WRITTEN RESOLUTION OF ‘B ORDINARY’ SHAREHOLDERS OF
PORTER BLACK (2003) LIMITED

(Company number 04825118)
{the "Company")
Circulated on 14 March 2011 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 20086, the directors of the Company propose
that the following resolution 1s passed as special resolution (the "Resolution”) by all the ‘B Ordinary’
shareholders

SPECIAL RESOLUTION

“That, notwithstanding the vanation of the special nights attached to us as a class of shareholders and
to all other classes of shareholder in the Company

()  every class of share in the Company be and is hereby replaced by a single class of Ordinary
share of one pence each and every share in each class previously in 1ssue be cancelled
and be and hereby s replaced by one Ordinary share of one pound each, and
simultaneously,

{n) that the Memorandum and Articles of the Company be reptaced in ther entirety by new
Memorandum and Articles, copies of which are attached to this Resolution and marked
‘A by the Chairman of the meeting of the board of directors of Porter Black (2003) Limited
of 14 March 2011, at which this resolution has been proposed ”

AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution

The undersigned, being all the persons entitled to vote on the Resoiution on the Circulation Date,
hereby wrevocably agree to the Resolution

for and onfbeh‘alf of

Celtic Inns Limited Holder of ‘B Ordinary’ shares in issue in Porter Black (2003) Limited

Date 14 March 2011

NOTES

1 If you agree wrth the Resolution, please indicate your agreement by signing and dating this document where indicated above
and returning it to the Company

2 f you do not agree to the Resolution, you do not need to do anything, you will not be deemed to agree if you fal to reply
3 Once you have indicated your agreement to the Resclution, you may not revoke your agreement

4 Unless sufficient agreement has been received for the Resolution to be passed before the end of the penod of 28 days
beginning on the Circulation Date, they will tapse If you agree to the Resolutions, please ensure that your agreement
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF PORTER BLACK (2003) LIMITED

Adopted on the 14™ March 2011

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Preamble

The followmg articies shall be adopted as the articles of association of the company
and any other articles, namely the regulations contained 1n Schedule 1 of The
Companies (Model Articles) Regulations 2008 (S12008/3229) or any former articles
of association shall not apply.

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptcy” mcludes individual msolvency proceedings 1n a jurisdiction other
than England and Wales or Northern Ireland which have an effect similar to that,
of bankruptcy;

“chairman” has the meaning given wn article 17,

“chairman of the meeting” has the meaning given 1n article 41;

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), 1n so far as they apply to the company;

“Conflict” has the meaning given in article 20;

“director” means a director of the company, and includes any person occupying
the position of director, by whatever name called;

“distribution recipient” means the holder of the shares;

“document” includes, unless otherwise specified, any document sent or supphed
n electromic form,

“electronic form™ has the meaning given m section 1168 of the Companies Act
2006;

“fully paid” 1n relation to a share, means that the nominal value and any premium

to be paid to the company m respect of that share have been paid to the company;




“hard copy form” has the meaning given in section 1168 of the Companies Act

2006,

“holder” 1n relation to shares means the person whose name is entered 1n the

register of

members as the holder of the shares; ;
“instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given 1n section 282 of the Companies Act
2006,

“paid” means paid or credited as paid;

“participate”, 1n relation to a directors’ meeting, has the meaning given 1n article
14,

“proxy notice” has the meamng given 1n article 46,

“shareholder” means a person who is the holder of a share,

“shares™ means shares 1n the company,

“special resolution” has the meaning given in section 283 of the Companies Act
2006,

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“writing” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether
sent or supphied in electronic form or otherwise; and

“wholly owned subsidiary” has the meaning given n section 1159 and section
1160 of the Companmies Act 2006

Unless the context otherwise requires, other words or expressions contained 1n these
articles bear the same meaning as i the Companies Act 2006 as 1n force on the date
when these articles become binding on the company |

