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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6349173

The Registrar of Companies for England and Wales hereby certifies that

NEWINCCO 752 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 21st August 2007
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LASERFORM

Please complete in typescript,
or in bold black capitals.

Company Name in full

of

t Piease delete as appropriate

Declarant's signature

Declared at

On

O Please print name before me ©

Signed

Please give the name, address,
telephone number and, If available,
a DX number and Exchange of
the person Companies House should
contact if there 1s any query

AT

16/08/2007 74
COMPANIES HOUSE

THURSDAY

Declaration on application for registration

(LAY S

NEWINCCO 752 LIMITED

Asha Morjaria (for & on behalf of Olswang Cosec Ltd )

9C¢ High Holborn, London WC1V 6XX

do solemnly and sincerely declare that | am a JSGROOOVOGEDROOOPX
YOOREOBO0ROODOBEXM [person named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] t and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to 1t have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by wirtue of the Statutory Declarations Act 1835

1=

il AL, |1 Leod Lo~ SO

| \ondlon w2 @)

Day Month Year

ViioNitlae™>

knl-tac AL

_&& _ Date| 1y [ |700%
t A Commissioner for Oaths WWMOHCHOF
Olswang
90 High Holborn
London
WC1V 6XX
AMM/2697657 Tel+44 020 7067 3000

DX number DX 37972 DX exchange Kingsway

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh

Laserform International 12/99

! for companies registered in Scotland




GRLOUP
LASERFORM

Please complete in typescript,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memarandum Is delivered by

an agent for the subscnber(s) of

the memorandum mark the box opposite
and give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information In the box opposite but if you
do, it will help Companies House to
contact you if there 1s a query on the
form The contact information that you
give will be visible to searchers of the
public record

*A70BGS55*
A19 73

A

16/08/2007
COMPANIES HOUSE
aserform International 4/03

‘ 10

First directors and secretary and intended situation of
registered office

NEWINCCO 752 LIMITED

SEVENTH FLOOR

90 HIGH HOLBORN

LONDON

Postcode | WC1V 6XX

Postcode

Olswang

90 Hagh Holborn
London
WC1V 6XX

Tel +44 020 7067 3000
DX exchange Kingsway

AMM/ 2697658
DX number DX 37972

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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¥
Company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Voluntary detalls Forename(s)

Surname
Previous forename(s)

1 Tick this box fthe  Previous surname(s)
address shown is a
service addrass for
the beneficiary of a
Confidenhality Order
granted undar section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address Country

Address tr

Post town

County / Region

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

H Tick this box ifthe | 1EVIOUS surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

.

NEWINCCO 752 LIMITED

*Honours etc

OLSWANG COSEC LIMITED

SEVENTH FLOOR

90 HIGH HOLEBCRN

LONDCN

Postcode |we1v 6XX

I consent to pct as secretary of the company named on page 1

M\> Date \\-l\ APYS o

FOR AND ON BEHALF OF OLSWANG COSEC LIMITED

*Honours etc

OLSWANG DIRECTORS 1 LIMITED

SEVENTH FLOOR

90 HIGH HOLBOCRN

LONDON

Postcode | WC1V 6XX

Day Month Year

2| 2]0 |8 2| Ol 0| 0 | Nationality

| consent to actas director of the company named on page 1

N\S Date| \ L\\%\?—Da—z

FOR AND ON BEHALF OF OLSWANG DIRECTORS 1 LIMITED




"Directors (see notes 1-5)
Please fist directors in alghabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the Address tt
address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwisa, give your
usual residential
address in the case
of a corporation or
Scottish firm, give the
registered or principal
office addross

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Henours etc

OLSWANG DIRECTORS 2 LIMITED

SEVENTH FLOOR

90 HIGH HOLBORN

LONDON
Postcode | WC1V 6XXQ
Day Month Year

M

Date

| consent to act as director of the company named on page 1

1l glres

FOR AND ON BEHALF OF OLSWANG DIRECTCORS 2 LIMITED

This section must be signed by
Ether
an agent on behalf Signed
of all subscribers
or the subscribers Signed
{ 1 e those who signed ]
as members on the Signed
memorandum of
association) Signed
Signed
Signed
Signed

—

Date

Date

FOR AND ON BEHALF OF OLSWANG
NOMINEES LIMITED

Date

Date

Date

Date

Date

gl 2oy
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Company No.

