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being the eligible members of the Company entitled to receive notice of, attend and vote at general
meetings of the Company on the above circulation date hereby pass the following resolution as a
written resolution and agree that once duly passed, such resolution shail for all purposes be as valid
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Special Resolution

THAT the articles of association attached to this resolution be adopted as the Company's articles of
association in substitution for, and to the exclusion of, the Company's existing arucles of associahon

Agreement

Please read the notes aftached to this document before signifying your agreement to the
Resolution

We the undersigned (each bemng a person who was entitled to vote on the Resolution on the
Crculation Date) hereby rrevocably agree to the Resolution

Signed Q \PlonDQ Dated 29 /5}/0/// 2015

Charles Peart
Signed M Dated 29 Apre/ 2015
Roger Peart !
Signed m\b\ Dated 29 Aprid 2015
Cr;rsatopher Kent‘ /
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NOTES

If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated on the previous page and returning it to the Company before the
end of the period of 28 days beginning with the Circulation Date (the "Lapse Period”) using
one of the following methods

By Hand delivering the signed copy to Baltic Works, Baltic Street, Hartlepool, TS25 1PW
Post returning the signed copy by post to Baltic Works, Baltc Street, Hartlepoo!, TS25 1PW

If you do not agree with the Resolution, you do not need to do anything You will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

The Resolution will be passed once members representing 75% of the total voting night of the
eligible members signify their agreement to it

If the Resolution 1s not passed before the end of the Lapse Period it will lapse If the Company
receives your signed document after the end of the Lapse Perniod your agreement to the
Resolution will be ineffective

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 relevant power of attorney or authority when returning this
document
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THE COMPANIES ACTS 1985 and 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Of

BALTIC RECRUITMENT SERVICES LIMITED

{adopted by Special Resolution passed on Z ? /?/0 fi/ 2015)

1 PRELIMINARY AND INTERPRETATION

11 For the purposes of these Articles, the following expressions shall have the following

meanings —

“A QOrdinary Shares” or "A Shares”

“A Sharehoider”

“Act”

“B Ordinary Shares” or “B Shares’

"B Shareholder”

“Bustess Day”

“Directors”

“Equity Shares”

"Good Leaver”

44266335-2

A Ordinary Shares of £1 each in the capital of the
Company,

a holder of A Ordinary Shares,

the Companies Act 2006 and every statutory
modificatign, re-enactment or replacement of that Act
for the ime being in force,

B Ordinary Shares of £1 each 'n the capital of the
Company,

a holder of B Ordinary Shares,

a weekday (other than a Saturday) on which cleanng
banks are open In London for the transaction of
normal business,

the board of directors of the Company from time to
time,

those shares which from time to time comprise the
equity share capital of the Company which at the
date of the adoption of these Articles are the A
Ordinary Shares and the B Ordinary Shares,

a B Shareholder who becomes a Leaver and —
(a) this occurs because of —
(1} death, long term illness (including mental
iliness} or disabihty, or

{n) retrement at normal retirement age, or



“Group Company’

“Leaver”

“Model Articles”

“partly paid”

"Shareholder”

“Subsidiary” and “Holding Company”

*Termination Date”

44266335-2

(m) the termination of the contract of

employment or terms of engagement by the
Group Company otherwise than
crreumnstances in which it s entitled to
summarily dismiss the B
Shareholderfwrongful dismissal by virtue of a
breach by the Company or any Group
Company of the contract of employment or
terms of engagement, or

(tv) the sale of the Company or Group Company

(or its business) which employed or engaged
the B Shareholder,

(d) the A Shareholders agree in wrniting (in ther
absolute discretion) that he 15 a Good
Leaver,

as defined in section 140C(6) of the Income and
Corporation Taxes Act 1988,

a B Shareholder who ceases to be a director or
employee of or consultant to the Company or a
Group Company who does not continue to be a
director or employee of or consultant to the
Company or any other Group Company,

the Model Articles for private companies imited by
shares contained in schedule 2 of the Companies
{(Model Articles} Regulations 2008 (SI 2008/3229) as
amended pnor to the date of adoption of these
Articles,

in relation to any share means that part of that
share’'s nominal value or any premwum at which it
was used has not been paid to the Company,

a holder of Equity Shares

the meaning ascrnbed to those expressions by
section 1159 of the Act,

(a} where the relevant contract of employment
ceases by virtue of notice given by the Company
or a Group Company, the date on which such
notices expires,

