Company Number 05311200
PRIVATE COMPANY LIMITED BY SHARES
SHAREHOLDER’S WRITTEN RESOLUTIONS
OF
Airclaims Group Holdings Limited
(the “Company")

Whrtten resolutions of the shareholder of the Company 1n accordance with the Company’s articles of
association

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the Acf) WE, being the sole member of the
Company who at the date of these resolutions would be entitled to attend and vote at a general meeting
of the Company, CONFIRM and AGREE that the following resolutions shall have effect as If passed at a
general meeting of the Company duly convened and held The resolutions shall be passed as sole
member resolutions (the Written Resolutions) Accordingly it 1s RESQLVED

UNANIMOUS RESOLUTIONS
1 that the articles of association of the Company attached to this resolution be adopted as the
articles of association of the Company, in substitution for, and to the exclusion of, the existing
articles of association with immediate effect, and

2 that the appointment of Vernon F Chalfant and Keom Schwartz as directors of the Company be
authonsed and hereby approved

CIRCULATION DATE

% september, 2011

FRIDAY

L

16/09/2011
COMPANIES HOUSE
27782200_1




AGREEMENT TO WRITTEN RESOLUTIONS

The undersigned, baing ihe sole member entitled to vote on the Writen Resolutions on the Circulation
Date, hereby rrevocably agree to the Wrtten Resclutions

Corporate member

Signed by

Keon Schwartz, Dwector
for and on behalf of
Alrclaims Holdings Limited

(Sigratore Prge to Shercholder’s Resolotion - Awclmm Group Holdings Lamited)
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NOTES

If you agree with the Wniten Resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it te the Company using one of the following methods

By Hand delivening the signed copy to Cardinal Point Newall Road, Heathrow Awport, Hounslow,
Middiesex TW6 2AS

Post returning the signed copy by post to Cardinal Point Newall Road, Heathrow Airport, Hounslow,
Middiesex TWE 2AS

if you do not agree to the Written Rescluhions, you do not need to do anything you will not be deemed to
agree if you fail {o reply

Once you have ndicated your agreement to the Wniten Resolutions, you may not revoke your
agreement

Unless sufficient agreement has been received for the Written Resolutions to pass before the end of the
28 day period of 28 days beginning on the Circulation Date, it will lapse If you agree to the Written
Resolutions, please ensure that your agreement reaches us before or duning this date

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

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

23
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COMPANY NO 05311200

COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

AIRCLAIMS GROUP HOLDINGS LIMITED

{adopted by special resolution passed on 14 September 2011)
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MODEL ARTICLES

The regulations n the relevant model articles (the model articles) apply to the
Company except to the extent that they are excluded or modified by these Articles

The following articles of the model articles do not apply to the Company

the definitions of “articles”, “director”, “holder”, “shareholder’ and “shares”,

Regulation 5
Regulation 6
Regulation 7

Regulation 9(3)

(directors may delegate),
{rules for commuittees),
{directors to take decisions collectively),

{nofice of directors’ meetings),

Regulatien 11(2) and 11(3) (quorum for directors’ meetings),

Regulation 12
Regulation 13
Regulation 14
Regulation 16
Regulation 17

Regulation 21

Regulation 26(5)

Regulation 38
Regulation 47
Regulation 50
Regulation 51
Regulation 52

Regulation 53

27757802 1

{chainng of directors’ meetings),

{casting vote at directors’ meetings),

{conflicts of interest),

(directors’ discretion to make further rules),
(methods of appointing directors),

(all shares to be fully paid up),

{directors refusal to reqister transfer),

{quorum for general meetings),

{amendments to resolutions),

{no right to inspect accounts and other records),
(provision for employees on cessation of business),
(indemnity), and

{insurance)




2 DEFINED TERMS
In these Articles, uniess the context requires otherwise

Accounting Period means the period between 1 April in each year and 31 March in
the next year,

Act means the Companies Act 2006 including any modification or re-enactment of it
for the tme being in force,

alternate or alternate director mean a person appointed pursuant to article 18,
appointor has the meaning given 1n article 18 1,

Articles means these articles of association incorporating the relevant model articles
{as applicable to the Company), as altered from time to time by special resolution,

Board of Directors means the board of directors of the Company from time to time
or any duly appointed committee of it,

Business Day means a day (other than a Saturday or Sunday) on which banks are
open for business in London,

Chairman means the charman of the board of directors of the Company who 1s
appointed Iin accordance with article 14 2,

Company means Arrclams Group Holdings Limited,
Company’s Group means the Company and its Subsidiaries from time to time,

corporation means any body corporate or association of persons whether or not a
company within the meaning of the Act,

