Company Number 5661798

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CAPITAL & REGIONAL INCOME LIMITED

Incorporated in England and Wales on 2 November 2005
under the Companies Act 1985

Adopted under the Companies Act 2006 by special resolution on 21 December 2010

14/03/2017
COMPANIES HOUSE

AR




11

12

13

ARTICLES OF ASSOCIATION
-of -

CAPITAL & REGIONAL INCOME LIMITED
{"Company")

PRELIMINARY

The relevant model articles {(within the meaning of section 20{2) Companies Act 2006 as
amended, modified or re-enacted from time to time) and the regulations contained in Table
A 1in the Schedule to the Companies (Tables A to F) Regulations 1985, S| 1985/805 are
excluded in their entirety

For so long as there is only one shareholder of the Company, references in these articles
to shareholders or which imply the existence of more than one shareholder shall be
construed as references to the one shareholder for the time being of the Company

In these articles {unless the context requires otherwise) the following words and
expressions have the following meanings

"Appointor" has the meaning given in article 8 1,

"Associate” in relation to any person shall mean the ultimate parent undertaking of that
person and any direct or indirect subsidiary undertaking of that person or of any such
parent undertaking,

"associated company” has the meaning given in article 23 1,

"bankruptcy" means an adjudication of bankruptcy by a court in England and Wales or
Northern Ireland, or any individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“capitalised sum" has the meaning given in article 151 2,
“Chairman" has the meaning given in article 46 1,

“clear days" in relation to a penod of notice means a penod of the specified length
excluding the date on which notice 1s given and the day for which 1it 1s given or on which it 1s
to take effect,

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies
Act 2006 as amended, modified or re-enacted from time to time}, in so far as they apply to
the Company,

"Companies Act 2006” means the Companies Act 2006 including any statutory
modification or re-enactment of that statute for the time being in force, subject always to
article 1 4,



“Companies Act 2006" means the Companies Act 2006 including any statutory
modification or re-enactment of that statute for the time being in force, subject always to
article 1 4,

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

“Distribution Recipient” has the meaning given in article 14 2 2,

"document" includes, unless otherwise specified, any document sent or supplied in
electronic form,

“eligible director' means (a) in relation to a matter proposed at a directors’ meeting, a
director who is entitled to vote and to have that vote counted in refation to that particular
matter at that meeting, or (b) in relation to a decision of the directors taken in accordance
with article 4 2, a director who would have been entitled to vote and to have that vote
counted, had the matter in question been proposed at a directors’ meeting,

“fully paid" in relation to a share, means that the nominal value and any premium to be
paid to the Company in respect of that share have been paid or credited as paid to the

Company,

“Group Companies” means the Company and its subsidiary undertakings from time to
time, and a reference to a "Group Company" shall be a reference to any one of them,

“instrument" means a document in hard copy form,

"persons entitled" has the meaning given in article 151 2,

"Proxy Notice" has the meaning given in article 17 2 1,

"qualifying person" has the meaning given in article 16 2,

"Relevant Company" has the meaning given in article 24 2,

"Relevant Matter' means In relation to a director, a matter which may constitute or give
rise to a breach by that director of his duty under section 175 Companies Act 2006 to avoid
a situation in which he has, or can have, a direct or indirect interest that conflicts or possibly
may conflict with the interests of the Company (including a breach which would anse by

virtue of his appointment as a director),

"shareholder' means a person whose name is entered on the register of members as the
holder of a share,

"share" means a share in the Company,

"United Kingdom" means Great Britain and Northern Ireland, and
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"writing” means a method of representing or reproducing words, symbols or other
information by any method or combination of methods, whether in electronic form, hard copy
or in any other legible and non-transitery form and "written” shall be construed accordingly

Words and expressions defined in the Companies Act 2006 and used in these articles{either
without further defimition or by expressly referring to the statutory defimition of that word or
expression) shall bear the same meaning as in the Companies Act 2006 as in force on the
date when these articles become binding on the Company This does not apply (a) where
the word or expression used is not defined by express reference to the Comparues Act 2006
and the subject or context in which that word or expression 1s used 1s Inconsistent with the
statutory defimition, or (b) where that word or expression 1s otherwise defined in these
articles In all other circumstances references in these articles to any statute or statutory
provision {(Including without hmitation to the Companies Act 2006 or any provision of the
Companies Act 2006) subordinate legislation, code or guideline ("legislation") 1s a
reference to such legislation as the same may from time to time be amended, re-enacted,
modified, extended, varied, superseded, replaced, substituted or consolidated

LIABILITY OF MEMBERS

The liability of the members is hmited fo the amount If any, unpaid on the shares held by
them

DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

Subject to these 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

The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action No such special resolution shall invalidate anything which the
directors have done before the passing of the resolution

Subject to these articles, the directors may delegate any of the powers which are conferred
on them under these articles to such person or committee, by such means (including by
power of attorney), to such an extent, in relation to such matters or terntories, and on such
terms and conditions, as they think fit If the directors so specify, any such delegation may
authorise further delegation of the directors' powers by any person to whom they are
delegated The directors may revoke any delegation in whole or part, or alter its terms and
conditions

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 these articles which
govern the taking of decisions by directors The directors may make rules of procedure for all
or any committees which prevail over rules dernived from these articles if they are not
consistent with them
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DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

411

The general rule about decision making by directors 1s that any decision of the
directors must either be a majonty decision at a meeting or taken in accordance
with article 4 2

If the Company only has one director for the time being (and no provision of these
articles requires it to have more than one director) the general rule does not apply
and the sole director (for as long as he remains the sole director) shall be entitled
to exercise all the powers and authorities vested in the directors by these articles
{and the provisions of these articles shall be construed accordingly), and he may
take decisions {provided that he constitutes an eligible director in relation to any
particular decision) without regard to the provisions of articles 4 2,4 3,44 1,44 2,
445,446,451,452 and 4 6 relating to directors' decision-making

Unanimous decisions

A decision of the directors Is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter Such a
decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it, or to which each eligible director has otherwise indicated
his agreement in wriling A decision may only be taken in accordance with this ariicle 4 2
where the eligible directors taking the decision would have formed a quorum had the matier
been proposed as a resolution at a directors' meeting

Calling a directors' meeting

431

432

433

434

Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authorising the Company Secretary 1o give such notice The
Company Secretary must call a directors' meeting if a director so requests

Notice of any directors' meeting must indicate, its proposed location (if any), its
proposed date and time and, f it 1s anticipated that directors participating in the
rmeeting will not be In the same place, how it is proposed that they should
communicate with each other during the meeting

Subject to these articles, notice of a meeting of the directors must be given to each
director {including ane wha 1s absent for the time being from the United Kingdom)
and may be given either personally or by word of mouth or in hard copy form or by
electronic means, or by any other means authonsed by the director concerned