(b) where the relevant contract of employment is
terminated by the Company or a Group
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Company and a payment 1s made i heu of
notice, the date of which such payment 1s made,

{c) where a B Shareholder 1s a director but not an
employee, the date on which his contract for
services with the Company or a Group Company
1s terminated, or

{d) n any other case, the date on which the relevant
contract of employment 1s terminated

The regulations contained in the Model Articles shall apply to the Company except to the
extent that they are excluded or varied by these Articles

In these Articies, unless otherwise expressly specified or unless the context otherwise
requires —

131 the singular includes the plural and vice versa,
132 anygender includes any other gender,

133 references to persons include bodies corporate, unincorporated associations,
partnerships and trusts,

134 references to "connected persons” means persons who are connected for the
purposes of section 839 of the Income and Corporation Taxes Act 1988 or section
252 of the Act as the context requires, and

135 ‘“disposal"includes a sale, lease, transfer, charge, assignment or other transfer
of title or nghts including agreeing to do any of such things, the grant of an option or
simiiar nght or creating a trust or other equitable interest and "dispose" shail be
construed accordingly

Where there 1s any conflict between the Mode! Articles and these Articles, these Articles
shall prevail

The headings in these Articies are for convenience only and shall not affect
Interpretations

PRIVATE COMPANY

The Company is a private company within the meaning of section 4 of the Act Accordingly no shares
in or debentures of the Company shall be offered to the public {whether for cash or otherwise) and the
Company shall not allot or agree to allot (whether for cash or otherwise) any shares In or debentures
of the Company with a view to any of those shares or debentures being offered for sale to the public

3

COMPANY'S LIEN OVER PARTLY PAID SHARES

44266335-2



31

32

33

34

41

42

Regulation 21 of the Model Articles shall not apply

The Company has a lien (the "Company's lien") over every share which is partly paid for
any part of —

321 thatshare's nomnal value, and
322 anypremium at which it was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at some time
in the future, whether or not a call notice has been sent in respect of it

The Company's ien over a share —

331 takes priority over any third party's interest in that share, and

332 extends to any dividend or other money payable by the Company in respect of that
share and (if the lien i1s enforced and the share 1s sold by the Company) the proceeds

of sale of that share

The Directors acting unanimously may at any time decide that a share which1s or would
otherwise be subject to the Company's hen shall not be subject to it, either wholly or in part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this Article 4, if —

411 alen enforcement notice has been given in respect of a share, and

412 the personto whom the notice was given has faled to comply with it,

the Company may sell that share in such manner as the Direclors decide

A lien enforcement notice —

421 mayonly be given in respect of a share which 1s subject to the Company's hen,
in respect of which a sum 1s payable and the due date for payment of that sum has
passed,

422 must specify the share concerned,

423 mustrequire payment of the sum payable within 14 days of the notice,

424 must be addressed either to the holder of the share or to a person entitied to 1t

44266335-2
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52

53

by reason of the holder's death, bankruptcy or otherwise, and
425 must state the Company's intention to sell the share If the notice 1s not complied with
Where shares are sold under this Article 4 —

431 the Directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

432 the transferee 1s not bound to see to the application of the consideration, and the
transferee's ttle 15 not affected by any ireguianty in or invahdity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the en) must be applied -

441 first, in payment of so much of the sum for which the lien exists as was payable
at the date of the lien enforcement notice,

442 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation
or a suitable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the Company's hen over the shares before the sale for any money
payable in respect of the shares after the date of the hen enforcement notice

A statutory declaration by a director that the declarant 1s a director and that a share has
been sold to satisfy the Company’s lien on a specified date —

451 s conclusive evidence of the facts stated in it as against all persons claiming to
be entitled to the share, and

452 subject to compliance with any other formalties of transfer required by the articles or
by law, constitutes a good title to the share

SHARE CAPITAL

The share caprtal of the Company at the date of adoption of these Articles 1s divided into

A Ordinary Shares and B Ordinary Shares Except as expressly provided in these Articles the
A Shares and B Shares shall rank pan passu in all respects