Director means a director of the Company and any person occupying the position of
director, by whatever name called and the Directors means the Company’s directors
or any of them acting as the Board of Directors,

dividend means dividend or any other distribution,

encumbrance means any security interest, option, equity, claim or other third party
right (including, without imitation, nght of pre-emption) of any nature whatsoever,

interest includes an interest of any kind whatsoever in or to any Share or any night to
conirol the voting or other nghts attrnbutable to any Share, disregarding any
conditions or restrictions to which the exercise of any night attributed to such interest
may be subject,

officer means any director, manager or secretary of the Company or of any member
of the Company's Group,

partly paid n relation to a Share means that part of that Share's nominal vatue or
any premium at which it was issued that has not been paid to the Company,

seal means the common seal of the Company and includes any official seal kept by
the Company by viriue of section 49 or 50 of the Act,

secretary means the secretary of the Company (if any) or any other person
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61

appointed to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary,

Security Interest means any mortgage, charge, pledge, lien (other than a lien arising
by operation of law), nght of set-off, encumbrance or other secunty interest
whatsoever, however created or ansing (including any analogous security interest
under the law of any junisdiction outside England and Wales),

Shareholder means the holder of the Shares,

Shares means the ordinary shares n the capital of the Company from time to time,

Subsidiary means each wholly-owned subsidiary of the Company, and

undertaking means a body corporate or partnership or an umncorporated
association carrying on trade or a business with or without a view to profit

CONSTRUCTION

Powers of delegation shall not be restrnictively construed but the widest interpretation
shall be given to them

DIRECTORS’' GENERAL AUTHORITY

Regulation 3 of the model articles 1s amended by adding the following sentence at the
end

“The powers given by this requlation shall not be limited by any special power given
to the Directors by the Articles”

SHAREHOLDERS’ RESERVE POWER

Regulation 4(2) of the model articles 1s amended by adding the words “and no
alferation of the Articles” after the words “"special resolution” and the words "or such
alteration” after the words “passing of the resolution”

DIRECTORS MAY DELEGATE

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles—

(A) to such Director holding executive office or to such committee consisting of
one or more Directlors,

(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 The Directors may co-opt persons other than Directors on to any
such committee Such co-opted persons may enjoy voting nghts in the committee
The co-opted members shall be less than one-half of the total membership of the
committee and a decision of any committee shall be effective only if a majority of the
participating members are Directors
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101
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Any such delegation may authorise further delegation of the Directors' powers by any
person to whom they are delegated to one or more Directors {(whether or not acting
as a committee) or to any employee or agent of the Company

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions

COMMITTEES
Subject to article 7 2, committees to which the Directors delegate any of their powers

must follow procedures which are based as far as they are applcable on those
provisions of the Articles which govern the taking of decisions by Directors

A committee of Directors may meet and adjourn as it sees fit
SECRETARY

The Drrectors may decide from time to time whether the Company should have a
secretary and, If they so decide, the secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they may think fit, and
any secrefary so appointed may be removed by them In these Articles references to
the secretary shall be construed accordingly

DIRECTORS’ MEETINGS

Any decision by the Directors must be taken at a meeting of the Directors in
accordance with these Articles or must be a decision taken in accordance with article
10

Subject to the prowvisions of these Articles the Directors may regulate therr
proceedings as they think fit

All decisions at any meeting of the Directors can only be passed by a resolution if a
majonty of Directers who are participating in the meeting vote in favour of the
resolution

UNANIMOUS DECISIONS

Regulation 8({2) of the model articles 1s amended by deleting the words, “copies of
which” and adding in therr place the words, “at least one copy of which has”

Regulation 8 1s amended hy deleting paragraph (3) and adding n its place the
following paragraph

*(3) References in this article to eligible Directors are to Directors who would have
been entitled to vote on the matter had it been passed as a resolution at a Directors’
meeling but excluding any Director whose vote is not to be counted in respect of the
matter in question”

CALLING ADIRECTORS’ MEETING
Any Dwector may calf a meeting of the Board of Directors of the Company The
DCirectors shall hold meetings at least once annually and more frequently as

determined by the Directors from time to time

At least 24 hours notice in wnting of any meeting of the Directors must be given to
each Director, unless at least a majonity of the Directors approve a shorter penod
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Regulation 9(4) of the model articles 1s amended by deleting the words “not more
than 7 days after the date on which the meeting 1s held” and adding 1n their place the
words “at any hme"

A director absent or intending to be absent from the United Kingdom may request the
directors that notices of directors™ meetings shall during his absence be sent in hard
copy form to him at such address (If any) as may for the time bemng be specified by
him or on his behalf to the company for that purpose, or sent in electronic form to
such address (if any} as may for the time being be specified by him or on his behalf to
the company for that purpose, but such notices need not be sent any earlier than
notices sent to directors not so absent and, if no such request 1s made to the
directors, 1t shall not be necessary to give notice of a directors’ meeting to any
director who 1s for the time being absent from the United Kingdom No account 1s to
be taken of drrectors absent from the United Kingdom when considening the
adeguacy of the period of notice of the meeting