Notice of a directors’ meeting need not be given to directors who are not entitled to
receive notice, or who have elected not to receve notice of that meeting



pursuant to aricle 7 1 2, or who have waived theur entitlement to notice of that
meeting, by giving notice 1o that effect to the Company in advance of the meeting or
not more than 7 days after the date on which the meeting 1s held Where such notice
of waiver 1s given after the meeting has been held, that does not affect the valdity
of the meeting, or of any business conducted at it

44 Participation in directors' meetings and decision making

441

442

443

Subject to these articles, the directors participate in a directors' meeting when

the meeting has been called and takes place in accordance with these articles and
where each director can communicate orally to all of the other directors taking part,
any information or opinions he has on any particular item of the business of the
meeting In determining whether the directors are participating in a directors’
meeting it 1s wrelevant where any director 1s or (subject to the first sentence of this
article} how the directors communicate with each other Such a meeting shall be
deemed to take place where the largest group of those participating is assembled
or, if there 1s no such group, where the chairman of the board meeting 1s located

Subject to these artictes, each director participating in a directors’ meeting has one
vote

Subject to the Companies Act 2006 and the other provisions of these articles, a
director may participate in any decision-making process (including being able to
vote on, and be counted in the quorum at any meeting) where the matter under
considaration or the resolution to be voted on concerns a matter in which he has a
direct or indirect interest which conflicts or may conflict with the interests of the
Company provided that

4431 the director has declared the nature and extent of that interest in
accordance with and to the extent required by the provisions of the
Companies Act 2006 and these articles,

4432 where necessary, any situation which could give rise to a conflict and
which would otherwise be prohibited by secton 175 of the Companies
Act 2006 is authonsed pursuant to article 5 1 or article 6, and

4433 the terms of any authonisation given or imposed pursuant to article 5 1 or
article 6 do not prevent or otherwise restrict the director from doing so,

but otherwise shall not be entitled to participate in such process or to vote or count
in the quorum where he has a direct or indirect interest which conflicts or may
conflict with the interests of the Company If a director purports to vote in a situation
where, by virtue of this article 4 4 3 {(or the terms of any authorisation) he 1s not
entitled to vote, his vote shall not be counted
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For the purposes of article 4 4 3

4441 an interest of a person who 1s connected with a director (within the

meaning of section 252 of the Companies Act 2006) shall be treated as
an interest of the director,

4442 in relation to an alternate, an interest of lus Appointor shall be treated

as an interest of the alternate in addition to any interest which the
alternate otherwise has, but this does not preclude the alternate from
voting in relation to that transaction or arrangement on behalt of another
Appointor who does not have such an interest (or for himself if he is a
director and has no such interest),

4443 references to a conflict of interest include a conflict of interest and
duty and a conflict of duties, and

4444 aninterest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his

For the avoidance of doubt, where a director ("first director) 1s appointed to act
as an alternate by another one or more directors ("second director") and the
first director has an interest which prevents him from voting in relation to any
transaction or arrangement, that first director shall alse not be entitled to vote n
relation to that transaction or arrangement as alternate on behalf of any second
director

Subject to article 4 4 6, If a question anses at a meeting of the directors or of a
committee of directors as to the right of a director to participate in the meeting {or
par of the meeting) for voting or quorum purposes, and that questton is not
resolved by the director voluntanly agreeing to abstain from voting, the question
may, before the concluston of the meeting, be referred to the Chairman whose
ruling in relation to any director other than the Chairman is to be final and binding

If any question as to the right o participate in a meeting {or part of a meeting)
anses in respect of the Chairman (and that question 1s not resolved by the
Chairman voluntarily agreeing to abstain from voting) the question is to be
decided by a decision of the directors at that meeting, for which purpose the
Chairman is not to be counted as entitled to participate in the meeting (or that part
of the meeting) for voting or quorum purposes

Quorum for directors' meetings

451

452

At a directors’ meeting, unless a quorum is participating, no proposal I1s to be
voted on, except a proposal to call another meeting

Save as set out in article 4 5 3, the quorum for the transaction of business of the
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directors shall be two eligible directors

The quorum for transaction of business of the directors shall be one eligible
chrector, If

4531 there s a sole director, or

4532 atany meeting of the directors, to the extent called to consider
and vote on any matter in relation to which a director 15 not entitled to or
does not vote or whose vote s not counted by virtue of

45321 the provisions of article 4 4 3, or

45322 the exercise by a director, pursuant to article 7 1, of
the nght not to attend and vole, or

45323 section 175(6)}{b) Compames Act 20086,
there is only one eligible director willing to take a decision on
any matter

If there are no directors in office or the directors in office or the sole director are
unable or unwilling to form a quorum or to take a decision on any particular matter,
or to appoint further directors to make up a quorum or to enable a decision to be
taken on any particular matter, or to call a general meeting or circulate a wntten
resolution to do so, then any shareholder may call a general meeting or circulate a
written resolution or instruct the Company Secretary to do so, for the purposes of
taking the decision or appointing one or more additional directors to form a quorum
or 1o enable a decision to be taken

Chairing of directors' meetings and chairman's casting vote

461

462

The directors may appoint {and remove at any time) a director to chair their
meetings and the person so appointed for the time being 1s known as the Charrman
If the Chairman 1s not participating 1in a directors’ meeting withun ten minutes of the
time at which it was to start, or is unwilling or unable to act as chairman at that
meeting or any part of it, the participating directors must appoint one of themselves
who is willing and able so to act, to be the Charman for that meeting or for that part
of the meeting

If the numbers of votes for and against a proposal are equal, the Charrman or

other director chairing the meeting has a casting vote, unless in relation to a
particular proposal at a meeting, the Chairman or other director chaining the meeting
1s not an eligible director

Records of decisions to be kept

The directors must ensure that the Company keeps a permanent record in wrting which
can be read by the naked eye, for at least 10 years from the date of the decision
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recorded, of every unanimous or majorty decision taken by the directors and of any
decisions taken by a sole director

Directors’ discretion to make further rules

Subject to these articles and the Companies Act 2006, 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

DIRECTORS' PERMITTED INTERESTS

Provided that (a) he has declared the nature and extent of his interest in accordance with
(and to the extent required by) the provisions of article 5 4, and (b) the directors or the
shareholders have not (upon request) refused to give specific authonsation pursuant to
article 6 for a particular situation or matter, and (c) the directors and shareholders have not
otherwise resolved pursuant to article 6 3 that a particular situation or matter shall no longer
be authonsed, a director, notwithstanding his office, shall be authonsed

511 to enter into, or otherwise be interested n, any transaction or arrangement with
the Company or any other Group Company or in which the Company (or any other
Group Company) I1s interested, either with regard to his tenure of any office or
position in the management, administration or conduct of Its business or as seller,
buyer or otherwise,

512 tohold any office or place of profit (except that of auditor) with, or to be employed
by or a consultant to or otherwise interested (including by way of the holding of
shares or securities convertible into shares) in, the Company, any other Group
Cornpany or in any shareholder holding a majority of the voting nghts attaching to
the issued share capital of the Company or any Associate of any such shareholder,