The A Shares and B Shares shall constitute separate classes of shares

No vanation of the nghts attaching to any class of shares shall be effective except with -

531 the consent in writing of the holders of not less than three-quarters i nominal

44266335-2
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value of the 1ssued shares of the relevant class, or

the sanction of a special resolution passed at a separate general meeting of the
holders of the shares of the relevant class To any such separate general meeting all
the provisions of these Articles as to general meetings of the Company shall mutatis
mutandis apply, but so that the necessary quorum shall be cne holder of the relevant
class present i person or by proxy and holding or representing not less than one-
third 1in nominat value of the 1ssued shares of the relevant class, that every holder of
shares of the class shall be entitled on a poll to one vote for every such share held by
him and that any helder of shares of the class present in person or by proxy or (being
a corporation) by a duly authorized representative may demand a poll

6 A SHARES

61 The rights of the holders of the A QOrdinary Shares are as follows —

611

612

613

the nght to such dividend (the "A Share Dividend”) as shall be determmed from time
to time by the holders of a majority of the A Shares and the A Share Dividend shall be
divided amongst the indindual A Shareholders pro rata to thewr individual holdings of
A Shares,

on a vote on a resolution on a show of hands at a general meeting every Shareholder
(whether present in person or by one or more proxies) shall have one vote and on a
vote on a resolution on a poll taken at a general meeting or by written resolution,
every Shareholder shali have one vote in respect of each Equity Share held by him,

on a return of assets on a winding-up of the Company, the surplus assets of the
Company remaiming after payment of its iabilies shall be allocated among and paid
to the Shareholders in proportion to their respective holdings of Equity Shares

7 B SHARES

71 The rights of the holders of the B Ordinary Shares are as follows —

711

712

44266335-2

the nght to such dividend (the "B Share Dividend”) as shall be determined from time
to me by the holders of a majonity of the A Shares, and the B Share Dividend shall
be divided amongst the individual B Sharehclders pro rata to their individual holdings
of B Shares,

on a vote on a resolution on a show of hands at a general meeting every Shareholder
(whether present in person or by one or more proxies) shall have one vote and on a
vote on a resolubon on a polt taken at a general meeting or by written resolution,
every Shareholder shall have one vote in respect of each Equity Share held by him,
Voting Rights,
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91
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713 on areturn of assets on a winding-up of the Company, the surplus assets of the
Company remaining after payment of its habilities shall be allocated among and paid
to the Shareholders in proportion to therr respective holdings of Equity Shares

ALLOTMENT CF SHARES

Subject to the Act, the Directors are hereby authonsed to exercise the powers of the
Company to allot shares in the Company and to grant any right to subscnbe for, or to convert
any secunty into, shares in the Company (including any such nght contained in or conferred
by any debenture, debenture stock or other secunty)

Section 561 of the Act shall be excluded by these Articles, except that

821 onan allotment of A shares in the Company, such shares will be offered first to
existing A Sharehclders in proportion to their existing holdings of A Shares and

822 onanallotment of B Shares in the Company, such shares will be offered first to
existng B Shareholders in proportion to ther existing holdings of B Shares in the
Company

823 and for the purposes of any offer of A Shares to A Shareholders pursuant to
Article 8 3 1 and any offer of B Shares to B Shareholders pursuant to Article 8 3 2,
section 562 of the Companies Act 2006 will apply

No Equity Shares shall be allotted and/or issued without the consent of the majonty of the A
Shareholders

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the transferor and
(except in the case of a transfer of a fully paid share) by or on behalf of the transferee Shares
of different classes shall not be compnsed in the same instrument of transfer Regulation 26{1)
and 26(5) of the Model Articles shall not apply

Except for any transfer falling withun Article 11 1 no member shall be entitled to dispose
of any Equity Share otherwise than in accordance with the following provisions —

921 A member wishing to dispose of any Equity Shares (the "Vendor”) shall give
notice (the "Notice of Sale"} to the Directors of the Company containing an offer to
sell the same and stating the number and class of shares which he desrres to sell {the
"Sale Shares"}), If known the identity of any prospective purchaser and (if relevant) the
price at which he wishes to sell the Sale Shares and which, f the Vendor1s 2 B
Shareholder, shall be