31

32

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEWINCCO 752 LIMITED
16/08/2007

e

COMPANIES HOUSE

The Company's name 1s Newincco 752 Limited
The Company's registered office 1s to be situated in England and Wales
The Company's objects are

to carry on business as a general commercial company, to carry on all or any of the
businesses of general merchants and traders, manufacturers, assemblers, distributors,
importers, exporters, merchants, factors, and shippers of, and wholesale and retail
dealers In, goods, wares produce, products, commodities, fancy goods, handicrafts, and
merchandise of every description, to act as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms or compames as may be
thought expedient, and to negotiate, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order specialists, credit
and discount traders, cash and carry traders, manufacturers’ agents, commission and
general agents, brokers, factors, warehousemen, and agents in respect of raw matenals
and manufactured goods of all kinds, and general railway, shipping and forwarding
agents and fransport contractors, to create, establish, build up, and mantan an
organisation for the marketing, selling, retaling, servicing, advertisement, distnbution or
introduction of the products, merchandise, goods, wares, and commodities dealt in or
services rendered by any person, firm or company, and to participate i, undertake,
perform and carry out all kinds of commercial, trading and financial operations and all or
any of the operations ordinanly performed by import, export and general merchants,
factors, shippers, agents, iraders, distributors, capitalists and financiers, either on the
Company's own account or otherwise, and to open and establish shops, stalls, stores,
markets and depots for the sale, collection and distribution of the goods dealt in by the
Company,

to carry on any other trade or business whatsoever which, in the opinion of the board of
directors of the Company, may be capable of bemng advantageously carned on by the
Company In connection with or ancillary to any other business of the company, or may
further any of the Company’s objects,
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33

34

35

36

37

38

39

310

to carry on the business of a holding company sn all its branches and to ce-ordinate the
policy and administration of any subsidiary company of the Company or of any company
of which the Company 1s a member or which 1s 1n any manner controlled by the
Company,

to purchase, take on lease or in exchange, hire or otherwise acquire and hold any estate
or Interest in any lands, buldings, easements, nghts, privileges, concessions, patents,
patent nghts, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be
considered expedient,

to erect, construct, lay down, enlarge, alter and maintain any roads, raillways, tramways,
sidings, brdges, reservorrs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the above,

to borrow or raise or secure the payment of money for the purpose of or in connection
with the Company's business, and for the purposes of or in connection with the
borrowings or raising of money by the Company to become a member of any building
soclety,

to lend and advance money or give credit on any terms with or without security to any
company or firm or person (including without limitation any holding company or subsidiary
or fellow subsidiary of or any other company assocrated In any way with the Company), to
enter into guarantees and contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee In any manner and
upon any terms the payment of any sum of money or the performance of any obhgation
by any company or firm or person (including without imitation any holding company or
subsidiary or fellow subsidiary or associated company),

to mortgage and charge the undertaking and alt or any of the real and personal property
and assets, present or future, and all or any of the uncalled capital for the time being of
the company, and to 1ssue at par or at a premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by a trust deed or other
assurance,

to 1ssue and deposit any securities which the Company has power to 1ssue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of secunity for the performance of any contracts or oblhigations of the Company or
of its customers or other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether directly or
indirectly,

to receive money on deposit or loan upon such terms as the Company may approve, and
to guarantee the obligations and contracts of any person or corporation,
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312

313

314

315

316

317

318

to make advances to customers and others with or without security and upen such terms
as the Company may approve, and generally to act as bankers for any person or
corporation,

to grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees
or ex-employees of the Company or its predecessors In business or the dependants or
relations of such persons, to establish and maintain or concur in establishing and
mamtaining trusts, funds or schemes (whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such persons as aforesaid, ther
dependants or relations, and to support or subscribe to any chantable funds or
institutions, the support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the company or its employees, and to institute and maintain
any club or other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees,

to draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills
of exchange and other negotiable instruments,

to invest and deal with the moneys of the Company not immediately required for the
purposes of its business In or upon such investments or securties and In such manner as
may from time te time be determined

to pay for any property or rights acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or by any secunties which
the Company has power to issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine,

to accept payment of any property or nghts sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred or preferred or special
nights or restrictions in respect of dividend, repayment of capital, voling or otherwise, or in
debentures or mortgage debentures or debenture stock, morigages or other securities of
any company or corporation, or partly in one mode and partly in another, and generally
on such terms as the Company may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired,

to enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, unmion of interest or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or secunities of any such company,
and to guarantee the contracts or habilities of, or the payment of the dividends, interest or
capital of any shares, stock or securities of and to subsidise or otherwise assist any such
company,

to establish or promote or concur In establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and
habilities of the Company or the promotion of which shall be in any manner calculated to