VOTING AT DIRECTORS’ MEETINGS
Subject to the Articles, each Director taking a deciston has one vote

A Director who is also an allernate director has an additional vote on behalf of each
appomtor who

(A) 1s not participating in the taking of the decision, and
(B) would have been entitied to vote if they were participating

Any one or more Directors may participate in and vote at meetings of the Directors by
means of a conference telephone or any commumcation equipment which aliows all
persons participating in the meeting to hear each other Any Director so participating
in a meeting shall be deemed to be present in person and shall count towards the
guorum

A resolution in wnting signed by all the Directors shall be as valid and effective for all
purposes as a resolution passed by the Directors at a meeting duly convened, held
and constituted

QUORUM FOR DIRECTORS' MEETINGS

At a Directors’ meeting, unless a quorum 1s participating, no proposal I1s to be voted
on, except a proposal to ¢all another meeting

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but it must never be less than two (2) Directors, and unless otherwise
fixed it 1s two (2) Directors A person who holds office as an alternate director shall, if
his appointor 15 not present, be counted in the quorum

Any Director who ceases to be a Director at a Directors’ meeting may continue to be
present and to act as a Director and be counted in the quorum untl the termination of
the Directors’ meeting if no Director objects

No business shall be conducted at any meeting of the Directors unless a quorum 1s
present at the beginning of the meeting and at the time when there 15 to be voting on
any business A quorum shall exist at any meeting of the Directors if at least two (2)
Directors are present at a meeting If a quorum 15 not present at a meeting of the
Directors at the time when any business i1s considered then the meeting must be
declared invalid and no decisions of the Directors may be taken at the meeting At
least five {5) Business Days' notice of the reconvened meeting will be given unless all
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15
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161

16 2

16 3
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171

Drrectors agree otherwise At the reconvened meeting, a quorum shall exist with
respect to those matters on the agenda which were not disposed of at the onginal
meeting if at least two (2) Directors are present at the meeting

CHAIRING OF DIRECTORS’ MEETINGS

Regulation 12(4) of the model articles 1s amended by deleting the word “must’ after
the words “the participating directors” and adding in its place the word "may”

The Directors may appoint one of therr number to act as the chairman of the board of
directors (the Chairman) The Charman shall preside at any meeting of the
Cirectors or general meeting of Shareholders at which he 1s present The Chairman
shall not have a casting vote cn any matter to be determined by the Directors or the
Shareholders

PARTICIPATION IN DECISION WHEN INTERESTED IN CONTRACT

Without prejudice to the Director's disclosure obligations under the Act and these
Articles, a Director may

(A) vote at any meeting of the Directors or of a committee of the Directors on any
resolution and be counted in the quorum present at a meeting In relation to
any resolution, or

(B) participate In any dectsion taken in accordance with regulation 8 of the mode!
articles,

concerning a transaction or arrangement with the Company or in which the Company
15 interested, or concerning any other matter in which the Company 1s interested,
notwithstanding that the Director (or any of his Connected Persons) i1s interested in
that transaction, arrangement or matter or has in relation to it a duty which conflicts or
may conflict with the interests of the Company in relation to it

METHODS OF APPOINTING 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

(A) by ordinary resolution, or
(B) by a decision of the Directors

Any Director so appointed shall hold office until he 1s removed by ordinary resolution
or under Regulation 18 of the model articles (as amended by these Articles}

The board of directors of the Company shall comprise of a maximum of seven (7)
directors The minimum number of directors shall be two (2)

TERMINATION OF DIRECTOR’S APPOINTMENT
Regulation 18 of the model articles i1s amended by replacing the full stop after the

word “terms” in paragraph (f) with a semi-colon, and adding after the word “terms” the
following new paragraphs

“(q) that person has been absent for mare than six consecutive months without
permission of the Directors from meetings of the Directors held during that
period and that person's alternate director (if any) has not attended in that
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182

183

184

19

191

192

193

person’s place during that period and the Directors resolve that that person’s
office be vacated,

(h) that person 1s removed in accordance with article 18 2, or

(1) that person receives notice signed by not less than three-quarters of the other
Directors stating that that person should cease to be a Director In calculating
the number of Directors who are required to give such notice to the Director

(1) an alternate director appointed by the Director shall be exciuded
unless the alternate 1s also a Director, and

{n) a Director and any alternate director appointed by that Director and
acting as such shall constifute a single Director for this purpose, so
that notice by erther shall be sufficient’

APPOINTMENT AND REMOVAL OF ALTERNATES

A Drrector {the appointor) may appoint any other person {whether or not a Director)
as an alternate, to