442663352



{a) n the case of a Good Leaver, the higher of the subscription price paid for or attributed to
the Sale Shares and the Fair Value {(as agreed or determined in accordance with Article 8
22),and

(b) i any other case, the lower of the subscription price paid for or atinbuted to the Sale
Shares and the Farr Value

922

923

924

925

926
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The Farr Value, unless agreed upon by the Vendor and the A Shareholders within 28
days of the Notice of Sale or if not specified by the Vendor in the Notice of Sale, shall
be certified by a suitably quaiified financial body (the "Valuers") as agreed by a
majority of the A Shareholders and a majorty of the B Shareholders in writing (the
Valuers having been instructed for that purpose by the Directors and, where
apphcable, within 7 days from the expiration of the said period of 28 days) as a far
price as at the date of the Notice of Sale (or, If earlier, the Termination Date) between
a willhng seller and a willing buyer, assuming the shares can be transferred without
restriction but taking into account pre-emption nghts on transfer and the Drag Along
Rights but disregarding the fact that the Sale Shares may constitute either a minority
or majonty holding (the "Far Value") A decision of the Valuers (who shall act as
experts and not arbitrators) in this respect shall be conclusive and binding on the
Company and on all persons wterested in the Sale Shares

If the Valuers dechne to act fo certify a Fair Value in accordance with Article 9 2 2,
then within 7 days of the Valuers so declining, the Directors shall promptiy instruct an
independent referee {the "Referee”) to certify a Fair Value for the Sale Shares as at
the date of the Notce of Sale (or, if earlier, the Termmnation Date) and taking into
account the matters referred to n Article 9 2 2 and shall notfy the Vendor of such
instruction If the Vendor does not agree with the appaomntment of the Referee within 7
days of being notfied of the instruction, the Referee shall be appointed by the
President for the time being of the Institute of Chartered Accountants of England and
Wales upon the application of either the Vendor or the Directors The Referee shall
act as an expert and not as an arbitrator and his decision shall be final and binding
upon the Company and ali persons interested in the Sale Shares

Subject to Article 9 2 8, the costs of the Valuers of the Company or the Referee shali
be paid as to one half by the Vendor and one half by the Company

A Notice of Sale given by any of the A Shareholders only may contain a condition (a
"Total Transfer Condition”) that unless all of the Sale Shares are sold, none shall be
sold

If the Farr Value of the Sale Shares 1s determined by the Valuers or the Referee, the
Directors shall give to the Vendor notice of the Far Value determined by them and
therefore the price at which the Sale Shares will be offered following the application of
Article 9 2 1 (the "Sale Price"), and, subject to Articie 10 2, the Vendor shall have 7
days within which he may withdraw s Notice of Sale if he does not agree with the

10
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927

(a)

(b}

928

929

Fair Vatue but in this event the Vendor shall be hable to pay the whole of the Valuer's
or Referee’s costs

Unless the Notice of Sale is withdrawn pursuant to Article 9 2 6, the Directors shali
thereupon send to each of the other members of the Company below (in each case
other than the Vendor or any other member who has served or who 1s deemed to
have served a Notice of Sale which remains outstanding) a notice specifying the
number and class of the Sale Shares, the Sale Price, whether a Total Transfer
Conditron applies and naming a day (being not less than 7 and no more than 14 days
from the date of such notice) on or before which offers to purchase the Sale Shares
must be received -

if the Sale Shares are A Ordinary Shares to the holders of A Ordinary Shares, and
if the Sale Shares are B Ordinary Shares to the holders of B Ordinary Shares,

If the offers to purchase shall together constitute offers to purchase a greater

number of shares than the Sale Shares, then the Sale Shares shall be divided among
those who have accepted the offer(s) (the "Acceptors”} in the proportions as nearly as
possible in which they already hold shares in the relevant class(es) provided that
none of the Acceptors shall be liable te purchase more of the Sale Shares than those
he shall have offered to purchase and any Sale Shares which cannot be so divided
as aforesaid without creating fractions shall be apportioned by iot among the
Acceptors

Any Sale Shares not so accepted shall be offered for re-purchase by the

Company subject to the Act and the other provisions of these Articles provided that
any such re-purchase be completed within 6 weeks of the Sale Shares being so
offered