2697660-1 3
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320

321

322

323

324

advance directly or indirectly the objects or interests of the Company, and to acquire and
hold or dispose of shares, stock or securittes of and guarantee the payment of the
dwvidends, interest or capital of any shares, stock or securities 1ssued by or any other
obligations of any such company,

to purchase or otherwise acquire and undertake all or any part of the business, property,
assets, labiliies and transactions of any person, firm or company carrying on any
business which the Company I1s authorised to carry on,

to sell, improve, manage, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, turn to account, grant licences options, easements and other nghts n or
over, and i any other manner deal with or dispose of the undertaking and all or any of
the property and assets for the ime being of the Company for such consideration as the
Company may think-fit,

to amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to llabilities of this or any such other company as
aforesaid, with or without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or in any other manner,

to distnbute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the sanction {(if any) for the time
being required by law,

to do all or any of the above things in any part of the world, and erther as principal, agent,
trustee, contractor or otherwise, and either alone or in conjunction with others, and either
by or through agents, trustees, sub-contractors or otherwise,

to do all other things as are incidental or conducive to the attainment of the Company's
cbjects or any of them

None of the objects set out in any sub-clause of this clause shall be restrictively
construed and the widest interpretation shall be given to each object The word
"company” In this clause, except where used In reference to the Company, shall be
deemed to include any partnership, body corporate or unincorporated association
whether domiciled n the United Kingdom or elsewhere None of the objects shall,
except where the context expressly requires, be in any way iimited by or restricted by
reference to or inference from any other object or objects set out in that sub-clause or by
reference to or inference from the terms of any other sub-clause of this clause or by
reference to or inference from the name of the Company

The hability of the members s imited

The share capital of the Company is £1,000 divided 1nto 1,000 ordinary shares of £1 each

2697660-1 4




We, the subscrber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum and we agree to take the number of shares shown opposite our

name

NAME AND ADDRESS OF SUBSCRIBER

Number of shares taken by
each subscriber

Y

Olswang Nominees Limited
90 High Holborn

London

WC1TV 6XX

One

for and on-fehalf of
Qlswang Nominees Limited

Dated this \\\  day of (Afu\t‘\.{_}t 2007

Address 90 High Holborn
London
WC1V 6XX

Occupation Legal Secretary

2697660-1
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ARTICLES OF ASSOCIATION
-of -
NEWINCCO 752 LIMITED

(the "Company")

PRELIMINARY

The regulations contained in Table A in the Schedule to the Compamies (Tables A to F)
Regulations 1985, S| 1985/805, as in force at the date of incorporation of the Company
("Table A"), apply to the Company, except to the extent that they are excluded or
modified by these Articles, and those regulations (so far as applicable} and the following
provisions of these Articles together constitute the Articles of Association of the
Company

References in these Articles to any Regulation are to the relevant numbered regulation of
Table A

Table A shall apply as If the words "these regulations” were deleted (wherever appearing)
and replaced by the words "these Articles”

A special resolution shall be effective for any purpose for which an ordinary or an
extraordinary resolution 1s required

For so long as there 1s only one member of the Company, references In these Articles to
members or which imply the existence of more than one member shall be construed as
references to the one member for the time being of the Company

In these Articles, the term "Companies Acts” has the same meaning as in section 2 of the
Companies Act 2006 and the term "Companies Act 2006" shall mean the Companies Act
2006 as adapted or modified from time to time

In these Articles, the terms “electronic form", "electronic means” and "hard copy form"”
have the meanings given to them respectively In section 1168 of the Companies Act
2006 and the defimtions of "communication” and “electronic communication” In
Regulation 1 shall not apply

Regulation 1 shall apply as if the final sentence beginning "Unless the context otherwise
requires” and ending "binding on the company” were deleted

