Company no. 03472967
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
ALDERLEY ASSET MANAGEMENT LIMITED
("Company™)

Wnitten resolution of the Company pursuant to section 292 of chapter 2 part 13 of the Companies
Act 2006 proposed by the sole member of the Company, proposed as a special resolution as detailed
below
SPECIAL RESOLUTION
That the articles of association contained in the document attached hereto be approved and adopted as

the articles of association of the Company 1n substitution of all the existing articles of association, and,
pursuant thereto

P2
Circulation date: August 20611
Registered office:
35A London Road
Alderley Edge

Cheshire
SK9 7JT

Agreement to the written resolution

1, the undersigned, being the sole person entitled to vote on the above resolution, wrrevocably agree to
such resolution

Name of member

Christopher James Burgess

Signed

/. @/ Dated 22 ¥ 1)
=7

e

14/09/2011 16
COMPANIES HOUSE




ALDERLEY ASSET MANAGEMENT LIMITED

2
WRITTEN RESOLUTION: CIRCULATED ONz'August 2011

Note: This document is important and requires your immediate attention.
Please read the explanatory statement to members before signifying your agreement to the resolution in
this document

EXPLANATORY STATEMENT TO MEMBERS
1. Nature of written resolutions

1.1 This document contains a proposed written resolution circulated by the sole member
of Alderley Asset Management Limited pursuant to section 292 of the Companies Act
2006 for approval by you as a member of the Company The resolution is proposed
as a special resolution and requires members holding not less than 75 per cent of the
total voting rights of members entitled to vote on the resolution to vote 1n favour of it
10 be passed

12 The fellowing documents relating to the resolution are supphed with these
resolutions

Proposed new Articles of Association
2. Period to approve written resolution
If the Company has not received the necessary level of members' agreement to pass the

resolution by 90 SkptembAugust 2011 (being 28 days from the date the resolution was first
circulated to members), the resolution will lapse

3. Action required if you wish to approve the resclution:
3.1 Please signify your agreement to the resolution by either
311 completing your details and signing and dating the document 1n the boxes

provided and returning st to the Company's solicitors in one of the
following ways

311.1 by delivering your signed and dated document by hand to the
Director of the Company at the Company’s registered office
address, or

3112 by post to the Director of the Company at the Company’s
registered office address,

Once you have signified your agreement to the resolution, you cannot revoke it.
Please ensure that your agreement reaches us no later than 30 Sepkmbe; 2011

32 If you are signifying agreement to the resolution on behalf of a person under a power
of attomey or other authorty please send a copy of the relevant power of attorney or
authority to the Company at the same time as you signify your agreement to the
resolution and 1n any event by no later than 20 Sepembe201 1




4,

Action required if you do not wish to agree to the resolution:

You do not have to do anything Failure to respond will not be treated as agreement to the
resolunion
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

ALDERLEY ASSET MANAGEMENT LIMITED ("Company”}

Preliminary

The Model Articles contained in Schedule 1 to the Companies (Model Articles) Regulations 2008
{(as amended) ("Model Articles”) shall apply to the Company save n so far as they are hereby
modified or excluded, and such Model Articles and the articles set out below shall be the Articles of
Association of the Company (“Articles”)

Model Articles 9 (2), 11 (2}, 24, 28 (3) and 44 (4) of the Model Articles shall not apply to the
Company

References in these Articles to writing shall include typewrtting, pnnting, Ithography, photography,
telex and fax messages and other means of representing or reproducing words in a legible and
non-transitory form

In these Articles ‘Holding Company’ means a company which s the registered holder of not less
than 90% of the 1ssued shares

The Company 1s a private company and accordingly no offer shall be made to the public (whether
for cash or otherwise) of any shares in or debentures of the Company and no allotment or
agreement to allot (whether for cash or otherwise) shall be made of 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

Shares and allotment

At the date of the adoption of these Articles the 1ssued share capital of the Company 1s £2 divided
mnto 2 ordinary shares of £1 each

Subject to and without prejudice to the generality of the prowvisions of Article 4 below any shares
unissued at the date of the adoption of these Articles and any shares hereafter created shall be
under the control of the directors who may allot, grant options over or otherwise deal with or
dispose of the same to such persens (Including the directors themselves) on such terms and In
such manner as they think fit, provided that no shares shall be 1ssued at a discount

The directors shall register a transfer of shares which 1s presented for registration duly stamped
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Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum s present One person entitled to
vote being a member registered as the holder of not less than 90% of the 1ssued shares or a proxy
for such member or a duly authonsed representative of a holding company shall be a quorum

If and so long as there 1s only one member of the Company, a decsion taken by the member
which may be taken tin general meeting 15 as effective as If agreed by the Company in general
meeting

A deasion taken by a sole member of the Company under paragraph 3 2 of this Article (unless
taken by way of wrntten resolution) shall be recorded n writing and a copy provided to the
company

Appointment, disqualification and removal of directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be appointed
to be a director

by ordinary resolution, or

by a decision of the directors

The directors shall not be liable to retire by rotation

A director shail not be required to hold any share qualfication

The minimum number of directors shall be one and unless otherwise determined by ordinary
resolution, the number of directors i1s not subject to a maximum A sole director may exerase all
the powers and discretions given to the Company by these Articles

The Company may by ordinary resolution appoint a person who 1s wiling to act to be a director
either to full a vacancy or as an additional director

If and so long as there 1s a Holding Company or 8 member registered as the holder of not less than
90% of the 1ssued shares of the Company, the following provisions shall apply and to the extent of
any inconsistency shall have overmnding effect as and against all cther provisions of these Articles

the Holding Company or a member registered as the holder of not less than 90% of the 1ssued
shares of the Company may at any time and from time to time appoint any person to be a director
or remove from office any director however appointed but so that in the case of a managing
director his removal from office shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of the consequent termination of tis
executive office,
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no unissued shares shall be 1ssued or agreed to be issued or put under option without the consent
of the Holding Company or a member registered as the holder of not less than 20% of the 1ssued
shares of the Company,

any or all powers of the directors shall be restnicted in such respects as to such extent as the
Helding Company or a member registered as the holder of not less than 90% of the 1ssued shares
of the Company may by notice to the Company from time to time lawfully prescribe

Any such appointment, removal, consent or notice shall be in writing served on the Company and
signed on behalf of the Holding Company In accordance with section 44 of the Companies Act
2006 or by a member reqistered as the holder of not less than 90% of the issued shares of the
Company No person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the directors have been In any way restricted hereunder or as to whether
any requisite consent of the Holding Company or a member registered as the holder of not less
than 90% of the issued shares of the Company has been obtained and no oblgation incurred or
securtty gven or transaction effected by the Company to or with any thwd party shall be invalid or
neffectual unless the third party had at the time express notice that the incurmng of such
obligation or the giving of such secunty or the effecting of such transactton was in excess of the
powers of the directors

Proceedings of the directors
Subject to the provisions of Sections 177 and 182 of the Companies Act 2006, a director may vote
on any contract or arrangement {exitsting or proposed) in which he 1s interested and on any matter

ansing therefrom and if he shall so vote his vote shall be counted and he shall be reckonad in
estimating a quorum when any such contract or arrangement is under constderation
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