Liability of members

2. The hability of the members 1s limited to the amount, 1f any, unpaid on the shares
held by them

Company name

3. The name of the company shall be Porter Black (2003) Limited*.

* On mcorporation on 8 July 2003, the name of the company was Mandaco 349 Limited The name
of the company was changed on 11" September 2003 to Porter Black (2003) Limuted




4. The directors shall be authonsed to change the name of the company by board
resolution

Registered office

5. The registered office of the company 1s situated 1n England and Wales

Corporate Capacity

6 For the avoidance of doubt the company 1s a general commercial company and
there shall be no restrictions on the objects of the company

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

7. Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company

Shareholders’ reserve power

8.—(1) The shareholders may, by special resolution, direct the directors to take, or
reframn from taking, specified action.

(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution.

(3) No alteration of the articles mnvalidates anything which the directors have done
before the alteration was made.

Directors may delegate

9.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee,

(b) by such means (including by power of attorney);

(c) to such an extent,

(d) in relation to such matters or terntories; and

(e) on such terms and conditions,
as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of
the directors’ powers by any person to whom they are delegated

(3) Where a provision 1n the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authonty or discretion has been delegated




by the directors to a committee, the provision shall be construed as permutting the
exercise of the power, authonty or discretion by the commattee.

(4)The directors may revoke any delegation in whole or part, or alter 1ts terms and
conditions

Committees

10.—(1) Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors.

(2) The directors may make rules of procedure for all or any commuttees, which
prevail over rules denved from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

11.—(1) The general rule about decision-making by directors 1s that any decision of
the directors must be either a majonty decision at a meeting or a decision taken 1n
accordance with article 12.
(2) If—

(a) the company only has one director, and

{(b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the sole director may take decisions without
regard to any of the provisions of the articles relating to directors’ decision-making.
(3) If only one director 1s eligible to vote on any authonsation required under article
20, the general rule does not apply, and the elhigible director may take decisions in
relation to the relevant matter without regard to any of the provisions of the articles
relating to directors’ decision-making.

Unanimous decisions and resolutions in writing

12.—(1) A decision of the directors 1s taken 1n accordance with this article when all
eligible directors indicate to each other by any means that they share a common view
on a matter

(2) Such a decision may take the form of a resolution 1n writing, copies of which have
been signed by each ehigible director or to which each eligible director has otherwise
mdicated agreement 1n writing.

(3) References n this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’
meeting

(4) A decision may not be taken in accordance with this article if the ehgible directors
would not have formed a quorum at such a meeting

Calling a directors’ meeting

13.—(1) Any director may call a directors’ meeting by giving notice of the meeting to
the directors or by authorising the company secretary (1f any) to give such notice
(2) Notice of any directors’ meeting must indicate—

(a) the proposed date and time,




(b) where 1t 1s to take place, and
(¢} 1f 1t 1s anticapated that directors participating 1n the meeting will not be in the ‘
same place, how 1t 1s proposed that they should communicate with each other
during the meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be 1n
writing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
either before or after the date on which the meeting 1s held. Where such notice is
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at 1t

Participation in directors’ meetings

14.—(1) Subject to the artaicles, directors parircipate 1n a directors’ meeting, or part of
a directors’ meeting, when—
(a) the meeting has been called and takes place 1n accordance with the articles,
and
(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting
(2) In determining whether directors are participating in a directors’ meeting, it 1s
irrelevant where any director is or how they communicate with each other
(3) If all the directors participating 1n a meeting are not in the same place, they may }
decide that the meeting 1s to be treated as taking place wherever any of them 1s and 1f :
they do not so decide, the meeting will be deemed to take place where the chairman
18,

Quorum for directors’ meetings and minimum number of directors

15. The quorum for directors’ meetings where there 1s a sole director shall be one If
there 1s more that one director appointed the quorum for directors’ meetings shalil be
two directors. Unless a quorum 1s present no proposal 1s to be voted upon, except a

proposal to call another meeting |

16. The mmimum number of directors of the company shall be one
Chairing of directors’ meetings

17.—(1) The directors shall appoint a director to chair their meetings

(2) The person so apponted for the time being 1s known as the chairman

(3) The directors may terminate the chatrman’s appointment at any time.