513 to act by himself or by any tirm of which he 1s a partner, director, employee or
member in a professional capacity (except as auditor) for the Company, any other
Group Company or any shareholder holding a majority of the voting rights attaching
to the issued share capital of the Company or any Associate of any such
shareholder and he or his firm shall be entitled to remuneration for professional
services as if he were not a director of the Company, and

514 tobe a director of any other company in which the Company does not have an
interest if that cannot reasonably be regarded as likely to give rise to a conflict of
interest at the time of his appointment as a director of the Company or that other
company (whichever i1s the later),

and such authorisations shall extend to any direct or indirect interest that conflicts or
possibly may conflict with the interests of the Company which may reasonably be expected
to anse out of the situations and matters so authorised and which 1s capable of being
authorised at law No authorisation shall be required pursuant to article 6 of any such
situation or matter authonsed by this article 5 1 and, without limitation, no director



52

53

10

shall, by reason of his holding office as a director of the Company (or of the fiduciary
relationship established by his holding that office) be liable to account to the Company for
any remuneration, profit or other benefit received as a result of any interest permitted by this
article 5 1 and no transaction or arrangement shall be liable to be avoided by reason of any
director having any interest or having received any benefit permitted by this article 5 1

The authonisations given pursuant to and the other provisions of article 5 1 shall extend
to and include, without imitation, direct or indirect interests of a directer which anse (or
which may potentially anse) due to

521 any transaction entered into by the director or any shareholder holding the
majority of the voting rights attaching to the issued share capital of the Company
or any Associate of that shareholder in relation to shares (or securities convertible
into shares) debentures or other secunties in {a) the Company or any other Group
Company, or in {b) such shareholder or in any such Associate of such
shareholder,

522 any guarantee, security or indemnity given or proposed to be given by any Group
Company to, or to any person for the benefit of, (a) any other Group Company, or
(b} any shareholder holding the majonty of the voting nghts attaching to the 1ssued
share captal of the Company [or any Associate of that shareholder,

523 the recommendation, declaration and payment of any dvidend or other distnbution
by the Company,

524 any fransaction or arrangement proposed, made, terminated or varied between (a)
the Company and any other Group Company, or (b) the Company and any
shareholder holding the majoerity of the voting rights attaching to the 1ssued share
capital of the Company or any Associate of that shareholder including without
imitation transactions or arrangements relating to the sale and supply of goods
and services, the borrowing or advancing of money and the use of property and
other assets, and

525 any claim or nght ansing between (a) the Company and any other Group
Company, or {b) the Company and any shareholder holding the majonty of the
voting nghts attaching to the issued share capital of the Company [or any
Associate of that shareholder

It shall be a term and condition of the authonisation given pursuant to article 5 2 5 that the
director shall not be entiled to vote or participate in any discussions relating to the exercise,
enforcement or pursuance of any claim or nght so authonsed

For the purposes of articles 5 1 and 5 2

531 an interest of (a) a person who is connected with a director (within the meaning of
section 252 of the Compantes Act 2006), and (b} the Appointor in relation to
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any alternate, shall be treated as an interest of the director or the alternate (as
approprate) in each case in addition to any interest which the director or alternate
otherwise has, and

532 any authonsation of a situation or matter pursuant to articles 5 1 and 5 2 relating
to a Group Company or to any shareholder holding the majority of the voting rights
in the share capital of the Company or any Associate of that shareholder, shall be
effective only for so long as the relevant Group Company remains a Group
Company, the relevant shareholder holds the majonty of the voting nghts in the
Company and the relevant Associate remains an Associate of a person who holds
the majonty of the voting nghts in the Company

In relation to transactions or arrangements with the Company, the director shall declare

the nature and extent of any interest authonsed under articles 5 1 and 5 2 1n any way
permitted by the Companies Act 2006 and shall only be required to make such disclosure to
the extent required to do so under the Companies Act 2006 In relation to other situations of
actual or potental conflict of interest, the director shall declare the nature and extent ot his
interest at a mesting of the directors, or as otherwise determined by the directors, but shall
not be required to declare the nature and extent of his interest to the extent that the other
directors are already aware of the interest and its extent

AUTHORISATION OF CONFLICTS OF INTEREST

Any Relevant Matter may be authorised by the directors to the fullest extent permitied by
law In accordance with the provisions of arlicles 6 2t0 6 4

Any director may propose that a Relevant Matter be authorised by the directors Such
proposal and any authorisation given by the directors shall be effected in the same way as
any other matter may be proposed to, and resolved upon by, the directors in accordance
with these articles {or in such other manner as all the directors may approve) except that no
authorisation shall be effective unless the requirements of section 175(6) of the Companies
Act 2006 have been complied with Any authonisation of a matter pursuant to this article 6
shall, unless it states otherwise, extend to any actual or potential conflict of interest which
may reasonably be expected to arse out of the matter so authorised

Any authonsation of a matter under article 6 1 shall be subject to such terms, conditions
and limitations as the directors may specify, whether at the time of giving the authonsation
or subsequently The directors or the shareholders may terminate or vary (including by
imposing new terms, condiions and Iimitations in relation to) any authonsation given under
this article 6 or under article 5 1 for the purpose of section 175 of the Companies Act 2006
at any time, but no such termination or vanation shall be of retrospective effect The director
concerned must act in accordance with any terms, conditions or mitations specified by the
directors or the shareholders in accordance with this article 6 3



64

65

71

12

No director shall, by reason of his office as director of the Company (or by reason of the
fiduciary relationship established by holding that office), be hable to account to the Company
for any benefit denived from any Relevant Matter to the exient that the Relevant Matter has
been authorised by the directors in accordance with this article 6 No transaction or
arrangement shall be hable to be avoided by reason of any interest of a director to the extent
that it has been so authensed

Notwithstanding the other provisions of this article 6, the shareholders of the Company
shall be entitied to authonse a Relevant Matter (whether or not authonsation has previously
been reguested from and/or refused by the directors) and any authansation of a matter
pursuant to this aricle 6 5 shall, unless it states otherwise, extend to any aclual or potential
conflict of interest which may reasonably be expected to anse out of the matter so
authorised The provisions of articles 6 3 and 6 4 shall apply mutates mutandis to any
authonisation so given by the shareholders save that the word(s) "directors” or "directors or
shareholders” when refernng to the authornisation being given, or to any terms and
conditions of authorisation being specified, imposed, varied or terminated shall be read only
as the word "shareholders" Any authonsation, and the vanation or termination of any
authornisation by the shareholders under article 6 3 or this article 6 5 shall be by ordinary
resolution, save where any greater majority is otherwise required by the Act or other
applicable law

DIRECTORS' INTERESTS: GENERAL

Where this article 7 1 applies, a director shall be deemed to have the authority, without
breaching the general duties he owes to the Company by virtue of sections 171 to 177 of the
Companies Act 2006 to take (and shall take if so requested by the other directors or the
shareholders) such steps as may be necessary or desirable for the purpose of managing
any confhict of interest to which this article 7 1 applies, including (without limitation) by

