the actual or purported execution and/or discharge of his duties and/or
in the exercise or purported exercise of his powers and/or in connection with the activities
of the Company or an Associated company in its capacity of a trustee of an occupational
pension scheme (as defined in section 235(6) of the 2006 Act) and/or otherwise in relation
to or in connection with his duties, powers or office including any hability incurred by him
in defending any proceedings, civil or criminal, which relate to anything done or omitted,
or alleged to have been done or omitted, by him as an officer or employee of the Company
or an Associated company and in which judgement is given in his favour (or the
proceedings otherwise disposed of without any finding or admission of any material
breach of duty on his part) or m which he is acquitted, or in connection with any
application under any statute for relief from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company or an Associated company in
which relief is granted to him by any court of competent jurisdiction.

Model Article 53 shall be amended by the replacement of the words “relevant director”
with the words “every person who is or was at any time a director, alternate director,
Company Secretary or other officer of the Company or an Associated company”.



