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WRITTEN RESOLUTIONS of Capital Net Limited (the “Company™) COMPANIES HOUSE

23 December 2014

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006 the directors of the Company propose
that the resolution below 1s passed as a special resolution (the “Resolution™)

SPECIAL RESOLUTION
THAT the following alterations be made to the articles of association of the Company
1 The present Article 4 be amended and replaced with the following new Article 4
“4, LIEN

Subyect to the provisions of Article 5A, the Company shall have a first and paramount hen
on every Share (whether or not 1t 1s a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed ume in respect of that Share, and the Company
shall also have a first and paramount lien on all Shares (whether fully paid or not) standing
registered in the name of any person for all moneys presently payable by him or his estate to
the Company, whether he shall be the sole registered holder thereof or shall be one of several
Jointholders, but the Directors may at any time declare any Share to be wholly or 1n part
exempt from the provisions of this Article The Company's lien, if any, on a Share shall
extend to all dividends payable thereon Regulation 8 of Table A shall not apply

2 The following Articles be inserted after Article 57

“58  Ths Article 5 1s subject to those provisions contained in Article SA below
“5A. TRANSFER AND TRANSMISSION OF SHARES

5A 1 Notwithstanding anything contained in these Articles, the directors shall not decline to !
register, nor suspend registration of, any transfer of shares where such transfer 1s, '

(a) in favour of a Secured Party to whom such shares are being transferred by way of
security or any nomnee of a Secured Party, or

(b) duly executed by a Secured Party or 1ts nominee to whom such shares (including any
further shares in the Company acquired by reason of its holding of such shares) are to
be transferred pursuant to a power of sale under any security document which creates
any security interest over such shares, or

(©) delivered to the Company for registration by a Sccured Party in order to perfect its
security over such shares, or

(d) duly executed by a receiver appointed by a Secured Party or 1ts nomunee pursuant to
any securtty document which creates any secunty interest over such shares,

and a certificate by any official of such Secured Party or 1ts nominee or any such receiver that
the shares are or are to be subject to such security and that the transfer 1s executed 1n
accordance with the provisions of this Article shall be conclusive evidence of such facts
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5A 2 Any present or tuture hien on shares howsoever anising which the company has shall not
apply 1n respect of any shares which have been charged by way of security 1o, or otherwise
sccured n favour of, a Sccured Party or which are transterred in accordance with the
provisions of this Article

5A 3 In this Arucle SA, “Secured Party” means any bank, financial mshitution or other person
to whom such shares have been charged by way of security, whether such bank, financial
mstitution or other person 1s acting as agent, trustee or otherwise

Please read the notes accompanying this document before you signify your agrecment to the
Resolution
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‘The undersigned being a person entitled to vote on the Resolution on

irrevocably agrees to the Resolution

Signed
for and on behalf of Dezlogic Limited
Date 23 Decemloes 2014

(Capital Net Limited (amending articles) signature page)

Decernpe

2014 hereby




o il e

Signed for and on behaif of Euromoney Institutional Investor PLC by Dealogic Limited acting under a
power of attorney pursuant 10 an acceptance letter accepting the terms of an offer letter from Dealogic
le(ted dated 14 November 2014, and acting by its director Fredenck McHattie

{Signature Page — Capital Net Limited Shareholders Resolution (articles))




Notes

If you agrec to the Resolution, plcase indicate your agreement by sigmng and daung this
document as indicated and returning 1t to the Company using one of the tollowing methods

. By hand or by post signed copy to be delivered/sent 10 Siobhan Kennedy, Latham &
Watkins, 99 Bishopsgate, London, EC2M 3XF,

. By tax signed copy to be faxed to 020 7374 4460 for the attention of Siobhan
Kennedy, or

. By e-mail scanned copy of the signed document to be attached to an email and sent

to Siobhan Kennedy al siobhan kennedy @lw com

If you do not agree to the Resolution you do not need to do anything, you wall not be deemed
to agree 1f you a1l to reply

Your agreement o the Resolution, once indicated, may not be revoked

If sutbicient agreement has not been received by 28 days atter the resolution 15 circulated for
the Resolution to pass then the Resolution will lapse