(A) exercise that Director's powers, and

(B) carry out that Director’s responsibilittes,

in relation to the taking of decisions by the Directors in the absence of the alternate’s
appointor A Director or any other person may be appointed as an alternate Director
to represent more than one Director

Any appointment or removal of an alternate must be effected by notice in wrniting to
the Company signed by the appowintor, or in any other manner approved by the
Directors The appointment or removal shall take effect when received by the
Company or on such later date (ff any) specified in the notice

The notice must identify the proposed alternate

An alternate cannot appoint an alternate

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director has the same nghts, in relation to any Directors’ meeting or any
decision taken in accordance with article 9, as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors

(A) are deemed for all purposes to be Directors,

(B) are lable for their own acts and omissions,

(C) are subject to the same restrictions as their appointors,

(D) are not deemed to be agents of or for thewr appontors, and

(E) are entitled to receive notice of all Directors' meetings and of aill meetings of

committees of Directors of which his appointor 1s a member

A person who 1s an alternate director but not a Director
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196
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21

211

{A) may be counted as participating for the purposes of determining whether a
quorum 15 participating (but only if that person’'s appointor for whom the
alternate 1s participating 1s not participating), and

(B} may participate in a unanmimous decision (but only If that person’s appointor
for whom the alternate 1s participating i1s an ehgible Director in relation to that
decision and s not participating)

No alternate may be counted as more than one BPirector for such purposes

An alternate director 15 not enhitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice in writing made to the Company

An alternate director may be repad by the Company such expenses as might
properly have been repaid to that persen if he or she had been a Director

An alternate director shall be included to be indemnified by the Company to the same
extent as if he or she were a Director

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director’s appointment as an alternate terminates

(A) in accordance with the terms of a notice in wniting from the alternate’s
appointor to the Company revoking the appointment and specifying when it 1s
to terminate,

(B) on the occurrence of any event in relation to the alternate which, if it occurred
In relation to the alternate’'s appointor, would result in the termination of the
appointor's appointment as a Director,

{C) on the death of the alternate’s appointor,

(D) when the alternate’s appointor's appointment as a Director terminates, or
(E) if the alternate resigns by notice in wrniting to the Company

DIRECTORS REMUNERATION

Regulation 19 of the model articles 1s amended by

{A) deleting the words “as the directors determine — " In paragraph (2) and adding
in their place the words “as the Board of Directors determines”, and

{B) deleting paragraph (5) and adding in its place the following new paragraphs
(5) and (6)

“{5) The Directors may provide benefits, whether by the payment of
gratuittes or pensions or by msurance or otherwise, for any Director who has
held but no longer holds any executive office or employment with the
Company or with any body corporate which 1s or has been a Subsidiary or a
predecessor mn business of the Company or of any such Subsidiary, and for
any member of that Director’s family (including a spouse or civil partner and a
former spouse or civil partnier) or any person who is or was dependent on that
Director, and may (before or after ceasing to hold such office or employment}
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221

222

223

23

contribute to any fund and pay premmiums for the purchase or provision of any
such benefit

{(6) Without prejudice to the generality of this regulation, no Diector or
former Director shall be accountable to the Company or the members for any
benefit provided pursuant to regulation 19 of the model articles (Directors’
remuneration) or article 54 of these Articles (Director’s Indemnity) The
receipt of any such benefit shall not disquahfy any person from being or
becoming a Director of the Company ™

AUTHORISATION UNDER $175 OF THE COMPANIES ACT 2006

For the purposes of section 175 of the Act, the Directors may authorise any matter
proposed to them in accordance with these Articles which would, If not so authorised,
involve a breach of duty by a Director under that section, including, without limitation,
any matter which relates to a situation 1n which a Director has, or can have, an
interest which conflicts, or possibly may conflict, with the interests of the Company

The Directors may (whether at the tme of the giving of the authorisation or
subsequently) make any such authorisation subject to any mits or conditions they
expressly impose but such authorisation i1s otherwise given to the fullest extent
permitted The Directors may vary or terminate any such authonisation at any ime

For the purposes of the Articles, a conflict of interest includes a conflict of interest and
duty and a conflict of duties, and interest includes both direct and indirect interests

DIRECTOR MAY CONTRACT WITH THE COMPANY AND HOLD OTHER OFFICES

Provided that he has disclosed to the Directors the nature and extent of his interest
(unless the circumstances referred to in section 177(5) or section 177(6) of the Act
apply, in which case no such disclosure 1s required) a Director notwithstanding his
office

(A) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or indirectly)
interested,

(B) 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, and

(C) may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested i, any body
corporate

() in which the Company 1s (directly or indirectly) interested as shareholder
or otherwise, or

(ny which 1s the parent undertaking of the Company or a Subsidiary
undertaking of any parent undertaking of the Company, or

(m) with which he has such a relationship at the request or direction of the
Company or any parent undertaking of the Company or a Subsidiary
undertaking of any parent undertaking of the Company
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REMUNERATION, BENEFITS ETC.