711 complying with any procedures laid down from time to time by the directors or
shareholders for the purpose of managing conflicts of interest generally or any
specific procedures approved by the directors or shareholders in relation to the
situation, matter or interest in question,

712 excluding himself from attending and voting at board meetings or otherwise
participating in directors' decision making to the extent relating to such situation,
matter or interest or from participating in discussions {whether at meetings of the
board or otherwise), or receving documents or information to the extent relating to
any such situation, matter or interest {(including without limitation, notice of
meetings, board papers, minutes or draft minutes, directors' wrnitten resolutions
and legal advice given to any Group Company),

713 arranging for documents or information relating to any such situation, matter or
interest to be reviewed by a professional adviser to ascertain the extent to which it
might be appropriate for him to have access to such documents or information,
and/or
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714 not disclosing to the Company, or not using in relation to the Company's affarrs,
information which he obtains or has obtained otherwise than through his position
as a director of the Company which relates to a situation, matter or interest and
which 1s confidential to a third party, where to do so would amount to a breach of
confidence or breach of duty to the third party

Article 7 1 shall apply, where a director has or could have

721 a direct or indirect interest that conflicts or possibly may conflict with the
interests of the Company and provided that the interest or the existence of the
siuation or relationship leading to the interest has been authorised pursuant to
article 5 1 or article 6 and unless otherwise specified by the terms and conditions
of such authonsation, and

722 a direct or indirect interest in a transaction or arrangement with the Company and
such interest has been declared to the other directors to the extent required by
the Companies Act 2006

Where a director obtains or has obtained information, otherwise than through his position
as a director, which is confidential to a third party other than the Company, then provided
that the duty of confidentiality does not anse out of a situation in which the director has or
may have a direct or indirect conflict of interest, the director shall not be required to disclose
such infermation to the Company or use it in relation to the Company's affairs This article is
without prejudice to the ability of a director to withhold such information from the Company
in accordance with the provisions of article 7 1

Artictes 7 1 and 7 3 are without prejudice to any equitable principle or rule of law which
may otherwise excuse or release the director from any requirement to disclose information
or use information 1n relation to the Company's affairs, participate in discussions or receive
documents or information

For the purposes of articles 5 to 7 references to a conflict of interest include a conflict of
interest and duty and a conflict of duties

ALTERNATE DIRECTORS

Any director, other than an alternate director, (" Appointor”’) may appoint as an alternate
any other director, or any other person who is willing to act, to exercise (in the absence of
the Appointor) the Appointor's powers as a director generally, and in particular but without
hmitation (in the absence of the Appointor) to carry out the Appointor's responsibilities in
refation to the taking of decisions by directors

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the Appointor, or in any other manner approved by the directors The
notice must identify the proposed alternate and, in the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed alternate 1s willing
to act as the alternate of the director giving the notice
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An alternate director has the same nghts, in relation to any directors’ meeting or decision
of the directors, as the alternate's Appointor and, without kmitation, is entitled to receve
notice of all meetings of directors and commuttees of directors and all meetings of
shareholders which their Appointor i1s entitled to recerve and in the absence of their
Appointor, to attend, speak and vote at all such meetings at which the Appointor is entitled
to attend, speak and vote

Except as these articles specify otherwise, alternate directors are deamed for all
purposes to be directars, are hable for their own acts and omissions, are subject to the same
restrictions as their Appointors, and are not deemed to be agents of or for their Appointors

Subject to article 8 6, a person who Is an alternate director, but not a director

851 may be counted as participating in a directors' meeting for the purposes of
determining whether a quorum is present and may vote on any proposal made at
a directors’ meeting (if that person’s Appointor is not participating but would have
been an eligible director in relation to that proposal had he been participating}, and

852 may take part in decisions of the directors pursuant to article 4 2 (provided that
person's Appointor does not take part In making the decision but would have been
an eligible director in relation to that decision had he taken part in making it)

A person may be appointed as the alternate director of more than one director Where a
person Is appointed as the alternate director of more than one director, or is an alternate
director and a director himself, that alternate director shall (subject to article 4 4)

B61 be entitled at meetings of the directors to one vote in respect of every director
by whom he has been appointed (and who is not himself participating, but who
would have been an ehgible director in relation to the proposal had he been
participating) in addition to his own vote (if any) as a director,

B62 may be counted more than once for the purpose of determining whether or not a
quorum is present, and

B63 shall be entitled to take part in decisions of the directors pursuant to article 4 2 on
behalf of each director by whom he has been appointed (and who would have
been an eligible director in relation that decision) as well as being able to take part
in making the decision for himse!f {if he is a director)

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

An alternate director's appointment as an alternate for a particular Appointor shall
terminate
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881 when that Appontor revokes the appointment by notice to the Company in wrting
specifying when it is to terminate,

882 on the death of that Appotntor, or
883 when the directorship of that Appointor terminates,

and an alternate director's appointment as an alternate for an Appointor (and, if the person
is an alternate for more than one director, that person's appointment as an alternate for
each Appointor) shall terminate on the occurrence in relation to the alternate of any event
which, if it occurred in relation to any Appointor of that alternate, would result In the
termination of that Appointor's appointment as a director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

The shareholder(s) holding a majorty of the voting nghts attaching to the 1ssued share
capial of the Company may from time to time appoint any person who 1s willing to act and
who 1s permitted by law to do so, as a director and may remove from office any director,
whether appointed under this Article 9 1 or otherwise

Any appointment or removal of a director pursuvant to Article 9 1 shall be made by notice
to the Company signed by the shareholder(s) entitied to appoint or remove that director
Any such appointment or removal shall take effect when the notice is received or at any
later time specified for the purpose In the notice

Unless prohibited by the terms of any authorisation given under Article 6 any director
appointed for the time being pursuant to Article 9 1 may make such disclosures n relation
to the Group Companies to the shareholder(s) appcinting him as he thinks approprate in
his sole discretion

Any person who i1s willing to act as a director may be appointed to be a director by a
decision of the directors

A person ceases to be a director as soon as

951 that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohubited from being a director by law,

952 (in case of a director who is a natural person) a bankruptcy order 1s made against
that person or a composition is made with that person's creditors generally in
satisfaction of that person's debts,

953 (in the case of a director which 1s a body corporate) that body corporate (1)
passes any resolution for voluntary winding up (within the meaning of section
84(2) Insolvency Act 1986 or otherwise) or is wound up by the court, (i) is the
subject of an administration order or an administrator 1s appointed in respect of
that body corporate, (m) makes any proposal under Part | Insolvency Act 1986 or
otherwise for a composition in satisfaction of its debts or a scheme of