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

II you are signing this document on behali ol a person under a power of attorney or other
authorily please send a copy of the relevant power of attorney or authonty when returning this
document

| LOW937328 2|
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THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 17 September 2010)
of

CAPITAL NET LIMITED

PRELIMINARY AND INTERPRETATION

The regulations contained in Table A (“Table A”) 1n the Schedule to the Compames (Tables
A to F) Regulations 1985 (as amended at the date of adoption of these Articles) shall apply to
the Company save insofar as they are excluded or varied hereby If there 1s any inconsistency
between these Articles and Table A, the provistons of these Articles shall prevail

In these Articles and 1n the Regulations of Table A that apply to the Company -

“1985 Act” means the Companies Act 1985, as amended or re-enacted from time to time,
“2006 Act”’ means the Companies Act 2006, as amended or re-enacted from time to time,
“Articles” means the articles for the time being of the Company,

“Auditors” means the auditors for the ume being of the Company,

* ‘A’ Director” means a Director appointed an ‘A’ Director pursuant to Sub-Article 12 2,
“*‘A’ Shareholder” means a Member registered as the holder of ‘A’ Shares,

‘B’ Director” means a Director appointed a ‘B’ Director pursuant to Sub-Article 12 3,
“ ‘B’ Shareholder” means a Member registered as the holder of ‘B’ Shares,

“Business Day” a day other than a Saturday, Sunday or a day on which banks are authorised
to close 1n London,

“Clear Days” means 1n relation to a 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 1s to
take effect,

“Communication” includes, but 1s not limuted to, a communication comprising sounds or
images or both and a communication effecting a payment,

“Companies Acts” the 1985 Act and the 2006 Act,




“Document” Includes, unless otherwise specified, any document sent or supplied 1n
electronic form,

“The Directors” means the ‘A’ Directors and the ‘B’ Directors for the tme being of the
Company,

“Electronic Address” includes, but 1s not limited to, any number or address used for the
purposes of electronic communications,

“Electronic Communication” means the same as in the Electronic Communications Act
2000,

“Electronic Form™ has the meaning given 1n Section 1168 of the 2006 Act,
“Executed” includes any mode of execution,

“Group Company” means, n relation to the Company, any wholly-owned subsidiary of the
Company, any company of which the Company 1s a subsidiary (its holding company) and any
other subsidianes of any such holding company,

“Holder” means 1n relation to Shares the person or persons whose name or names is/are
entered 1n the Register of Members as the holder(s) of Shares,

“Holding Company” shall have the meaning ascribed to it by Section 1159 of the 2006 Act,

“Member’ means in relation to any Shares in the Company the person or persons named for
the time being 1n the register of the members as the holder(s) thereof,

“Office” means the registered office of the Company for the time being of the Company,

“A person with a mental disorder” means a person who s, or may be, suffering from mental
disorder and either

(a) he 1s admutted to hospital in pursuance of an apphication for adnussion for treatment
under the Mental Health Act 1983 as amended by the Mental Health Act 2007 or, 1n
Scotland, an application for admission under the Mental Health (Scotland) Act 1984
as amended by the Mental Health (Care and Treatment) (Scotland) Act 2003, or

(b) an order 1s made by a court having junsdiction {whether 1n the United Kingdom or
elsewhere) 1n matters concerning mental disorder for his detention or for the
appointment of a recewver, curator bomis or other person to exercise powers with
respect of his property or affairs

“Relevant Undertaking” any Group Company and any member which has appointed a
director and any subsidiary or holding company of that member or other subsidiary of the
holding company of that member,

“The Seal” means the common seal of the Company,

“Secretary” means the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy secretary,

“Shares” means ‘A’ Shares and ‘B’ Shares,
“Special Resolution” has the meaning given 1n Section 283 of the 2006 Act,

“Subsidiary” shall have the meaning ascnbed to 1t by Section 1159 of the 2006 Act,
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“United Kingdom™ means Great Britain and Northern Ireland,

“Writing” means the representation or reproduction of words, symbols or other information
m a visible form by any method or combination of methods, whether sent or supplied in
electronic form of otherwise