(4) If the chairman 1s not participating 1n a directors’ meeting within ten minutes of
the time at which 1t was to start, the participating directors must appoint one of
themselves to charr it

Casting vote
18.—(1) If the numbers of votes for and against a proposal are equal, the chairman or

other director chainng the meeting has a casting vote. Otherwise, a chairman has no
additional or casting vote.




Transactions or arrangements with the company
19. - (1) Provided that he had disclosed to the directors the nature and extent of any
interest of his, 1n accordance with and to the extent required by the Companies Acts, a
director not withstanding his office;
(a) may be a party to, or otherwise interested 1n, any contract with the
company or in which the company 1s otherwise interested, and
{(b) may be a director or other officer of, or employed by, or a party to any
contract with, or otherwise interested 1n, any group company or 1n any body
corporate promoted by the company or any group company or in which the
company Or any group company is interested, known as a “Permitted
Situation”

(2) For the purposes of this article.
(a) a director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer or employee of any
group company, and
(b) a general notice give to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice 1n any
contract 1n which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such contract
of the nature and extent so specified.

(3) Where a director 1s a director or other office of, or employed by, a group

company, he:
(a) may n exercising his independent judgment take into account the success
of other group companies as well as the success of the company; and
(b) shall n the exercise of his duties, where that other group company 1s a
parent company, have a duty of confidentiahty to the parent company in
relation to confidential information of the parent company, but he shall not be
restricted by any duty of confidentiality to the company from providing
mformation to any parent company.

Conflicts of interest requiring board authorisation

20.—(1) The directors may exercise the powers, subject to the quorum and voting
requirements set out in the articles, conferred by section 175(5)(a) of the Companies
Act 2006 to authornse any matter which would otherwise involve a director breaching
his duty to avoid conflicts of interest under the Compames Acts ( “Conflict™).

(2) Any director (including the relevant director) may propose that the relevant
director be authorised in relation to any matter the subject of a Conflict Such
proposal and any authority given by the directors shall be effected 1n the same way
that any other matter may be proposed to and decided upon by the directors under the
provisions of the articles save that the relevant director shall not count towards the
guorum nor vote on any resolution giving such authonty and save further that 1f there
are isufficient directors eligible to vote and therefore to form a quorum,

article 11(3) will apply.

(3) Where the directors give authority 1n relation to a Conflict




a the terms of the authority shall be recorded 1n writing (but the authority
shall be effective whether or not the terms are so recorded); and

b the directors may revoke or vary such authonty at any time but this will not
affect anything done by the relevant director prior to such revocation 1n
accordance with the terms of such authority

{(4) Where the directors give authonty n relation to a Conflict or where any of the
situations referred to in article 19(1) (“Permutted Situation™) apples:
a. the directors may (whether at the relevant ttme or subsequently) (1) require
that the relevant director 1s excluded from the recerpt of information, the
participation 1n discussion and/or the making of decisions (whether at
meetings of the directors or otherwise) related to the Conflict or Permatted
Situation; and (1) impose upon the relevant director such other terms
for the purpose of dealing with the Confhict as it may determine,
b the relevant director will be obliged to conduct himself 1n accordance with
any terms 1mposed by the board n relation to the Conflict or Permitted
Situation, and
c. the directors may provide that where the relevant director obtains (otherwise
than through his position as a director of the company) information that 1s
confidential to a third party,
the director will not be obliged to disclose that information to the company, or
to use or apply the information 1n relation to the company’s affairs, where to
do so would amount to a breach of that confidence.
(5) A director shall not, by reason of his office or of the fiduciary relationship thereby
established, be liable to account to the company or the members for any remuneration,
profit or other benefit realised by reason of his having any type of interest in a
Conflict authonsed under this article or 1n any Permitted Situation and no contract
shall be hable to be avoided on the grounds of a director having any such interest