15
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arrangement of its affairs or makes any proposal under part 26 Companies Act
2006 or otherwise for a compromise or arrangement between it and its creditors
or any class of them, makes any arrangement or compromise with creditors
generally or ceases to carry on all or substantially all of its business, (iv) has an
administrative receiver, receiver or manager appointed over all or any substantial
part of its assets, or 1s the subject of any occurrence substantially similar in nature
or effect, whether in England and Wales or any other jurisdiction,

8954 a registered medical practitioner who 15 treating that parson gives a wniten
opinion to the Company stating that that persen has become physically or
mentally incapable of acting as a director and may remain so for more than three
months,

955 by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have,

956 he 1s removed from office in accordance with article 9 1, and

957 notification 1s received by the Company from the director that the director 1s
resigning from office, as director and such resignation has taken effect in
accordance with its terms

DIRECTORS' REMUNERATION AND EXPENSES

Subject to the prior written consent of the shareholder(s) holding a majonty of the voling
nghts attaching to the 1ssued share capital of the Company the directors may

1011 appoint a person to the office of managing director or any other executive or
salaried office, and

1012 enter into an agreement or arrangement with any such person in respect of such
appointment or in respect of the provision by a director of services outside the
scope of the ordinary duties of that director, and

1013 agree to pay remuneration in such amount and form (both for their services to the
Company as directors and for any other service which they undertake for the
Company] as the directors determine

Unless the directors decide otherwise (with the prior written consent of shareholder(s)
holding a majonty of the voting rights attaching to the issued share capital of the Company)
such remuneration shall accrue from day to day and directors shall not be accountable to
the Company for any remuneration which they receive as directors or other officers or
employees of the Company's subsidiaries or of any other body corporate in which the
Company is interested

16
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The Company may pay any reasonable expenses which the directors {including any
alternate director)} or the Company Secretary properly incur in connection with therr
attendance at meetings of directors or committees of directors, general meetings, or
separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise in connection with the proper exercise of their powers and the discharge of
therr responsibility in relation to the Company

The directors may (with the prior written consent of the shareholder(s) holding a majority
of the voting nghts attaching to the issued share capital of the Company) exercise all the
powers of the Company to provide benehits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any director or former director who holds or has
held any executive office or employment with the Company or with any body corporate
which 1s or has been a Group Company or with a predecessor in business of the Company
or of any such body corporate, and for any member of his farmily {including a spouse,
former spouse, civil partner or former civil partner) or any person who 1s or was dependent
on him, and may contribute to any fund and pay premiums for the purchase or provision of
any such benefit

SHARES GENERAL

All shares shall be 1ssued fully paid

Subject to these articles, but without prejudice to the rights attached to any existing
share, the Company may issue shares with such nights or restrictions as may be

determined by ordinary resclution

The Company may issue shares which are to be redeemed, or are liable to be redeemed
at the option of the Company or the relevant shareholder

Except as required by law, no person i1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or these articles, the
Company is not In any way to be bound by or recognise any interest in a share other than

the shareholder's absolute ownership of it and all the nghts attaching to o

The Company must issue each shareholder, free of charge, with ane or more certificates
In respect of the shares which that shareholder holds

Every certificate must specify

1161 inrespect of how many shares and of what class, it is issued,
1162 the nominal value of those shares,

1163 that the shares are fully paid, and

1164  any distinguishing numbers assigned to them,



12

13

131

132

133

18

and no centificate may be issued in respect of shares of more than one class Certificates
must have affixed to them the Company's common seal, or be otherwise executed in
accordance with the Companies Acts

If more than one person holds a share, only one certificate may be 1ssued in respect of it
and delivery to one joint shareholder shall be a sufficient delivery to all of them

If a certificate issued in respect of a shareholder's shares 1s damaged or defaced, or said
to be lost, stolen or destroyed, that shareholder is entitled to be 1ssued with a replacement
certificate in respect of the same shares A shareholder exercising the night to be issued with
such a replacement cerificate may at the same time exercise the nght to be 1ssued with a
single certificate or separate certificates and (if 1t 1Is damaged or defaced) must return the
certificate which is to be replaced to the Company, and must comply with such conditions as
to evidence and indemnity as the directors decide

SHARES AUTHORITY TO ALLOT

The directors are prohibited from exercising any power of the Company to allot shares or
grant rights to subscnbe for or convert any security into shares in accerdance with sechion
550 Companies Act 2006 (where such power has been granted by the shareholders by
ordinary resolution in accordance with paragraph 43{1) of schedule 2 Companies Act 2006
{Commencement No 8, Transitional Provisions and Savings) Order 2008}, except with the
pricr consent of shareholder(s) holding not less than a majority of the voting nghts attaching
to the issued share capital of the Company

SHARES: TRANSFER

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which is executed by or on behalf of the transferor
No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share and the Company may retain any instrument of transfer
which is registered

The transferor remains the holder of a share until the transferee's name is entered in the
register of members as shareholder in respect of it

Except as required by the Companies Act 2006 or otherwise by law, the directors shall

not refuse to reqister the transfer of a share and shall register any transfer of a share as
soon as practicable and in any event within two months after the date on which the following
are lodged at the office or such other place as the directors may appoint

1331 the duly stamped (or exempt} transfer, and

1332 the certificate(s) for the shares to which the transfer relates or an indemnity in
lieu of the certificate(s) in a form reascnably satisfactory to the directors
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DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

1411

1412

1413

The Company may by ordinary resolution declare dividends, and the directors

may decide {0 pay intenm dividends

No dividend may be declared or paid uniless it is in accordance with

shareholders' respective nghts Unless the sharehclders' resolution to declare
or the directors' decision to pay a dividend, or the terms on which shares are
issued, 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 it

The directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment

Payment of dividends and other distributions

1421

1422

19

Where a dividend or other sum which 1s a distribution is payable in respect of a

share, it must be paid by one or more of the following means

14211 transfer to a bank or bullding society account specified by the

14212 Distribution Recipient ether in writing or as the directors may
otherwise decide, sending a cheque made payable to the
Distribution Recipient by post (in accordance with article 22 4) to

the Distribution Recipient at the Distnbution Recipient's registered

address (if the Distribution Recipient 1s the shareholder of the
share), or (in any other case) to an address specified by the
Distribution Recipient in wrniting or (where no such address has
been specified) as the directors may otherwise decide.