Unless the context otherwise requires, words or expressions contained 1n these Articles and n
the Regulations of Table A that apply to the Company bear the same meaning as in the
Companies Acts but excluding any statutory modification thereof not in force when these
Regulations become binding on the Company

Words importing the singular only shall include the plural and vice versa, words importing the
masculine gender shall include the femimine gender and words importing natural persons shall
include also corporations

The headings 1n these Articles are for convenience only and shall be ignored in construing the
language or meaning of the Articles Regulation 1 of Table A shall not apply

PRIVATE COMPANY

The Company 1s a Private Company within the meaning of Section 4 of the 2006 Act and
accordingly no Shares in or debentures of the Company shall be offered to the public (whether
for cash or otherwise) and the Company shall not allot or agree to allot (whether for cash or
otherwise) any Shares in or debentures of the Company with a view to all or any of those
Shares or debentures being offered for sale to the public

SHARE CAPITAL

The Share capital of the Company at the date of adoption of this Article 1s the sum of £60,000
divided 1nto 2,625,000 ‘A’ Shares of 1 pence each, 2,625,000 ‘B’ Shares of 1 pence each and
750,000 non-voting Ordinary Shares of 1 pence each (“the non-voting Shares”) The A and
B Shares shall rank pan passu with each other in all respects save as heremnafter provided as
regards the appoiniment of Directors, voting and quorum The non-voting Shares shall rank
pan passu with the A and B shares 1n respect of entitlement to dividends or other distributions
of the Company and 1n respect of rnights to participate 1n the assets of the Company on a
winding up and shall have the nght to receive notices of and attend but not speak or vote at
any general meeting of the Company

Save with the prior written consent of all the Members, no Share which does not form part of
the 1ssued share capital of the Company at the date of adoption of this Article may be allotted
or 1ssued to any person

Save with the prnior written consents of all Members and subject as heremnafter provided, any
umssued Shares not forming part of the Share capital at the date of adoption of this Article
shall, before they are issued, be offered to the Members 1n proportion, as nearly as may be, to
the number of Shares held by them Such offer shall be made by notice 1n writing specifying
the number of Shares offered and limuiting the time (not being less than 21 days) within which
the offer may be accepted Acceptances shall be given to the Company by notice in writing
and 1n such acceptance any Member may state if he 1s willing to accept any Share 1n addition
to the proportion offered to him After the expiration of such offer or after the Company shall
have received nouce of the acceptance or refusal of such offer from every Member
(whichever shall be the earlier event) the Directors shall allot the Shares offered to the
Members accepting the offer 1n accordance with such acceptances provided that 1n the event
of competiion for any Shares which may not have been accepted by any Member the
Directors shall allot the same to the Members applying for addiutonal Shares as nearly as may
be (but without increasing the number allotted to any member beyond the number of
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additional Shares he may have indicated that he 1s willing to accept) in proportion to such
Member’s existing holding of Shares provided further that (without prejudice to the generality
Of the foregoing) save with the prnior written consent of all members, only “A” Shares and
“B” Shares shall be 1ssued to Members 1n accordance with the foregoing provisions and it
shall be a term of the 1ssue of such Shares that every Share 1ssued to a Member under the
foregoing provisions in proportion to the number of “A” Shares held by him shall be
classified an “A” Share and every Share 1ssued to a Member as aforesaid in proportion to the
number of “B” Shares held by him shall be classified a “B” Share and such “A” Shares and
“B” Shares shall rank part passu 1n all respects with the then existing 1ssued “A” Shares and
“B” Shares 1n the capital of the Company respectively

Subject to the provisions of Sub-Articles 3 2 and 3 3, the umissued Shares 1n the capital of the
Company for the ume being shall be under the control of the Directors who are hereby
generally and unconditionally authonised to allot, grant options over, or otherwise dispose of
or deal with any umssued shares and relevant secunties (as defined in Section 80(2) of the
1985 Act) to such persons, on such terms and 1n such manner as they think fit, but subject to
any agreement binding on the Company provided that the authonty contained 1n this Sub-
Article wnsofar as the same relates to relevant securities {as defined as aforesaid) shall unless
revoked or vaned in accordance with Section 80 of the 1985 Act