In these Articles (if not inconsistent with the subject or context or otherwise defined in
these Articles) any words or expressions defined in the Act or the Companies Act 2006
(iIn each case as In force on the date of adoption of these Articles, or any part of these
Articles, and excluding any statutory modification thereof not in force at the date of
adoption of these Articles, or that part) shall bear the same meaning in these Articles or
that part (as the case may be)

2697660-1 1
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41

42

43

SHARE CAPITAL

The authorised share capttal of the Company at the date of incorparation of the Company
1S £1000 divided into 1000 ordinary shares of £1 each

Subject to the provisions of these Articles, the directors are generally and unconditionally
authorised to exercise all powers of the Company to allot relevant secunties {as defined
in section 80 of the Act) up to a maximum aggregate nominal amount equal to the
nominal amount of the authonsed but unissued share capital at the date of incorporation
of the Company The authonty conferred on the directors by this Article shall exprre on
the fifth anniversary of the date of incorporation of the Company unless previously
revoked, vaned or renewed by the Company in general meeting The Company may,
before this authority expires, make an offer or agreement which would or might require
relevant secunties to be allotted after it expires

SHARE CERTIFICATES

Regulation 6 shall apply as if the words "or executed by the Company and signed by a
director and the secretary of the Company or by two directors of the Company in
accordance with the Act” were inserted after the word "seal” in the second sentence of
that Regulation

TRANSFER OF SHARES AND PRE-EMPTION ON TRANSFER IN RELATION TO
SECURITY HELD BY A SECURED INSTITUTION

The directors may, in ther absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person Regulation 24 shall not apply

Notwithstanding anything contained In these Articles, the directors shall nol decline to
register any transfer of shares, nor may they suspend registration of any transfer of
shares where such transfer

421 1s to any bank or institution or other person to which such shares have been
charged or mortgaged, or to any nominee of such a bank or institution or other
person (a "Secured Institution™)}, or

422 15 delivered to the Company for registration by a Secured Institution or its
nominee In order to perfect its secunty over the shares, or

423 1s executed by a Secured Institution or its nominee pursuant to the power of
sale or other power under its secunty over the shares,

and the directors shall register any such transfer of shares forthwith following receipt

Notwithstanding anylhing to the contrary contained in these Articles, no transferor or
proposed transferor of any shares in the Company to a Secured Institution or its nominee
and no Secured Institution or its nominee shall be required to offer the shares which are
or are to be the subject of any transfer referred to in Articles 4 2 to 4 2 3 inclusive to the
members for the time being of the Company or any of them, and no such member shall
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62

71

72

73

74

81

82

83

have any nght under the Articles or under any agreement or otherwise to require those
shares to be offered to or transferred to 1t whether for consideration or not

GENERAL MEETINGS

The first sentence of Regulation 37 shall apply as if the words "eight weeks" were deleted
and replaced by the words "twenty-eight days”

NOTICE OF GENERAL MEETINGS

The first sentence of Regulation 38 shall apply as if the words "or a resolution appointing
a person as a director” were deleted

Regulation 38 shall apply as if the words

“or, If and for so long as the Company has only one member, by the sole member of the
Company”

were nserted after the words "attend and vote thereat" n paragraph (a) of that
Regulation and after the words "shares giving that night” in paragraph (b) of that
Regulation

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting (or at any adjourned general
meeting) unless a quorum I1s present Subject to Article 7 3, a quorum shall be any two
members present (in the case of an indwidual) in person or by proxy or (in the case of a
company) by duly authorised representative or by proxy Regulation 40 shall not apply

If a quorum s not present within 30 minutes from the time appointed for any adjourned
general meeting, the general meeting shall be dissolved

If, and for so long as, the Company has only one member, that member present (in the
case of an ndividual) 1n person or by proxy or (in the case of a company) by duly
authorised representative or by proxy shall be a quorum

Regutation 50 shall not apply
VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands, every
member who I1s present (in the case of an individual) in person or by proxy or (in the case
of a company) by duly authorised representative or by proxy shall have one vote On a
poll every member shall have one vote for every share of which he 1s the holder
Regulation 54 shall not apply

Regulation 57 shall not apply

Any appointment of a proxy and any authonty under which 1t 1s executed or a copy of
such authority certified notarially or In some other way approved by the directors may

26976601 3
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10

101

831 In the case of an appointment in hard copy form be deposited at the office or at
such other place within the United Kingdom as 1s specified in the notice
convening the meeting or in any instrument of proxy sent out by the Company
in relation to the meeting 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