21. Directors May Vote When Interested

(1) Subject where applicable to disclosure m accordance with the Companies Acts or
the articles and subject to any terms imposed by the directors 1n relation to any
Conflict or Permitted Situation, a director shall be entitled to vote 1 respect of any
matter in which he 1s interested directly or indirectly and 1f he shall do so his vote
shall be counted and, whether or not he does, his presence at the meeting he shall be
taken into account in ascertaining whether a quorum 1s present

(2) Subject to paragraph (3), 1f a question anses at a meeting of directors or of a
committee of directors as to the nght of a director to participate 1n the meeting (or part
of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling 1n relation to any
director other than the chairman 1s to be final and conclusive.

(3) If any question as to the nght to participate in the meeting (or part of the meeting)
shouid anise 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes

22. If a director 1s 1 any way directly or indirectly, interested in a proposed
transaction or arrangement of the company, he must declare the nature and extent of
that interest to the other directors before the company enters into the transaction or




arrangement Such a declaration must be erther given 1n writing to all the directors or
made before a meeting of the directors

Records of decisions to be kept

23. The directors must ensure that the company keeps a record, m wnting, for at least
10 years from the date of the decision recorded, of every unamimous or majority
decision taken by the directors Decisions of a sole director must be recorded 1n the
same way as required for majonty or unamimous decisions,

Directors’ discretion to make further rules

24. Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

25.—Any person who 1s wilhing to act as a director, and 1s permitted by law to do so,
may be appomted to be a director—
(a) by ordinary resolution of the company,
{(b) by a decision of the directors; or
(c) by the shareholder holding a majonty 1n nominal value of the 1ssued
ordmnary share capital at that poimnt 1n time by notice 1n writing to the company at
1ts registered office.

Termination of director’s appointment

26. A person ceases to be a director as soon as—
{a) that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prolbited from being a director by law,
(b) an ordinary resolution 1s passed to remove that person as a director,
(c) a decrsion of the directors to remove that person as a director 1s made; er
(d) notafication of removal of that person as a director 1s received in writing to the
company at 1ts registered office from the shareholder holding a majonty in
nomnal value of the 1ssued ordinary share capital at that point 1n time, or
(e} that person resigns as director by notice i wnting delivered to the company at
1ts registered office

Directors remuneration and expenses

27 The directors shall not be entitled to any remuneration or expenses ansing from
their position as a director of the company.

Company secretary




28 The directors may appoint a company secretary from time to time who shall have
the same powers as detailed in section 44 of the Compames Act 2006 In the
absence of a company secretary, the directors shall be responsible for statutory
fihngs, minutes and maintenance of company records

PART 3

SHARES AND DISTRIBUTIONS
SHARES

Al shares to be fully paid up

29.—(1) After the date of adoption of these articles, no share shall be 1ssued for less
than the aggregate of 1ts nominal value and any premium to be paid to the company 1n
consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum.

30. There shall be no restnctions on the number of shares that may be 1ssued by the
company. At the date of adoption of these articles the nominal value of an ordinary
share was £1.00

Exclusion of pre-emption rights

31. In accordance with section 567, of Companies Act 2006, pre-emption rghts shail
be excluded by the company 1n relation to the allotment of equity securtties.

Powers to issue different classes of shares

32.—(1) Subject to the articles, but without prejudice to the rights attached to any
existing share, the company may 1ssue shares with such rights or restrictions as may
be determined by ordinary resolution.

(2) The company may 1ssue shares which are to be redeemed, or are Liable to be
redeemed at the option of the company or the holder, and the directors may determine
the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests
33. Except as required by law, no person 1s to be recognised by the company as
holding any share upon any trust, and except as otherwise required by law or the

articles, the company 1s not in any way to be bound by or recognise any interest 1n a
share other than the holder’s absolute ownership of it and all the rights attaching to 1t

Share transfers




34.—(1) Shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which 1s executed by or on behalf
of the transferor

(2) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 1s regstered.