be himted to a maximum nominal amount of Shares equal to the amount of the authonsed
Share capital at the date of adoption of this Article,

expires on the fifth anniversary of the date of 7 July 1997 but wathout prejudice to any offer or
agreement made before that anmversary which would or might require the exercise by the
Directors after such anniversary of thewr powers n pursuance of the said authonty, and

be exercised in such a way that any umssued “A” or “B” Shares 1n the share capital of the
Company at the date of adoption of this Article are 1ssued in equal proportions to the A and B
shareholders, respectively and so that no non-voting Shares in the share capital of the
Company at the date of adoption of this Article are 1ssued save other than (a) in equal
proportions to A and B shareholders or (b) to members of an employee share scheme

In exercising theiwr authonty under this Sub-Article the Directors shall not be required to have
regard to Sections 89(1) and 90(1) to (6) (inclusive) of the 1985 Act which Sections shall be
excluded from applying to the Company

LIEN

Subject to the provisions of Article 5A, the Company shall have a first and paramount lien on
every Share (whether or not 1t 1s a fully paid Share) for all moneys (whether presently payable
or not) called or payable at a fixed tuime 1n respect of that Share, and the Company shall also
have a first and paramount lien on all Shares (whether fully paid or not) standing registered in
the name of any person for all moneys presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or shall be one of several joint holders,
but the Directors may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article The Company’s hen, if any, on a Share shall extend to all dividends
payable thereon Regulation 8 of Table A shall not apply

TRANSFER OF SHARES

No Share 1n the Company or any interest therein shall be transferred or otherwise disposed of
by any Member without the prior wnitten consent of all the other members

The Directors may refuse to register the transfer of a Share on which the Company has a lien
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5A 1

(a)

(b)

©

(d)

The Directors may refuse to register a transfer unless

1t 1s lodged at the Office or at such 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 nght of the transferer to make the transfer,

1t 15 1n respect of only one class of Shares, and
1t 18 1n favour of not more than four transferees
No Share shall be transferred to any infant, bankrupt or person with a mental disorder

All *A’ Shares transferred to a ‘B’ Shareholder shall be deemed to be redesignated as ‘B’
Shares and all ‘8" Shares transferred to an ‘A’ Shareholder shall be deemed to be redesignated
as ‘A’ Shares unless, following such redesignation, all the Shares would be only of one class
in which event they shall remain as designated pnor to the transfer.

The provisions of this Article 5 shall apply to any renunciation of the allotment of any Share
as they would apply to any transfer of that Share

Regulation 24 of Table A shall not apply
This Article 5 15 subject to those provisions contained 1n Article SA below
TRANSFER AND TRANSMISSION OF SHARES

Notwithstanding anything contained in these Articles, the directors shall not decline to
register, nor suspend registration of, any transfer of shares where such transfer 1s

in favour of a Secured Party to whom such shares are being transferred by way of security or
any nomunee of a Secured Party, or

duly executed by a Secured Party or its nominee to whom such shares (including any further
shares in the Company acquired by reason of its holding of such shares) are to be transferred
pursuant to a power of sale under any secunity document which creates any security interest
over such shares, or

delivered to the Company for registration by a Secured Party in order to perfect 1ts security
over such shares, or

duly executed by a receiver appomnted by a Secured Party or 1ts nominee pursuant to any
security docurnent which creates any secunty interest over such shares,

and a certificate by any official of such Secured Party or its nominee or any such receiver that the
shares are or are to be subject to such secunty and that the transfer 15 executed tn accordance with the
provisions of this Article shall be conclusive evidence of such facts

5A 2

5A 3

Any present or future lien on shares howsoever arising which the company has shall not apply
1n respect of any shares which have been charged by way of secunty to, or otherwise secured
n favour of, a Secured Party or which are transferred 1n accordance with the provisions of
this Article

In this Article 5A, “Secured Party” means any bank, financial institution or other person to
whom such shares have been charged by way of secunity, whether such bank, financial
institution or other person 1s acting as agent, trustee or otherwise
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VARIATION OF RIGHTS