9 2 10 Any Sale Shares which are B Shares, and which are not so accepted in accordance

with the articles above, shall be offered for sale 1n accordance with Articles 92 7t0 9 2
8 to the holders of A Ordinary Shares and any Sale Shares which are A Shares and
are not s0 accepted in accordance with the articles above, shall be offered for sale in
accordance with Articles 9 2 7 to 9 2 8 to the holders of B ordinary shares

9 2 11 If there 1s a purchaser or purchasers for all or (unless a Total Transfer Condition

applies) some part of the Sale Shares, the Directors shall, as agent for the Vendor and
the Acceptors, declare a contract of sale o be concluded and shall give notice thereof
to the Vendor and the Acceptors The Vendor and the Acceptors shall give effect to the
contract or contracts so made as aforesaid by the execution of proper transfers and the
payment of the aggregate Sale Price within 14 days The Vendor shall sell the Sale
Shares with full title guarantee, free from all charges, llens and encumbrances and with
the benefit of all rights attaching te them (including all dividends and distributions) on or
after the date of the Notice of Sale

11
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10 2

103
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9 2 12 A Notice of Sale may be renewed from time to time but the offer therein contained shall
not be withdrawn save as referred to in Article 9 2 6

9 2 13 For the purpose of giving effect to any sale pursuant to the foregoing provisions the
Directors may authorise some person to transfer the Shares so sold to the purchaser
thereof

9 2 14 The provisions of this Article 9 2 may be waived in any particular case if an application
is made by letter to the A Shareholders at the registered office of the Company, and
an A Shareholder Majority consents in writing to waive the provisions of Article 9 2
For the avoidance of doubt, the A Sharehcider majority in this article 9 2 14 can
include the apphcant if he 1s an A Shareholder

ENFORCED TRANSFER OF SHARES

A Notice of Sale shall be given immediately by a holder of B Shares or his perscnal
representatives in respect of all the B Shares registered in his name in any of the events set
out in Article 10 3 and, f not given, the Directors may give the Notice of Sale on behalf of the
registered holder at any time within the next 12 months fellowing the event or the Company
having become aware of the event

The provisions of Article 9 2 shall apply to a Notice of Sale given pursuant to Article 10 1 save
that the Vendor shall not be entitled to either withdraw the Notice of Sale pursuant to Article 9
2 6 or impaose a Total Transfer Condition

The events for the purposes of Article 10 1 are —

10 3 1 1f the holder 1s a B Shareholder and becomes a Leaver for any reason whatsoever,

10 3 2 if the holder, being an employee of or consultant to any Group Company, I1s prevented
by lliness, accident or other incapacity from fully carrying out his duties for any penod{s) of or
aggregating more than 26 weeks in any continuous period of 52 weeks,

10 3 3 1f the holder 1s an individual and becomes bankrupt, 10 3 4 If the holder 1s a corporate

entity and -

(a) a hquidator, admirustrator, receiver or administrative receiver 1s appointed of the whole or
any part of its property and assets,

(b) it enters mnto any agreement, arrangement, compromise, moratorrum or composition with
more than twenty per cent of its creditors,

(c) s struck off the Register of Companies or otherwise ceases to exist,

(d) 1t 1s subject to a change of control (for the purposes of section 450 and 451 of the
Corporation Tax Act 2010}, or
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{e) any interest in any shares in that corporate entity which 1s held by an employee or director
of the Company 1s disposed of (save with the consent of an A Shareholder Mzjonity)

COMPULSORY PURCHASE

If an offeror for the shares in the Company has made offers to all the members of the
Company which are acceptable to the holders of at least a majonty of the A Ordinary Shares,
then —

1111 such offeror may give notice to any non-accepting holder of Equity Shares requiring
him to accept the offer and transfer his shares with full title guarantee within 14 days
and stating that, in default of such acceptance, he shall be deemed to have accepted
such offer 1n respect of all Equity Shares held by tum and irrevocably to waive any
pre-emption nghts he may have in relation to any shares the subject of such offer,

1112 for the avoidance of doubt, the price which shall be payable to any such non-
accepting holder of Equity Shares shall take account of the Sale Preference which
shall be payable to the A Shareholders as the holders of the A Ordinary Shares,