(4) The transferor remains the holder of a share until the transferee’s name 1s entered
1n the register of members as holder of 1t.

(5) The directors may refuse to register the transfer of a share, and if they do so, the
mnstrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

Share certificates

35. Share certificates shall be issued to any holder of shares

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

36.—(1) The company may by ordinary resolution declare dividends, and the
directors may decide to pay mmtenm dividends

(2) A dividend must not be declared unless the directors have made a
recommendation as to 1ts amount Such a dividend must not exceed the amount
recommended by the directors.

(3) No dividend may be declared or paid unless 1t is 1n accordance with shareholders’
respective nghts

{(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, it must be paid
by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t.

(5) If the company’s share capital 1s divided into different classes, no mterim dividend
may be paid on shares carrying deferred or non-preferred nghts 1f, at the time of
payment, any preferential dividend 1s in arrear.

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits available for distnbution justify the payment.

(7) If the directors act 1n good faith, they do not incur any hiability to the holders of
shares conferring preferred nghts for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

37.~—(1) Where a dividend or other sum whuch 1s a distnbution 1s payable 1n respect
of a share, 1t must be paid by one or more of the following means—
(a) transfer to a bank or bullding society account specified by the distribution
recipient either 1n writing or as the directors may otherwise decide;
{b) sending a cheque made payable to the distnibution recipient by post to the
distribution recipient at the distribution recipient’s registered address (1f the
distribution recipient is a holder of the share), or (1n any other case) to an address




specified by the distribution recipient erther in writing or as the directors may
otherwise decide;

(c) sending a cheque made payable to such person by post to such person at such
address as the distrbution recipient has specified either in writing or as the
directors may otherwise decide; or

(@) any other means of payment as the directors agree with the distribution
recipient erther in writing or by such other means as the directors decide.

No interest on distributions

38. The company may not pay interest on any dividend or other sum payable 1n
respect of a share unless otherwise provided by—

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the

company

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

39.—(1) Subject to the articles, the directors may, 1f they are so authorised by an
ordinary resolution—
(a) decide to capitalise any profits of the company (whether or not they are
available for distnibution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve, and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled to it 1f 1t were distributed by way of
dividend (the “persons entitled”) and mn the same proportions
(2) Capitalised sums must be apphed—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distnibuted to them
(3) Any capitalised sum may be applied 1n paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct
(4) A capitahsed sum which was appropnated from profits available for distribution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct
{5) Subject to the articles the directors may—
(a) apply capitalised sums 1n accordance with paragraphs (3) and (4) partly in one
way and partly i another;
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments); and
(c) authorise any person to enter 1nto an agreement with the company on behalf of
all the persons entitled which 1s binding on them 1n respect of the aliotment of
shares and debentures to them under this articie.



PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Quorum for general meetings
40. The quorum for general meetings shall be one

Chairing general meetings

41,—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing to do so, unless the shareholders resolve otherwise.
(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling to
chair the meeting or 1s not present within ten minutes of the time at which a meeting
was due to start—

(a) the directors present, or

{b) (xf no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting.
(3) The person chaining a general meeting 1 accordance with these articles 1s referred
to as “‘the chairman of the meeting”.

42 Darectors may attend and speak at general meetings.

Adjournment

43.—(1) If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or 1f duning a meeting
a quorum ceases to be present, the chairman of the meeting must adjourn it.
(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present 1f—
(a) the meeting consents to an adjournment, or
(b) it appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted 1n an orderly manner
(3) The charrman of the meeting must adjourn a general meeting if directed to do so
by the meeting
(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which 1t is adjourned or state that 1t 1s to
continue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting.
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of 1t (that
is, excluding the day of the adjourned meeting and the day on which the notice 1s
given)—
(a) to the same persons to whom notice of the company’s general meetings 15
required to be given, and




(b} contaimng the same information which such notice 1s required to contain
(6) No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

44. A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded 1n accordance with the articles.

Poll votes

45.—(1) A poll on a resolution may be demanded-—
(a) 1in advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resojution or
immediately after the result of a show of hands on that resolution 1s declared
(2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors;
(c) two or more persons having the rnight to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting
nghts of all the shareholders having the right to vote on the resolution
(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the charrman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and m such manner as the chairman of the
meeting directs.