If at any time the Share capital 1s divided into dufferent classes of Shares, the nghts attached to
any class may, whether or not the Company 1s being wound up, be vaned with the consent 1n
writing of the holders of three-fourths of the 1ssued Shares of that class, or with the sanction
of a Special Resolution passed at a separate General Meeting of the holders of the Shares of
the class To every such separate General Meeting the provisions of these regulations relating
to General Meetings shall apply, but so that the necessary quorum shall be one perseon holding
or representing by proxy one-third of the 1ssued Shares of the class and that any holder of
Shares of the class present 1n person or by proxy may demand a poll

NOTICE OF GENERAL MEETINGS
General Meetings shall be called by at least fourteen clear days’” notice

General Meetings may be called by shorter notice 1f 1t 1s so agreed by a majority 1n number of
the Members having a night to attend and vote being a majonty together holding not less than
ninety per cent in nominal value of the Shares giving that right

The notice shall specify the date, ume and place of the Meeting and the general nature of the
business to be transacted and, in the case of an Annual General Meeting, shall specify the
Meeting as such

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 persons entitled to a Share in consequence of
the death or bankruptcy of a Member and to the Directors and Auditors

Regulation 38 of Table A shall not apply

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum 1s present at the time
when the meeting proceeds to business and whilst the business of the meeting 15 being
transacted A quorum shall consist of two Members one of whom 1s an ‘A’ Shareholder and
one of whom 1s a ‘B’ Shareholder, each of which ts present in person or by proxy or {being a
corporation) represented 1n accordance with Section 323 of the 2006 Act Regulauon 40 of
Table A shall not apply

If such a quorum 1s not present within half an hour from the time appointed for the meeting,
or if during a meeting such a quorum ceases to be present, the meeting shall be dissolved
Regulation 41 of Table A shall not apply

8 3 A poll may be demanded at any General Meeting by the Chairman, or by any Member
present in person or by proxy and entitled to vote Regulation 46 of Table A shall be modified
accordingly

The Chairman at any General Meeting shall not be entitled to a casting vote
NUMBER OF DIRECTORS

The minimum number of Directors shall be two one of whom must be an ‘A’ Director and the
other must be a ‘B’ Director The maximum number of Directors shall be eight comprising
four ‘A’ Directors and four ‘B’ Dhrectors Regulation 64 of Table A shall not apply
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ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may appoint any other Director, or any other
person willing to act, to be an altermate Director and may remove from office an alternate
Director so appointed by mm Save as otherwise provided 1n the Artrcles, unless he 1s already
an officer of the Company 1n lis own night, an alternate Director shall not, as such, have any
nights other than those mentioned 1n Sub- Article 10 2 below

An alternate Director shall be entitled to receive notice of all meetings of Directors and to
attend, speak and vote at any such meeting at which the Director appointing him 1s not
personally present but 1t shall not be necessary to give notice of such a meeting to an alternate
Director who 15 absent from the United Kingdom A Director present at such meeting and
appointed alternate Director for any other Directors entitled to attend and vote at such meeting
shall have an additional vote for each of his appointors absent from the meeting An alternate
Director shall not be entitled to receive any remuneration from the Company for his services
as an alternate Director Without prejudice to the generality of the foregoing, an alternate
Dhrector appointed by an ‘A’ Durector or a ‘B’ Durector shall for the purposes of these Articles
be deemed to be the Director he represents

An alternate Director shall cease to be an alternate Director 1if us appointor ceases to be a
Director

Any appoimntment or removal of an alternate Director shall be by notice to the Company
signed by the Director making or revoking the appointment or 1n any other manner approved
by the Directors

Without prejudice to Sub-Article 10 2 and save as otherwise provided in 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 appointing him

Regulations 65 to 69 (inclusive) shall not apply and Regulation 88 shall be modified
accordingly

POWERS OF DIRECTORS

The Directors may sanction the exercise by the Company of all the powers of the Company to
make provision for the benefit of persons (including Directors) employed or formerly
employed by the Company or any subsidiary of the Company n connection with the cessatton
or transfer to any person of the whole or part of the undertaking of the Company or any such
subsidiary as are contamed 1n Section 247 of the 2006 Act and Section 187 of the Insolvency
Act 1986 and, subject to such sanction, the Directors may exercise all such powers of the
Company