14213 sending a cheque made payable to such person by post (in
accordance with article 22 4) to such person at such address as
the Distnbution Recipient has specified in writing or (where no
such address has been specified) as the directors may otherwise

decide, or

14214 any other means of payment as the directors agree with the

Distribution Recipient in writing

In these articles, "Distribution Recipient” means, In respect of a share in

respect of which a dwvidend or other sum 1s payable

14221 the shareholder of the share, or

14222 if the share has two or more joint shareholders, whichever of them

is named first in the register of members, or
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14223 if the shareholder is no longer entitled to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
Transmittee

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was 1ssued, or the
provisions of another agreement between the shareholder of that share and the Company

Unclaimed distributions

14 41 Al dividends or other sums which are payable in respect of shares and which
are unclaimed after having been declared or becoming payable, may be
invested or otherwise made use of by the directors for the benefit of the
Company until claimed The payment of any such dwvidend or other sum into a
separate account does not make the Company a trustee in respect of it

1442 If twelve years have passed from the date on which a dividend or other sum
became due for payment and the Distribution Recipient has not claimed it, the
Dustribution Recipient s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company

Non-cash distributions

1451 Subject to the terms of issue of the share in question, the Company may, by
ordinary resolution, decide to pay all or part of a dividend or other distnbution
payable in respect of a share by transferrng non-cash assets of equivalent
value (including, without imitation, shares or other securities In any company)

1452 For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they thunk fit, including (where any difficulty anses
regarding the distribution) fixing the value of any assets, paying cash to any
Distribution Recipient on the basis of that value in order 1o adjust the nghts of
Distribution Recipients, and vesting any assets in trustees

Waiver of distributions

Distribution Recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice in wrting to that effect prior to
the declaration of a dividend by a general meeting, or the payment of an interim dividend
decided on by the directors, but if the share has more than one shareholder, or more than
one person is entilled to the share whether by reason of the death or bankruptey of one or
more joint shareholders or otherwise, the notice 1s not effective unless it I1s expressed to be
given, and signed, by all the shareholders or persons otherwise entitled to the share
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CAPITALISATION OF PROFITS

Subject to these articles, the directors may, if they are so authonsed by an ordinary
resolution

151 1 decide to capitalise any profits of the Company (whether or not they are
avatlable for distribution) 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

1512 appropriate any sum which they so decide to capitalise (“capitalised sum®) to
the persons who would have been entitled to it if it were distributed by way of
dividend ("persons entitled") and in the same proportions

Capitalised sums must be applied on behalf of the persons entitled, and in the same
proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nominal amouni equal
to the capitalised sum which are then allotted credited as fully paid to the persons entitled
or as they may direct

A capitalised sum which was appropnated from profits available for distnbution 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

Subject to these articles the directors may

1551 apply capitahised sums in accordance with articles 15 3 and 15 4 partly in one
way and partly in another,

1552 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 or ignoring fractions
altogether), and

1553 authonse any person to enter into an agreement with the Company on behalf
of all the persons entitied which 1s binding on them in respect of the aliotment
of shares and debentures to them under this article

DECISION-MAKING BY SHAREHOLDERS ORGANISATION OF GENERAL
MEETINGS

Attendance and speaking at general meetings

1611 A person is able to exercise the nght to speak at a general meeting when that
person is In a position to communicate orally to all those attending the meeting,
during the meeting, any information or opinions which that persen has on the
business of the meeting
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1612 A person I1s able to exercise the right to vote at a general meeting when

16121 that person 1s able to vote, dunng the meeting, on resolutions put
to the vote at the meeting, and

16122 that person's vote can be taken into account in determining
whether or not such resclutions are passed at the same time as
the votes of all the other persons attending the meeting

1613 The directors may make whatever arrangements they consider
appropnate to enable those attending a general meeting to
exercise their nghts to speak or vote at it

1614 In determining attendance at a general meeting, it is immatenal
whether any two or more members attending it are in the same
place as each other

1615 Two or more persons who are not in the same place as each other
attend a general meeting if their circumstances are such that if
they have (or were to have) nghts to speak and vote at that
meeting, they are {or would be) able to exercise them Such a
meeting shall be deemed to take place where the largest group of
those persons are assembled or, If there 1s no such group, where
the chairman of the meeting is located

Quorum for general meetings

The quorum reguired at general meetings and adjourned meetings shall be any gualifying
person or qualfying persons together holding shares representing net less than the
majonty of the voting nghts attaching to the issued share capital of the Company present at
the meeting No business other than the appointment of the chairman of the meeting is to
be transacted at a general meeting or an adjourned meeting If the persons attending it do
not constitute a quorum For the purposes of this article 16 2 a "qualifying person" means
(i) an indmwidual who 1s a shareholder of the Company, (1) a persen authorised to act as the
representative of a corporation who 1s a shareholder in relation to the meeting, or (iii) a
person appointed as proxy of a shareholder in refation to the meeting

Attendance and speaking by directors and non-shareholders

Unless the shareholder(s) holding shares representing a majonty of the voting nghts
attaching to the issued share capital of the Company resolve otherwise in relation to a
particular meeting directors may attend and speak at general meetings, whether or not they
are shareholders

Notice deemed received
A shareholder present either in person or by proxy, at any meeting of the Company shall be

deemed to have recewved notice of the meeting and, where relevant, of the purposes for
which 1t was called
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Adjournment

1651

1652

1653

1654

1655

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 if dunng a
meeting a quorum ceases to be present, the chairman of the meeting must
adjourn the meeting The chairman of the meeting must also adjourn a general
meeting if directed to do so by a meeting at which a quorum 1s present

The charrman of the meeting may adjourn a general meeting at which a
quorum is present If the meeting consents to an adjournment, or it appears to
the chairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or to ensure that the business of
the meeting 1s conducted in an orderly manner

When adjourning a general meeting, the chairman of the meeting must either
specify the time and place to which it 1s adjourned (which shall be the time and
place (if any) specified at the meeting by shareholder(s) holding a majanty of
the voting rights attached to the 1ssued share capital of the Company) or (if no
such time and place are so stated by the shareholders} state that it is to
continue at a ime and place to be fixed by the directors

Save where (a) the adjournment is of a temporary nature lasting not more than
half an hour, (b) the adjourned meeting 1s to be held in the same place as the
onginal meeting, and (c) the chairman announces whilst a quorum i1s present
the time at which the adjourned meeting shall start, at least 5 clear days' notice
shall be given of every adjourned meeting Such notice shall be given to the
same persons to whom notice of the Company's general meetings 1s required
to be given and shall specify the time and place of the meeting and the general
nature of the business to be conducted No further notice of an adjourned
meeting I1s required

No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting if the adjournment had not
taken place

DECISION-MAKING BY SHAREHOLDERS VOTING AT GENERAL MEETINGS

Voting General

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

Content of proxy notices

1721

Froxies may only validly be appointed by a notice in writing {"Proxy Notice™)
which
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states the name and address of the shareholder appointing the
proxy,

identifies the person appointed to be that shareholder's proxy and
the general meeting in refation to which that person s appointed,

where the proxy 1s not entitied to exercise the nights attaching to
all of the shares held by that shareholder, identifies the number of
shares in relation to which the proxy 1s entitled to exercise such
rights,

is signed by or on behalf of the shareholder appointing the proxy,
or 1s authenticated in such manner as the directors may
determine, and

is delvered to the Company in accordance with these articles
and any instructions contained in the notice of the general
meeting to which they relate

Only one proxy may be appointed in any Proxy Notice and a shareholder
wishing to appoint more than one proxy must use a separate Proxy Notice for
each appointment