Content of proxy notices

46.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy
notice”) which—
(a) states the name and address of the shareholder appointing the proxy;
(b) 1dennfies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed;
(c) 15 s1gned by or on behalf of the shareholder appointing the proxy, or is
authenticated 1n such manner as the directors may determine; and
{d) 1s delivered to the company 1n accordance with the articles and any
instructions contained 1n the notice of the general meeting to which they relate.
(2) The company may require proxy notices to be delivered 1n a particular form, and
may specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the person appointed under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy 1n relation to any adjournment of the general
meeting to which 1t relates as well as the meeting 1itself.




Delivery of proxy notices 1

47.—(1) A person who 15 entitled to attend, speak or vote (erther on a show of hands
or on a poll) at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivering to the
company a notice in writing given by or on behalf of the person by whom or on
whose behalf the proxy notice was given.

(3) A notice revoking a proxy appointment only takes effect if 1t is delivered before
the start of the meeting or adjourned meetmng to which 1t relates.

(4) If a proxy notice 1s not executed by the person appointing the proxy, 1t must be |
accompanied by written evidence of the authonty of the person who executed 1t to
execute 1t on the appointer’s behalf.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anything sent or supplied by or to the company under
the articles may be sent or supplied 1n any way in which the Compames Act 2006
provides for documents or information which are authornised or required by any
provision of that Act to be sent or supplied by or to the company

(2) Subject to the articles, any notice or document to be sent or supplied to a director
1 connection with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supphed with such notices or
documents for the time being.

(3) A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been recerved within a specified
time of their being sent, and for the specified time to be less than 48 hours.

Company seals

49.—(1) The company may adopt a common seal by resolution of the board of
directors. Any common seal may only be used by the authonty of the directors.
(2) The directors may decide by what means and 1n what form any common seal 1s to
be used
(3) Unless otherwise decided by the directors, 1f the company has a common seal and
1t 1s affixed to a document, the document must also be signed by one authorised
person 1n the presence of a witness who attests the signature, or by any two authonsed
signatories
(4) For the purposes of this article, an authonsed person 15—

(a) any director of the company;

(b) the company secretary (if any), or

(¢) any person authonsed by the directors for the purpose of signing documents to

which the common seal 15 applied




Indemnity

50.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any hability incurred by that director 1n connection with any negligence,
default, breach of duty or breach of trust n relation to the company or an
associated company,
(b) any liability incurred by that director in connection with the activities of the
company or an associated company 1n its capacity as a trustee of an occupational
penston scheme (as defined 1n section 235(6) of the Companies Act 2006),
{c) any other liability incurred by that director as an officer of the company or an
associated company.
(2) This article does not authorise any indemnity which would be prolibited or
rendered void by any provision of the Compames Acts or by any other provision of
law,
(3) In this article—
(a) compames are associated if one 1s a subsidary of the other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or
an associated company




Registered no. 4825118

THE COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF PORTER BLACK (2003) LIMITED
as ADOPTED ON 14" March 2011

I, the person whose name and address 1s subscribed, am desirous of being formed into
a Company m pursuance of this Memorandum of Association; and 1 agree to take the
number of shares 1n the capital of the Company shown opposite our respective name

NAMES AND ADDRESSES OF SUBSCRIBER NO OF SHARES
TAKEN
C/o M and A Solicitors 1

Kenneth Pollard House

5 — 19 Cowbnidge Road East
Cardiff

CF11 9AB

TOTAL SHARES HELD 1
Dated the 4 day of July 2003

Witness to the above signature

Name Beverley Jones

Address- Kenneth Pollard House
50 Holborn Viaduct
5 - 19 Cowbndge Road East
Cardaff

CF11 9AB