A Drrector shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or from
any transaction or arrangement or from any interest in any body corporate

(A) the acceptance, entry inte or existence of which has been approved by the
Directors pursuant to article 22 (subject, in any such case, to any limits or
condittons to which such approval was subject), or

(B) which he 1s permitted to hold or enter into by virtue of paragraph (A), (B) or
{C) of article 23,

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act

NOTIFICATION OF INTERESTS

Any disclosure required by article 23 may be made at a meeting of the Directors, by
notice in wnting or by general notice or otherwise In accordance with section 177 of
the Act

DUTY OF CONFIDENTIALITY TO ANOTHER PERSON

A Director shall be under no duty to the Company with respect to any information
which he obtains or has obtained otherwise than as a Director of the Company and In
respect of which he owes a duty of confidentiality to another person However, to the
extent that his relationship with that other person gives nise to a conflict of interest or
possible conflict of interest, this article applies only if the existence of that relationship
has been approved by the Directors pursuant to article 22 In particular, the Director
shall not be in breach of the general duties he owes to the Company by virtue of
sections 171 to 177 of the Act because he fails

{A) to disclose any such information to the Directors or to any Director or other
officer or employee of the Company, and/or

(B) to use or apply any such information in performing tus duties as a Director of
the Company

CONSEQUENCES OF AUTHORISATION

Where the existence of a Director's relationship with another person has been
approved by the Directors pursuant to article 22 and his relationship with that person
gives nse to a conflict of interest or possible conflict of interest, the Director shall not
be in breach of the general duties owed to the Company by virtue of sections 171 to
177 of the Act because he

(A) absents himself from meetings of the Directors at which any matter relating to
the conflict of interest or possible conflict of interest will or may be discussed
or from the discussion of any such matter at a meeting or otherwise, and/or

{B) makes arrangements not to receive documents and information relating to
any matter which gives nse to the conflict of interest or possible conflict of
interest sent or supphed by the Company and/or for such documents and
information to be received and read by a professional adwiser,
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301

302

31.

312

313
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for so long as he reasonably believes such conflict of interest or possible conflict of
interest subsists

WITHOUT PREJUDICE TO EQUITABLE PRINCIPLES OR RULE OF LAW

The provisions of articles 26 and 27 are without prejudice to any equitable principle or
rule of law which may excuse the Director from

(A) disclosing information, In circumstances where disclosure would otherwise be
required under these Articles, or

(B) attending meetings or discussions or receiving documents and information as
referred to In article 27, in circumstances where such attendance or receving
such documents and infarmation would otherwise be required under these
Articles

SHARE CAPITAL

The share capital of the Company 1s made up of ordinary Shares only
SHARES MAY BE ISSUED PARTLY PAID

A Share may be 1ssued on payment of an amount which 1s less than its nomnal value
and/or any premium to be paid in consideration for the 1ssue of such Share

This does not apply to Shares taken on the formation of the Company by the
subscribers to the Company’'s memorandum

DIRECTORS’ ALLOTMENT POWERS

The Directors are hereby generally and unconditionally authorised to allot Shares or
grant rights to subscribe for or to convert any security (pursuant to section 551 of the
Act) into Shares for a period expiring (unless previously renewed, varied or revoked
by the Company in general meeting) five years after the date of adoption of these
Articles

Before the expiry of the authonty granted by article 31 1 the Company may make an
offer or agreement which would or might require Shares to be allotted or rights to be
granted to convert any security into Shares after that expiry and the Directors may
allot Shares and grant such nights in pursuance of that offer or agreement as if that
authornity had not expired

Subject to the provisions of these Articles, the Act, to any resolution of the Company
in general meeting passed pursuant to those provisions

(A) all Shares for the time being in the capital of the Company (whether forming
part of the original or any increased share capital) shall be at the disposal of
the Directors; and

(B) the Directors may allot (with or without conferring a night of renunciation),
grant options over, or otherwise dispose of Shares to such persons on such
terms and conditicns and at such times as they think fit

27757802_1




32

33

331

332

34

341

35

351

12

SECTION 561 EXCLUSION

The pre-emption provisions 1n section 561 of the Act and the provisions of sub-
sections 562(1) to 562(5) inclusive of the Act shall not apply to any allotment of the
Company's equity securities

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE
Regulation 22(1) of the model articles 1s amended by adding
(A) before the word “shares” the wards “further classes of’, and

(B) after the words “ordmnary resolution” the words “or, subject to and in default of
such determination, as the Directors shall determine”

The provisians of section 284 of the Act (votes general rules) and section 310 of the
Act (persons entitled to receive notice of meetings) do not apply where the night and
restrictions attaching to a class of Shares make other provision for voting and
entilement to receive notice