11 1 3 upon the expiry of such notice each recipient thereof should be obliged to transfer his
Equity Shares with full title guarantee and to deliver to the offeror (or as he may
direct} an executed share transfer form and share certificate{s) in respect of the
shares which are the subject of the notice together with an executed waiver of pre-
emption righls as appropriate,

1114 f any such member faids to comply with the matters referred to in Article 11 1 3, he
shall be deemed to have appointed any director of the Company to be his agent and
attorney to execute such documents on his behalf and, agamnst receipt by the
Company {on trust for such member) of the appropriate purchase monies, to deliver
such executed transfer(s} and pre-emption wawver(s) appropriate) to the offeror and it
shall be no mpedment to completion of the transfer that such member's share
certificate(s) has/have not been produced,

1115 after such offeror or his nominee has been registered as the holder of shares
transferred 1n accordance with this Article 11 1, the validity of such transaction shall
not be questioned by any persons, and

111 6 it shall be obligatory for the Direclors to register any duly stamped transfer of a share
made pursuant to this Article 11 1

1117 This Article 11 1 shall also apply in relation to any shares which any person may be
entiled to acquire pursuant to any option scheme of or option granted by the
Company and which option shall be exercisable as a result of the sale of shares
referred to in this Article 11 1

13
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131

132

14

14 1

GENERAL MEETINGS

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting except where such omission or non-receipt relates to any of the A Shareholders

No business shall be transacted at any general meeting of the Company unless a quorum Is
present Unless the Company i1s a single member company in which case the quorum shall be
one, two persons entitled to vote upon the business to be transacted at least one of which
must be an A Shareholder, each being a member or a proxy for a member or a duly
authonsed representative of a corporation which 1s a member shall be a quorum

Regulation 41 of the Model Articles shall apply subject to the addition of the following
sentence "If at the adjourned meeting a quorum 1s not present within half an hour from the

time appointed for the meeting, the meeting shall be dissolved”

CONFLICTS OF INTERESTS OF DIRECTORS

In this Article 13, the following definitions apply - "associated company” means, in relation to
any company, a Subsidiary or Holding Company for the time being of such company or a
Subsidiary for the time being of such a Holding Company, "Conflict Situation” means any
situation or matter (other than one which cannot reasonably be regarded as likely to give rise
to a confiict of interest) in which any Director has, or can have, a direct or indirect interest that
conflicts, or may passibly conflict, with the interests of the Company including {without
hmitation) any such situation or matter which relates to the exploitation of any property,
information or opportunity {rrespective of whether the Company could take advantage of the
property, information or opportunity} but does not include a conflict of interest in relation to a
transaction or arrangement with the Company, and

Provided he has declared to the Directors the nature and extent of any interest of his In
accordance with the Act, a Director (including an alternate director) shall be entitled to vote on
any resolution in respect of a contract or proposed contract in which he has an interest in any
way, whether directiy or indirectly and shall be taken into account for the purpose of deciding
whether a quorum 1s present and may retain for his absolute use and benefit alt profits and
advantages accruing to him Regulations 14(1) to 14(5} of the Mode! Articles shall not apply
However, this Article 13 does not allow a director to vote or to be counted towards a quorum if
section 175 of the Act would not allow his vote to be counted or for him to be counted towards
a quorum n order for an authonsation referred to in section 175(8) of the Act to be effective

ALTERNATE DIRECTORS

Any Director (in articles 14 1 to 14 9 inclusive, an "appointor"} may appoint as an alternate
any other Director, or any other person approved by resoiution of the Directors, to

14

44266335-2




14 2

143

14 4

14 5

148

147

14 11 exercise that Director's powers, and

141 2 carry out that Director's responsibiliies, in relation to the taking of decisions by the
Directors, in the absence of the alternate’s appointor

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or 1n any other manner approved by the Directors

The notice must —

14 31 dentify the proposed alternate, and

14 3 2 1n the case of a notice of appomntment, 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

An alternate director may act as alternate director to more than one Director and has the
same rnghts 1n relation to any decision of the Directors as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors —

1451 are deemed for all purposes to be Directors,

14 52 are liable for therr own acts and omissions,

14 53 are subject to the same resirictions as therr appointors, and

1454 are not deemed to be agents of or for their appointors and, in particular (without
hmitation), each alternate director shall be entitled to receive notice of all meetings of
Directors and of all meetings of committees of Directors of which his appointer 1s a
member

A person who Is an alternate director but not a Director —

1461 may be counted as participating for the purposes of determming whether a quorum 1s
present (but only If that person’s appointor 1s not participating),

146 2 may participate in a unanimous decision of the Directors (but only if his appointor 1s
an ehgible Director in relation to that decision, but does not participate), and

14 6 3 shall not be counted as more than one Director
A Drrector who 1s also an alternate director 1s entitled, in the absence of his appointor, to a

separate vote on behalf of his appointor, in addition to his own vote on any decision of the
Directors {provided that his appointor 1s an eligible Director 1n relation to that decision), but
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shall not count as more than one Director for the purposes of determining whether a quorum
1s present

An alternate director is not entitled 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's appointment as an alternate terminates

14 91 when the aliernate's appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,

1492 on the occurrence, in relation to the alternate, of any event which, if it occurred In
relation to the alternate's appointor, would result in the termination of the appointor's
appointment as a Director,

14 93 on the death of the alternate’s appointor, or

14 9 4 when the alternate’s appointor's appointment as a Director terminates

APPOINTMENT AND REMOVAL OF DIRECTORS

Either the Company by ordinary resolution and/or the Oirectors may appoint a person who 1s
willing to act to be a Director either to fill a casual vacancy or as an additonal Director

The office of a Director shall be vacated If he 1s removed from office by notice addressed to
him at hus last known address and signed by a majority of/all the other Directors

VACATION OF OFFICE

Reguiation 18 of the Model Articles shall be amended by the deletion of regulations 18(2) and
18(3) and their replacement by the following —

1611 "hat person becomes bankrupt or wmsolvent or makes any arrangement or
composition with his creditors or he become subject to a bankruptcy restriction order
or undertaking, or

161 2 that person 1s convicted of any criminal offence whether in the United Kingdom or
elsewhere for which he 1s sentenced to any term of imprisonment whether mmediate
or suspended”

REMUNERATION OF DIRECTORS

In addition to Regulation 19 of the Model Articles the Directors shall be entitled to such other
amount as the Company may from time to time by ordinary resolution determine, to be
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divided among them in such proportion and manner as the Directors may determine or, faling
agreement, equally Subject as aforesard, a Director holding office for part only of a year shall
be entitled to a proportionate part of a full year's remuneration

PROCEEDINGS OF DIRECTORS

Except with the pnior written consent of the majonity of the A Shareholders, the Directors shall
not delegate any of ther powers to any committee or otherwise Reguiation 5 of the Model
Articles shall be modified accordingly If delegation 1s permitted by this Article 18 1, Regulation
6(2) of the Model Articles shall not apply

The Charrman shall have a casting vote

Regulation 11(2) of the Model Articles shall not apply and, except with the prior written
consent of the majonty of the A Shareholders, the quorum for every meeting of either the
Directors or any committee of the Directors shall include any two of the A Shareholders or any
alternate Director appointed by lem unless such Director shall fail to attend any such meeting
of which notice has been given, provided that in ncrmal circumstances no less than three
Business Days’ notice of such meeling shall have been given to such Director

MISCELLANEQUS

Without prejudice to the other provisions of these Articles, a special resolution shall be
required for the capitalization of profits and Regulation 36 of the Mode! Articles shall be
amended accordingly

DIRECTORS' GRATUITIES AND PENSIONS

The Directors shall have power to pay or provide and agree to pay or provide pensions or
other retirement, superannuation, death or disabihty benefit (including, without limitation, life
and cntical iiness cover and permanent health insurance) and directors and officers liabihity
nsurance to, or to any person in respect of, any Director or former Director who may hold or
have held any executive office or any office of profit of any Group Company and for the
purpose of providing any such pensions or other benefits to contribute to any scheme or fund
or to pay premwums (whether before or after such Director ceases to hold office or
employment)