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors of the Company shall not retire by rotation, and Regulattons 73 to 79
(inclusive) of Table A shall not apply

The holders of a majonty in nomunal value of the 1ssued ‘A’ Shares shall be entitled at any
time and from time to time to appoint four persons as ‘A’ Directors and to remove any such
Durector from office and to appoint any other person in place of any such Director so removed
or dying or otherwise vacating office
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The holders of a majonty 1in norunal value of the 1ssued ‘8" Shares shall be entitled at any
time and from time to time to appoint four persons as ‘8’ Directors and to remove any such
director from office and to appoint any other person in place of any such Director so removed
or dying or otherwise vacating office

Every appointment or removal made pursuant to this Sub-Article 12 2 shall be made by notice
i wnting to the Company signed by or on behalf of the person or persons entitled to make the
same Such notice shall take effect when served or deemed to be served on the Company 1n
accordance with Sub-Article 19 2

Save as provided by this Article and subject to the provisions of the Companies Acts, no
Director of the Company shall be appointed or removed from office, and the Company 1n
General Meeting shall have no power of appointing Directors and no share of either class
shall confer any right to vote upon a resolution for the removal from office of a Director
appointed by or under thus Article by the holder of shares of the other class, but each of the
Directors appointed by or under this Article and every other Director hereafter appointed shall
hold office Until he 1s either removed 1n manner provided by this Article or dies or otherwise
vacates office under the provisions contained in Article 13

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of Director shall be vacated 1f

he ceases to be a Director by virtue of any provision of the Companies 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 1s a person with a mental disorder,or
he resigns his office by notice to the Company, or
he 1s removed from office under Section 168 of the 2006 Act, or

being a ‘A’ Director or a ‘B’ Director, he 1s removed from office pursuant to Sub- Article
122,

and Regulation 81 of Table A shall not apply

No person shall be disqualified from being or becoming a Director of the Company by reason
of his attaiming or having attained the age of 70 years or any other age

DIRECTORS’ INTERESTS

The Directors may (subject to such terms and conditions, 1f any, as they may think fit to
umpose from tune to tume, and subject always to theu right to vary or termnate such )
authonise, to the fullest extent permutted by law, any matter which would otherwise result 1n a
Dhrector infringing his duty to avoid a situation in which he has, or can have, a direct or
indirect 1nterest that conflicts, or possibly may conflict, with the interests of the Company and
which may reasonably be regarded as likely to give rise to a conflict of interest (including a
conflict of interest and duty or conflict of duties), provided that the  1s only effective 1f

any requirement as to the quorum at the meeting at which the matter 1s considered 1s met
without counting the director 1n question or any other interested director, and
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the matter was agreed to without their voting or would have been agreed to if their votes had
not been counted

If a matter has been authonsed by the Directors in accordance with Article 14 1 (an
“Approved Matter”) then (subject to such terms and conditions, 1f any, as the Directors may
think fit to impose from time to time, and subject always to their nght to vary or terminate
such © or the provisions set out below), the relevant Director

shall not be required to disclose any confidential information relating to the Approved Matter
if to make such a disclosure would result 1n a breach of a duty or obhigation of confidence
owed by him 1n relation to or in connection with that Approved Matter,

maybe required by the Company to maintain in the stnctest confidence any confidential
information relating to the Approved Matter which also relates to the Company;

may be required by the Company not to attend any part of a meeting of the Directors at which
anything which may be relevant to the Approved Matter 1s to be discussed,

may absent himself from discussions, whether 1n meetings of the Directors or otherwise, and
exclude himself from information, which may be relevant to the Approved Matter,

shall not, by reason of his office as a Director of the Company, be accountable to the
Company for any benefit which he derives from the Approved Matter