RESTRICTIONS ON ISSUE OF SHARES
Subject to these Articles

(A) in the event that the Company proposes to 1ssue, offer or sell Shares (or
securnties convertible into or exercisable or exchangeable for Shares), unless
the Shareholder otherwise agrees, the Company shall offer to the
Shareholder the nght to subscrnibe for such number of Shares on terms no
less favourable to it than the terms on which such Shares (or other secunties)
are to be 1ssued or sold to third parties, on a pan passu and pro rata basis as
Is equal to the Shareholder's respective proportion of Shares held prior to the
offer If applicable, and

(B) the Shareholder shall have a period of ten (10) Business Days in which to
determine whether it wishes to accept the Company's offer {in whole, but not
in part) by gving written notice to the Company

THE SHARES

The Shares shall rank pan passu in all respects save as expressly provided in these
Articles The nights and restricttons attaching to the Shares are as follows

{A) subject to the terms of 1ssue of the Shares and the rights of the Shareholder
as provided in these Articles, the Shareholder shall be entitled to receive any
dividends out of the profits of the Company available for distribution and
resolved under the Articles to be distributed in respect of each Accounting
Perod pre rata to the amounts paid up on their holdings of Shares,

{B) mn respect of voting enttlements conferred on the Shareholder, the
Shareholder 1s entitled to one vote per share that the Shareholder holds in
the Company, and

(C) in respect of any assets or proceeds of the Shares available for distribution to
the Shareholder shall be applled and distributed as dividends or other
distnbutions paid to the Shareholders of the Company on a pro rata basis in
accordance with the respective subscription price (including any premium)
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paid or deemed to have been pad in respect of the Shares i1ssued in the
share capital of the Company from time to time

GENERAL PROVISIONS RELATING TO CLASS RIGHTS

Subject to the provisions of the Act, if at any time the capital of the Company is
divided into different classes of Shares, all or any of the nghts for the time being
attached to any class of Shares in 1ssue may {(unless otherwise provided by the terms
of allotment of the Shares of that class) from tme to tme (whether or not the
Company ts being wound up) be varied or abrogated either

{A) with the consent in writing of the holders of seventy-five per cent in nominal
value of the 1ssued Shares of that class, which consent shall be 1n hard copy
form or electronic form sent to such address (If any) for the time being notified
by or on behalf of the Company for that purpose or a combination of both, or

(B) with the sanction of a special resolution passed at a separate general
meeting of the holders of that class of Shares

For the purposes of article 36 1, If at any time the capital of the Company 1s divided
into different classes of Shares, unless otherwise expressly provided by the terms of
their 1ssue, the rights attached to any class of Shares shall not be deemed to be
varied by

(A) the creation or i1ssue of further Shares ranking pnor to, or equally with, or
subsequent to, that ¢lass of Shares, or

(B) the purchase or redemption by the Company of its own Shares
PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The Company may pay any person a commission In consideration for that person
(A} subscnbing, or agreeing to subscribe, for Shares, or

(B) procuring, or agreeing to procure, subscniptions for Shares

Any such commission may be paid

(A) in cash, or n fully pard or partly paid Shares or other secunties, or partly in
one way and partly in the other, and

(8) in respect of a conditional or an absolute subscription
NEW SHARES SUBJECT TO THESE ARTICLES

All Shares created by increase of the Company's share capital, by consolidation,
diviston or sub-division of its share capital or the conversion of stock into paid-up
Shares shall be

(A) subject to all the provisions of these Articles, including without imitation
provisions relating to payment of calls, lhen, forfeiture, transfer and
transmission, and

(B) unclassified, unless otherwise provided by these Articles, by the resolution
creating the Shares or by the terms of allotment of the Shares
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PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
This arlicle applies where

{A) there has been a consolidation or diviston of Shares, and
(B) as a result, the Shareholder 1s entitled to fractions of Shares
The Directors may

(A) sell the Shares representing the fractions to any person including the
Company for the best price reasonahly obtainable,

(B) authorise any person to execute an instrument of transfer of the Shares to the
purchaser or a person nominated by the purchaser, and

(C) distribute the net proceeds of sale in due proportion amaong the holders of the
Shares

Where any holder's entitlement to a portton of the proceeds of sale amounts to less
than a minimum figure determined by the Directors, the Shareholder's portion may be
distnbuted to an organisation which 1s a chanty for the purposes of the law of England
and Wales, Scotland or Northern Ireland

The person to whom the Shares are transferred 1s not obliged to ensure that any
purchase money is received by the person entitled to the relevant fractions

The transferee’s title to the Shares is not affected by any rregularty in or invalidity of
the process leading to therr sale

SHARE CERTIFICATES

Regulation 24(4) of the mode! articles 1s amended by deleting the word "may” after
the words “one certificate” and adding in its place the word “need”