1722 The directors may require Proxy Notices to be delivered in a particular form,
and may specify different forms for different purposes Proxy Notices may
specify how the proxy appointed under them is to vote {or that the proxy is to
abstain from voting) on cne or more resolutions or may give the proxy
discretion as to how to vote on one or more resolutions

1723 Unless a Proxy Notice indicates otherwise, it must be treated as

17231

17232

17233

allowing the person appointed under it as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting,

appointing that person as a proxy in relation to any adjournment
of the general meeting to which 1t relates as well as the meeting
itself, and

allowing the person appointed under it as a proxy to exercise the
nghts attaching to all of the shares held by the shareholder
appointing that person as a proxy and no person shall be entitled to
challenge the validity of the exercise by such proxy of all those
rights

Delivery of proxy notices
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A Proxy Notice and any authority under which 1t 1s signed or otherwise
authenticated in such a manner as the directors may determine {or a copy of
such authonty or other authentication cedified notanally or by a solicitor or in
some other way approved by the directors) may

17311 in the case of a Proxy Notice in hard copy form, be deposited at
the registered office {or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in
any form of proxy sent out by the Company In relation to the
meeting) at any tme before the time for holding the meeting or
adjourned meeting at which the person named in the appointment
proposes to vote, or

17312 in the case of a Proxy Notice sent by electronic means where an
address has been given by the Company

173121 inthe notice calling the meeting, or

173122 nanyform of proxy sent out by the Company in relation to the
meeting, or

173123 nanyinvitation to appoint a proxy issued by the Company in
relation to the meeting,

be received at that address (subject to any conditions or
mitations specified in the notice) at any time before the time for
holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote, or

17313 in the case of a poll taken after the date of the meeting or
adjourned meeting, be deposited or received as aforesaid at any
time before the time appointed for the taking of the poll,

and a Proxy Notice which 1s not deposited, delivered or received in a manner
so permitted shall be invalid Any valid Proxy Notice shall, unless stated to the
contrary in it, be vahd both for the relevant meeting and for any adjournment of
that meeting In this article 17 3, "address" includes a number or address used
for the purposes of sending or receving documents or nformation by electronic
means

A person who is entitled to attend, speak or vote (either on a show of hands or
on a poll) at a general meeting remains so entitled in respect of that meeting or
any adjournment of it, even though a valid Proxy Notice has been delivered to
the Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivering to the
Company at the registered office or at any other place or address specified by
the Company pursuant to article 17 3 1.in relation to the delivery of Proxy
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Notices for the particular meeting concerned, a notice of revocation of authority in writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice was
given

1734 A notice revoking a proxy appointment or the authority of a person authornsed by a
corporation pursuant to section 323(1) Companies Act 2006, only takes effect if it is
delivered before the start of the meeting or adjourned meeting to which it relates or (in
the case of a poll taken after the date of the meeting or adjourned meeting at which the
poll was demanded) before the time appointed for taking the poll to which it relates

1735 Subject to article 17 3 4, the provisions of sections 330(1) to (4) inclusive Companies Act
2006 shall apply mutates mutandis to any termination of the authority of a person
authorised by a corporation pursuant to section 323(1) Companies Act 2006

1736 If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authonty of the person who executed it to
execute it on the appointor's behalf

COMPANY SECRETARY

The Company shall not be required to have a secretary, but may choose to have one Any
Company Secretary shall be appointed by the directors for such term and at such remuneration
and upon such conditions as they think fit, and any Company Secretary so appointed may be
removed by them

AUTHENTICATION

Any director or the Company Secretary or any person appointed by the directors for the purpose
shall have power to authenticate any documents affecting the constitution of the Company, any
resolutions of the Company or decisions of the directors or any committee of the directors, and any
books, records, documents and accounts relating to the business of the Company, and to certify
copies of, or extracts from, them as true copies or extracts A document purporting to be a copy of
a resolution, or an extract from the minutes of a meeting, of the Company or of the directors or any
committee of the directors which is cerified in accordance with this article shall be conclusive
evidence n favour of a person dealing with the Company upen the faith of that document that such
resolution has been duly passed or, as the case may be, that such minutes or extract is a true and
accurate record of proceedings at a duly constituted meeting

COMPANY SEALS

Any common seal may only be used by the authority of the directors and the directors
may decide by what means and in what form any common seal 1s to be used

Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised
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person In the presence of a witness who attests the signature For the purposes of this
article, an authorised person Is

2021  any director of the Company,
2022 the Company Secretary, or

2023 any person authonised by the directors for the purpose of
signing documents to which the common seal is applied

PROVISION FOR EMPLOYEES ON THE CESSATION OF BUSINESS

The directors may decide to make prowvision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or pant of the undertaking of the company or that subsidiary

NOTICES AND COMMUNICATIONS

Except as otherwise provided in these articles and subject to article 22 4, any document
or information to be given, sent or supptied under these articles by the Company shall be
given, sent or supplied In any way in which the Company may send or supply documents
or information generally to the intended recipient under schedule 5 of the Companies Act
2006 (which may include, without imitation, in hard copy form, in electronic form or by
making it available on a website) subject to, and in accordance with, the requirements of
that schedule

Except as otherwise provided in these articles and subject to article 22 4, any document
or mformation to be given, sent or supplied under these articles to the Company shall be
given, sent or supplied in English and otherwise In any way in which documents or
information generally may be sent or supplied by the sender to the Company under
schedule 5 of the Companies Act 2006 (where the sender is a body corporate) or
schedule 4 of the Companies Act 2006 (in all other cases) subject to, and in accordance
with, the regquirements of schedule 4 or schedule 5 of the Companies Act 2006, as
applicable

Articles 22 1 and 22 2 shall apply whether the document or information 1s authorised or
required to be sent or supplied by the Companies Acts or otherwise References in this
article 22 to documents or information being given, sent or supplied by or to the Company
include references to documents or information being given, sent or supplied by or to the
directors of the Company acting on the Company's behalf

Articles 22 1 and 22 2 shall apply as If schedules 4 and 5 of the Companies Act 2006
required documents and information sent by post to be sent by prepaid first class post or
(in the case of a registered address outside the United Kingdom) by prepaid airmail

In the case of joint shareholders of a share, all notices, documents and information shall
be given to the joint shareholder whose name stands first in the register of members in

27
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respect of the joint shareholding and any notices, documents and information so given shall
be sufficiently given to all the joint shareholders A shareholder whose registered address is
not within the United Kingdom and who gives to the Company an address within the United
Kingdom at which notices, documents or information may be given to him, or an address to
which notices, documents or information may be sent by electronic means, shall be entitled
to have such notices, documents or information given to him at that address

226 Proof that an envelope containing a notice, document or information was properly
addressed, prepaid first class and posted shall be conclusive evidence that the notice,
document or information was given Proof that a notice, document or information sent by
electronic means was sent or given in accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice,
document or information was sent or given The board may require authentication of any
document or information given, sent or supplied to the Company in electronic form in such
manner as it may determine