A Director may, notwithstanding his office or the existence of an actual or potential conflict
between the interests of the Company and those of a Relevant Undertaking which would be
caught by section 175( 1) of the 2006 Act, be a director or other officer of, or employed by or
otherwise nterested in, whether directly or indirectly, any other Relevant Undertaking (a
“Relevant Interest”™) and the Director 1n question

shall be entitled to be counted in the quorum and to attend any meeting or part of a meeting of
the Directors or a commuttee of the board of Directors at which any matter which 1s or may be
relevant to the Relevant Interest may be discussed, and to vote on any resolution of the
Directors or a commuittee of the board of Directors relating to such matter or to sign any
written resolution pursuant to Article 16 4 relating to such matter, and any board or commuttee
papers relating to such matter shall be provided to the Dirgctor in question at the same time as
the other Drrectors,

shall not be obliged to account to the Company for any benefit which he denves from a
Relevant Interest,

shall not be obliged to disclose to the Company or use for the benefit of the Company, any
confidentral information received by him by virtue of his Relevant Interest and otherwise than
by virtue of his position as a Director, 1if to do so would result 1n a breach of a duty or
obligation of confidence owed by him to any other Relevant Undertaking or third party

Any Director who has a Relevant Interest shall, as soon as reasonably practicable following
the Relevant Interest arising, disclose to the board of Directors the existence of that Relevant
Interest and the nature and extent of 1t so far as the relevant Director 1s able to do so at the
time the disclosure 1s made, provided that no disclosure 1s required of any matter n respect of
which the relevant Director owes any duty of confidentiality to any third party

The provisions of Articles 14 1 to 14 4 (inclusive) shall not apply to a conflict of interest
which anises 1n relation to an existing or proposed transaction or arrangement with the
Company but the following provisions of this Article 14 5 and Arucle 14 6 shall apply Any
Director may be interested 1n an existing or proposed transaction or arrangement with the
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Company provided that he complies with the 2006 Act and (if applicable) regulations 85 and
86 of Table A

Without prejudice to the obligation of each Director to declare an interest in accordance with
sections 177 and 182 of the 2006 Act, a Director may vote at a meeting of the board of
Directors or of a commuttee of the board of directors on any resolution concerming a matter in
which he has an interest, whether direct or indirect, which relates to a transaction or
arrangement with the Company, or 1n relation to which he has a duty Having so declared any
such interest or duty he may have, the Director shall be counted 1n the quorum present when
any such resolution 1s under consideration and if he votes on such resclution his vote shall be
counted

DIRECTORS’ GRATUITIES AND PENSIONS
Regulation 87 of Table A shall not apply
PROCEEDINGS OF DIRECTORS

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 Without prejudice to Article 10 1t shall not be necessary to give notice of a
meeting to a Director who 15 absent from the United Kingdom Questions ansing at any
meeting of the Directors shall be decided by the unanimous vote of all Directors present at
such meeting and a resolution therefore shall be deemed not to have been duly passed if any
Director present votes against the resolution or abstains from voting The Chairman at any
meeting of the Directors shall not be entitled to a second or casting vote Regulation 88 of
Table A shall not apply

The quorum for the transaction of the business of the Directors shall (subject to Sub-Article
16 3) be two of whom one must be an ‘A’ Director and one a ‘B’ Director Regulation 89 of
Table A shall not apply

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies
in their number, but 1f and so long as there shall be no ‘A’ Director or ‘B’ Director 1n office,
the continuing Directors or Director may act for the purpose of summoning a General
Meeting of the Company or of the holders of any class of shares but for no other purpose
Regulation 90 of Table A shall not apply

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of
the Directors shall be as valid and effectual as if 1t had been passed at a meeting 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 not also be signed
by his appointor and, if 1t 1s signed by a Director who has appointed an alternate Director, 1t
need not be signed by the alternate Director m that capacity Regulation 93 of Table A shall

not apply

Provided that due notice of such telephone conference call has been given as would be
required for notice of a meeting of the Directors, a telephone conference call during which a
quorum of the Directors for the purposes of the business intended to be conducted at that
meeting participates 1n the call shall be as valid as a meeting of the Directors so long as all
those participating can hear and speak to each other throughout the call

DELEGATION OF DIRECTORS’ POWERS

The Directors shall not be entitled to delegate any of their powers to commuttees
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173
18.
181

18 2

19.