Regulation 24(2) of the model articles shall include the words, “or the amount or
respective amounts paid upon the shares” at the end of that sub-paragraph

SHARE TRANSFERS

Regulation 26(1) of the model articles 15 amended by deleting the full stop after the
word “transferor’ and replacing it with the words “and (if any of the shares 1s partly
paid) the transferee”

The registration of transfers of the Shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as the Directors may determine

Notwithstanding any other provision of these Articles, the Directors will register any
transfer of Shares and may not suspend registration of such Shares where such
transfer

(A) 1s to

(i) a bank or financial institution or to a trust, fund or other entity which 1s
regularly engaged in or established for the purpose of making,
purchasing or investing in loans, securities or other financial assets or to
an affiiate thereof (any such entity a Financial Institution) or an agent
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or trustee for any Financial Inshitution where a Security Interest has been
or purported to be granted over those Shares (each a Secunty) that
benefits a Financial Insttution, and /or

(n) a company or other entity to whom such Shares are transferred at the
direction of a Financial Institution and/or any administrative recerver,
admunistrator, recewver or recewver and manager or similar entity (a
Receiver) pursuant to powers granted to it under the Secunty, and

(B) 1s delivered to the Company for registration in order to perfect or protect any
Secunity of a Financial Institution, or

(C) 15 executed by a Financial Institution or Receiver pursuant to a power of sale
or other such power under any Security

TRANSMISSION OF SHARES

Regulation 27(2)(b) of the model articles 1s amended by adding, after the word
“holder”, the words, “from whom the transmittee derived such entitltement”

A new paragraph shall be added to regulation 48 of the model articles

“Nothing in these Articles releases the estate of a deceased member from any ltability
in respect of a share solely or jointly held by that member *

PROCEDURE FOR DECLARING DIVIDENDS

Regulation 30(4) of the model articles 1s amended by adding the words, “of the class
in respect of which the dividend 1s paid” after the words “holding of shares”

Regulation 30 of the model articles 15 amended by adding the following new
paragraphs {8) and (9)

“(8) Notwithstanding any other provision of these Arlicles, the Company or the
Directors may fix any date as the record date for any dividend, distribution, allotment
or 1ssue, which may be on or at any time before or after any date on which the
dividend, distribution, allotment or issue 1s declared, paid or made

(8) If any share 1s 1ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dividend accordingly "

Except as otherwise provided by the Articles or the nghts attached to Shares, all
dividends must be

{A) declared and paid according to the amounts patd up on the Shares on which
the dividend 1s paid, and

(B) apporhioned and paid proportionately to the amounts paid up on the Shares
during any portion or portions of the period in respect of which the dividend 1s
paid

For the purposes of calculating dividends, no account 1s to be taken of any amount
which has been paid up on a Share In advance of the due date for payment of that
amount

Mconey so deducted must be used to pay any of the sums payable in respect of that
share
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The Company must notify the distnbution recipient in writing of
(A) the fact and amount of any such deduction,

(B) any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

(C) how the money deducted has been applied

Regulation 36(4) of the model articles shall include the words “(a} in or towards
paymg up any amounts unpaid on exisfing shares held by the persons entitled, or (b)"
after the word, “applied” in that Article

QUORUM FOR GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present One (1)
duly authorised representative of the Shareholder shall be a quorum

CHAIRING GENERAL MEETINGS

Regulation 39(2) of the model articles 1s amended by adding the words, “or a proxy”
after the words “direcfor or shareholder” in the last paragraph

POLL VOTES

Regulation 44(4) of the model articles 15 replaced by “A poll may be demanded by
any person having the right to vote on the resolution’

CONTENT OF PROXY NOTICES

Regulation 45 of the model articles 1s amended by deleting paragraph (1) and adding
the following wording in its place

“1) Proxies may only validly be appointed by a notice in writing (a “proxy notice”)
which

(A) shall be i any usual form or i any other form which the Directors may
approve, and

(B) is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
reiate ”

CLASS MEETINGS

All the provisions of these Articles relating to general meetings of the Company or to
the proceedings at general meetings shatl apply, mutatis mutandis, io meetings of the
holders of any class of Shares, except that

(A) the necessary quorum at any such meeting (other than an adjourned
meeting) shall be two persons holding or representing by proxy at least
one-third in nominal amount of the 1ssued Shares of the class,

(B) at an adjourned meeting the necessary quorum shall be one persen holding
Shares of the class or his proxy,
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(C) every holder of Shares of the class shall, on a poll, have one vote in respect
of every Share of the class held by him, and

(D) a poll may be demanded by any one holder of Shares of the class whether
present in person or by proxy

MEANS OF COMMUNICATION TO BE USED

Regulation 48 of the model articles 1s amended by adding the following paragraph at
the end