COMMUNICATIONS

Subject to these Articles, any notice or document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent cor supphed by the
means by which that Director has asked to be sent or supplied with such notices or
documents for the time being A Director may agree with the Company that notices or
documents sent to that Director in a particular way are deemed to have been received within
a specified time of ther being sent, and for the specified time to be less than 48 hours
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Where a documeni or information 15 sent or supplied by the Company by post, service or
delivery shall be deemed to be effected at the expiration of 24 hours after the time when the
cover containing the same 1s posted (irrespective of the class or type of post used) and in
proving such service or delivery it shall be sufficient to prove that such cover was properly
addressed and posted

Where a document or information 1s sent or supplied by the Company by electroric means to
an address specified for the purpose by the intended recipient, service or delivery shall be
deemed to be effected on the same day on which it 1s sent or supplied and in proving such
service it will be sufficient to prove that it was properly addressed

Where a document or information 1s sent or supplied by the Company by means of a website,
service or delivery shall be deemed to be effected when —

2141 the matenal s first made availlable on the website, or

214 2 f later, when the recipient received (or 1s deemed to have received) notification of the
fact that the matenal was avatlable on the website

Anything to be agreed or specified In relation to documents or information to be sent or
supplied to joint holders, may be agreed or specified by that ene of the joint holders whose
name appears first in the register

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other infformation was delivered to an address
permitted for the purpose by the Act

INDEMNITY AND INSURANCE

Regulations 52 and 53 of the Model Articles shall not apply

Supject to the provisions of and so far as may be consistent with the Act, the Company shall
provide -

2221 for each relevant officer an indemnity out of the assets of the Company to the extent
that such indemnity 1s a "qualifying third party indemnity provision” within the meaning
of section 234 of the Act,

2222 a relevant officer with funds in accordance with section 205 of the Act to meet
expenditure incurred or to be incurred by him in defending any crimmal or civil
proceedings or in connection with any application under the provisions mentioned in
section 205(5) of the Act or to enable a reievant officer to avoid incurring such
expenditure, but so that any provision of funds will become repayable by the relevant
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officer or any hability of the Company under any iransaction connected with any
provision of funds will become repayable by the relevant officer not later than —

(a) n the event of the relevant officer being convicted in the proceedings, the date when the
conviction becomes final,

(b} in the event of jJudgment being given against him in the proceedings, the date when the
Jjudgment becomes final, or

{c) n the event of the court refusing to grant him relief on the apphcation, the date when the
refusal of relief becomes final, and

a relevant officer with funds to meet expenditure incurred or to be incurred by him In
defending himself in an inveshgation by a regulatory authority or aganst action proposed to
be taken by a regulatory authority in connection with any alleged negligence, breach of duty
or breach of trust by that relevant officer in relation to the Company or an associated
company of the Company or to enable a relevant officer to avoid incurring such expenditure

Subject to the provisions of the Act, where the Company or an associated company of the
Company 1s a trustee of an occupational pens:on scheme, the Company shall provide for a
relevant officer or for a relevant officer of such associated company an indemnity out of the
assets of the Company against liabihity incurred in connection with the activities of the
Company or such associated company as trustee of such a scheme provided thal such
Indemnity comphes with the provisions of section 235 of the Act

inarticles 22 1 and 22 4 —

2251 companies are assocrated if one 1s a subsidiary of the other or both are subsidianes
of the same body corporate, and

2252 a "relevant officer” means any Director or other officer or former Director or other
offrcer of the Company or an associated company (including any company which 1s a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or associated
company} as auditor {(whether or not he I1s also a Director or other officer), to the
extent he acts in his capacity as auditor)

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

In article 22 6 -
2271 a "relevant officer” means any Director or other officer or former Director or other

officer of the Company or an associated company (including any company which 1s a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act),

19

44266335-2




but excluding in each case any person engaged by the Company {or associated
company) as auditor {(whether or not he 1s also a Director or other officer}), to the
extent he acts in his capacity as auditor),

2272 a’relevant loss” means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers In relation to
the Company, any associated company or any pension fund or employees' share
scheme of the Company or associated company, and

2273 compantes are associated If one 15 a subsidiary of the other or both are subsidianies of the
same body corporate

20

C \NRPortb MACTIVE\RBS\44266335_2 DOCX44266335-2

™