191

192

193

194

195

The Directors may delegate to any Management director or any Director holding any other
executive office such of their powers as they consider desirable to be exercised by hm Any
such delegation 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
provided that if an ‘A’ Director or a ‘B’ Director shall serve notice on the Company (which
shall state 1t 1s given mn pursuance of this Article) requesting the Directors to revoke all of
such powers then unless the Directors resolve to revoke such powers within seven days of
service of such notice such powers shall be deemed revoked at the expiration of such period
of seven days

Regulation 72 of Table A shall not apply
DIVIDENDS

The Directors may retain the dividends payable upon Shares 1n respect of which any person 1s
under the provisions as to the transmisston of Shares herein contamed entitled to become a
Member, or which any person under those provisions 1s entitled to transfer, until such person
shall become a member 1n respect of such Shares or shall duly transfer the same 1n either case
subject to Article 5 Regulation 31 of Table A shall be modified accordingly

The payment by the Directors of any unclaimed dividend or other monies payable on or in
respect of a Share 1nto a separate account shall not constitute the Company a trustee n respect
thereof Any dividend unclaimed after a period of twelve years from the date when 1t became
due for payment shall be forfeited and cease to remain owing by the Company Regulation
108 of Table A shall not apply

NOTICES

A notice or other document or information to be sent to or by any person under these articles
{other than a notice calling a meeting of the Directors or of a commuttee of the Directors) shall
be 1n writing or shall be sent using electronic communication to an electronic address for the
time being notified for that purpose to the person sending the notice or other document or
information Notice or other document or information may be sent personally or by letter or
(if appropnate) using electronic communication

Without prejudice to the foregoing, the Company may send or supply a notice or any other
document or information that 15 required or authorised to be sent or supplied, to a member or
any other person, by the Company, by any provision of the Companies Acts, or pursuant to
these articles or to any other rule or regulation to which the Company may be subject, in
electronic form or by making it available on a webstte, and the provisions of Schedule 5 to
the 2006 Act shall apply, whether or not any such notice, document or information 1s required
or authorised by the Companies Acts to be sent or supplied

The address for service of the Company shall be the office or such other place as the Directors
may appoint The address for service of each member shall be his address 1n the register of
members within the United Kingdom or such other address for service within the United
Kingdom as the addressee may from time to time notify to the Company for the purposes of
this Article 19 3 In the absence of such address or electrontc address the member shall not be
entitled to receive from the Company notice of any meeting or other document or information

In the case of joint holders of a share, a notice or other document or information shall be sent
to the yoint holder whose name stands first in the register of members 1n respect of the joint
holding and notice or other document or information so sent shall be sufficiently sent to all
the joint holders

Notices or other documents or information will be deemed to be received
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1952

1953

20,
201

202

if personally delivered, at the time of delivery and, 1n proving service, it shall be sufficient to
produce a receipt for the notice or other document or mformation signed by or on behalf of
the addressee,

if by letter, 24 hours after such letter was posted and, 1n proving service, 1t shall be sufficient
to prove that the letter was properly prepaid or stamped first class, addressed and delivered to
the postal authonties, and

if by electronic communication to an electronic address, on the same day it 1s sent and, 1n
proving service, 1t shall be sufficient to prove that 1t was sent in accordance with guidance
1ssued by the Institute of Chartered Secretaries and Admunistrators from time to tume

INDEMNITY

Subject to the provisions of, and so far as may be permitted by the Companies Acts, every
Dhrector, Auditor, Secretary or other officer of the Company shall be entitled to be
indemnified by the Company agamnst all costs, charges, losses, expenses and labilities
mncurred by him 1n the execution and discharge of his duties or in relation thereto including
any hability incurred by him 1n defending any proceedings, civil or criminal, which relate to
anything done or omutted or alleged to have been done or omutted by him as an officer or
employee of the Company and in which judgment 15 given 1n his favour, or the proceedings
otherwise disposed of without any finding or admussion of any materal breach of duty on his
part, or in which he 1s acquitted or in connection with any application under any statute for
relief from hability 1n respect of any such act or omissions 1n which rehef 1s granted by the
Court

Subject to the provisions of and so far as may be permutted by the Companies Acts, the
Company shall be entitled to purchase and maintain for any such Director, Auditor, Secretary
or other officer, insurance against any liability which by virtue of any rule of law would
otherwise attach to him in respect of any negligence, default, breach of duty or breach of trust
in relation to the Company
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