“(4} A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of Shares shall be deemed to have been sent
nolice of the meeting and, where requistte, of the purposes for which it was calfed "

COMPANY SEALS

Regulation 49 of the model articles 1s amended by adding at the end the following
paragraph

“(5) If the Company has an official seal for use abroad, it may only be affixed to a
document if its use on that document, or documents of a class to which it belongs,
has been authonsed by a decision of the Directors ”

DESTRUCTION OF DOCUMENTS

The Company 1s entitled to destroy

(A) all instruments of transfer of Shares which have been registered, and all other

documents on the basis of which any entries are made In the register of
members, from six years after the date of registration,

(B) all dvidend mandates, vanations or cancellations of dividend mandates, and
notificattons of change of address, from two years after they have been
recorded,

(C) all share certificates which have been cancelled from one year after the date

of the cancellation,

(D) all paid dividend warrants and cheques from one year after the date of actual
payment, and

(E) all proxy notices from one year after the end of the meelng to which the
proxy notice relates

If the Company destroys a document in good faith, in accordance with the Articles,
and without notice of any clam to which that document may be relevant, it 1s
conclusively presumed in favour of the Company that

(A) entnies n the register purporting to have been made on the basis of an
instrument of transfer eor other document so destroyed were duly and properly
made,

(B) any instrument of transfer so destroyed was a vahld and effective instrument

duly and properly registered,
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(C) any share certificate so destroyed was a vald and effective certificate duly
ang properly cancelled, and

(D) any other document so destroyed was a vald and effective document in
accordance with its recorded particulars in the books or records of the
Company

This article does not impose on the Company any liability which 1t would not
otherwise have If it destroys any document before the time at which this article
permits it to do so

In this article 51, references to the destruction of any document include a reference to
its being disposed of in any manner

CERTIFICATION

Any Director or the secretary or any person appointed by the Directors for the
purpose shall have power to authenticate and certify as true copies of and extracts
from

(A) any document comprising or affectng the constitution of the Company,
whether in hard copy form or in electronic form,

(B) any resolution passed by the Company, the holders of any class of Shares in
the capuital of the Company, the Directors or any committee of the Directors,
whether in hard copy form or in electronic form, and

(C) any book, record and document relating to the business of the Company,
whether in hard copy form or in electronic form (including, without Iimitation,
the accounts}

If certified in this way, a document purporting to be a copy of a resolution, or the
minutes of or an extract from the minutes of a meeting of the Company, the holders of
any class of Shares, the Directors or a committee of the Directors, whether in hard
copy form or in electronic form, shall be conclusive evidence in favour of all persons
dealing with the Company 1n reliance on it or them that the resolution was duly
passed or that the minutes are, or the extract from the minutes 1s, a true and accurate
record of proceedings at a duly constituted meeting

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may make provision for the benefit of any persons employed or
formerly employed by the Company or any of its subsidiaries in connection with the
cessation or the transfer of the whole or part of the undertaking of the Company or
any Subsidiary Any such provision shall be made by a resoluticn of the Directors in
accordance with section 247 of the Act

DIRECTORS’ INDEMNITY

Subject to the provisions of the Act, every Director or other officer of the Company
(other than any person (whether an officer or not) engaged by the Company as
auditor} shall be indemnified out of the assets of the Company against any liability
incurred by him for negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company, provided that this article shall be deemed not to provide
for, or entitle any such person to, indemnification to the extent that it would cause this
article, or any element of it, to be treated as void under the Act
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Article 54 1 1s without prejudice to any indemnity to which the person concerned may
otherwise he entitled

INSURANCE

Without prejudice to the provisions of article 54, the Directors may exercise all the
powers of the Company o purchase and mantain insurance for or for the benefit of
any person who 1$ or was

(A) a Director, other officer, employee of the Company, or any body which 1s or
was the Subsidiary of the Company, or in which the Company or Subsidiary
has or had any interest (whether direct or indirect) or with which the Company
or Subsidiary 1s or was 1n any way allied or associated, or

{B) a trustee of any pension fund in which employees of the Company or any
other body referred to in article 55(A) 1s or has been interested,

including without imitation insurance against any kability incurred by such person in
respect of any act or omission in the actual or purported execution or discharge of his
or her duties or in the exercise or purported exercise of his or her powers or
otherwise In relation to his or her duties, powers or offices in relation to the relevant
body or fund

WINDING UP

If the Company 1s wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Companies Acts,
divide the whole or any part of the assets of the Company among the members in
specie The hguidation may, for that purpose, value any assets and determine how
the diviston shall be cared out as between the members or different classes of
members The iquidator may, with the ke sanction, vest the whole or any part of the
assets In trustees upon such trusts for the benefit of the members as he with the like
sanction determines, but no member shall be compelied to accept any assets upon
which there 1s a llability
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