227 Secticn 1147 of the Companies Act 2006 shall not apply to docurments or information
sent by or to the Company for the purposes of the Companies Acts or these articles

228 in this article 22, "address" includes a number or address used for the purposes of
sending or receiving documents or information by electronic means

229 Nothing in these articles shall affect any legal requirement that any particular notice or
other document be served in any particular manner

23 INDEMNITIES AND FUNDING OF PROCEEDINGS

231 Subject to the provisions of and so far as may be consistent with the Companies Act
2006
2311 the directors may exercise all the powers of the Company to indemnify any

person who is, or was at any time a director of the Company or any of its
associated companies, against all habilities incurred by or attaching to him in
connection with hus duties, powers or office in relation to any such company of
which he is or was a director, to the fullest extent permitted by law,

2312 where the Company or any of its associated companies is or was at any time a
trustee of an occupational pension scheme (as defined Iin section 235(6) of the
Companes Act 2006 as amended, modified or re-enacted from time to time), the
directors may exercise all the powers of the Company to indemnify any person
who is or was at any time a director of that company against all liabilities
incurred by him in connection with that company's activities as trustee of the
occupational pension scheme, to the fullest extent permitted by law, and

2313 the directors may exercise all the powers of the Company to provide any director
of the Company or of its holding company with funds to meet expenditure
incurred ot to be incurred by him of the kind referred to in sections 205(1){a) and
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206(a) of the Companies Act 2006 as amended, modified or re-enacted from
time to time and otherwise take any action to enable any such director to
avoid incurning such expenditure, to the fullest extent permitted by law,

and in this article 23 1 the term "associated company" shall have the meaning given in
section 256(b) Companies Act 2006 as amended, modified or re-enacted from time to
time

INSURANCE

Without prejudice to article 23, the directors may exercise all the powers of the Company
to purchase and maintamn insurance for, or for the benefit of, any person who is or was at
any time

2411 a director of any Relevant Company, or

2412 a trustee of any pension fund or retirement, death or disability scheme for the
beneht of any employee of any Relevant Company or of any employees’
share scheme in which employees of any such Relevant Company are
interested,

including (without imitation) insurance against any lability referred to in article 23

attaching to him in relation to any Relevart Company, or any such pension fund,

retirement or other scheme or employees’ share scheme

In article 24 1, "Relevant Company"” means the Company or any other undertaking
which 1s or was at any tme

24 21 the holding company of the Company, or
2422 a subsidiary of the Company or of such holding company, or

2423 a company in which the Company has an interest (whether direct or indirect)
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-OF-

CAPITAL & REGIONAL INCOME LIMITED

1 The name of the Company 1s CAPITAL & REGIONAL INCOME LIMITED.

2. The registered office of the Company will be situated in England and Wales

3. The objects for which the Company is established are:-

(A) To carry on business as a general commercial company

(B) To carry on any other business which may n the opinion of the Board of Directors be
advantageously carned on by the Company.

{C) To purchase, sell, exchange, mprove, mortgage, charge, rent, let on lease, hire, surrender,
license, accept surrender of, and otherwise acquire and deal with any freehold, leasehold or
other property, chattels and effects; and to erect, pull down, reparr, alter, develop or
otherwise deal with any buillding or buldings and adapt the same for the purposes of the
Company's business.

(D} To purchase or otherwise acquire all or any part of the business or assets of any person,
firm or company, carrying on or formed to carry on any business which this Company is
authonsed to carry on or possessed or praperty suitable to the purposes of this Company,
and to pay cash or to issue any shares, stocks, debentures or debenture stock of this
Company as the consideration for such purchase or acquisition and to undertake any
habihties or obligations relating to the business or property so purchased or acquired

(E) To apply for, purchase, or otherwise acquire any patents, licences or concessions which
may be capable of being dealt with by the Company, or be deemed to benefit the Company
and to grant nghts thereout.

(F) To sell, icense, develop or otherwise deal with the undertaking, or all or any part of the
property or assets of the Company, upon such terms as the Company may approve, with
power to accept shares, debentures or securities of, or interests in, any other company.

{G) To invest and deal with the moneys of the Company not immediately required for the
purposes of the Company in or upon such secunties and subject to such conditions as may
seem expedient.

(H) To lend money to such persons, upon such terms and with or without secunty and subject to
such cenditions as may seem desirable

(I) To give and form of financial assistance that may lawfully be given in connection with the
acquisition of shares in the Company or any other company

(J) To guarantee the payment of any debentures, debenture stocks, bonds mortgages,
charges, obligations, interest, dividends, securities, moneys or shares or the performance of
contracts or engagements of any other company or person (including but without prejudice
to the generalty of the foregoing) the holding company of the Company or any other
company which 1s a subsidiary of such holding company within, in each case, the meaning
of Section 736 and Section 736(A) of the Companies Act 1985 (the “Act’) as amended by
the Companies Act 1989, and to gwe indemnities and guarantees of all kinds and to enter
into partnership or any joint purse arrangement with any person, persons, firm or company.



(K) To borrow or raise money in such manner as the Company shall think fir, and in particular
by the 1ssue of debentures or debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled capital, and to re 1ssue any
debentures at any ime paid off.

(L) To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
change, debentures, warrants and other negotiable documents.

(M) To purchase, subscrbe for, or otherwise acquire and hold shares, stocks or other interesis
in, or obligations of, and other company or corporation

(N} To remunerate any person or company for services rendered or to be rendered in placing or
assisting to place any of the shares in the Company’s capital or any debentures, debenture
stock or other securities of the Company or in or about the formation or promotion of the
Company or the conduct of its business,

{O) To pay out of the funds of the Company all costs and expenses of or incidental to the
formation ang registration of the Company and the issue of its capital and debentures
including brokerage and commission.

(P) To promote, or aid in the promotion of, any company or companies tor the purpose of
acquiring all or any of the property, nghts and liabilties of this Company, or for any other
purpese which may seem directly or indirectly calculated to advance the interests of this
Company.

(Q) To establish and support and aid in the establishment and support of funds or trusts
calculated to benefit employees or ex-employees of the Company (including any Director
holding a salaned office or emptoyment in the Company) or the dependants or connections
of such persons and to grant pensions and allowances to any such pensions.

(R) To remunerate the Directors of the Company in any manner the Company may think fit and
to pay or provide pensions for, or make payments to, or for the benefit of, Directors and ex-
Directors of the Company or their dependants or connections.

(S} To distribute any property of the Company in specie among the Members.

(T) To do all such other things as are incidental or conducive to the attainment of the above
objects or any of them.

It 1s declared this the foregoing sub-clauses shall be construed independently of each other and
none of the objects therein menticned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause

4. The hability of the Members 1s Iimited.

5. The Company's share capital 1s £3.13 divided into 21,342,492 ordinary shares of £0.0000001
each and 1 ordinary share of £1 each.