832 In the case of an appointment sent by electronic means where an address has
been given by the Company

8321 in the notice calling the meeting, or

8322 in any form of proxy sent out by the Company in relation to the
meeting, or

8323 In any nvitation to appoint a proxy issued by the Company In

refation to the meeting,

be received at that address (subject to any conditions or imitations 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

833 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 an appointment of proxy which is not deposited, delivered or received In @ manner so
permitted shall be invahd

Any valid appomtment of proxy shall, unless stated to the contrary in t, be vahd both for
the relevant meeting and for any adjournment of that meeting

In this Article 8 3 and Regulation 63, "address” includes a number or address used for the
purposes of sending or receiving documents or information by electronic means

Regulation 62 shall not apply Regulation 63 shall apply as f the words "contained In an
electronic communication™ were deleted and replaced by the words "sent by electromic
means"”

NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolution, the number of the directors
(other than alternate directors) shall not be subject to any maximum, and the minimum
number of directors shall be one Regulation 64 shall not apply

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any
other person who 1s willing to act, to be an alternate director and may remove from office
any alternate appointed by hm Regulation 65 shall not apply
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103

104

105

106

11

12

121

122

123

124

125

An alternate director who 15 absent from the Urited Kingdom shall be entitled to recewve
notice of all meetings of directors and committees of directors Regulation 66 shall apply
as if the last sentence were deleted

An alternate director shall cease to be an alternate director If his appointor ceases to be a
director Regulation 67 shall not apply

Regulation 68 shall apply as if the following words were added at the end of that
Regulation "and shall take effect when the notice 1s received or at any later time
specified for the purpose in the notice”

The appointment of an alternate director shall terminate automatically on the happening
of any event which, If he were a director, would cause him to vacate his office as a
director

A person may be appointed as the alternate director of more than one director, and in
those circumstances that alternate director shall be entitied at meetings of the directors or
any committee of the directors to one vote in respect of every director by whom he has
been appointed in addition to huis own vote (if any) as a director Any such person may
be counted more than once for the purpose of determining whether or not a quorum Is
present

DELEGATION OF DIRECTORS' POWERS

The drectors may delegate any of ther powers (with power to sub-delegate} to
committees consisting of such individuals (whether directors or not) as they think fit The
first sentence of Regulation 72 shall not apply

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who 1s willing to act to be a
director, either to fill a vacancy or as an additional director Regulation 78 shall not apply

The directors may appomnt a person who 15 willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles as
the maximum number of directors Regulation 79 shall not appty

The directors shall not be subject to retrement by rotation, and Regulations 73 to 80
{(inclusive) and the last sentence of Regulation 84 shall not apply

A director need not hold any shares in the Company to qualify as a director

If, as a result of the death of a sole member of the Company, the Company has no
members and no directors, the personal representatives of that deceased member shall
have the nght by notice in writing to appoint a person to be a director of the Company
and such appointment shall be as effective as if made by the Company in general
meeting pursuant to these Articles
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151

152

153

154

155

DIRECTORS' APPOINTMENTS AND INTERESTS
Regulation 85 shall apply as if the word "material” were deleted
DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide benefits, whether
by the payment of gratuities or pensions or by insurance or otherwise, for any director or
former director who helds or has heid any executive office or employment with the
Company or with any body corporate which 1s or has been a subsidiary of the Company
or with a predecessor in business of the Company or of any such body corporate, and for
any member of his family (including a spouse, former spouse, cwvil partner or former civil
partner), or any person who s or was dependent on him, and may contribute to any fund
and pay premums for the purchase or provision of any such benefit Regulation 87 shall
not apply

The directors may exercise any power conferred by the Act to make provision for the
benefit of any employees or former employees of the Company or any of its subsidiary
undertakings in connechion with the cessation or the transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary undertaking

PROCEEDINGS OF DIRECTORS

Notice of a meeting of the directors may be given to a director either personally or by
word of mouth or in hard copy form or by electronic means, or by any other means
authorised by the director concerned

Every director shall be given notice of a meeting, including any directer who 1s for the
time being absent from the United Kingdom A director may waive notice of any meeting
either prospectively or retrospectively The third sentence of Regulation 88 shall not

apply

The quorum for the transaction of busimess of the directors shall be two unless there 15 a
sole director, In which event the sole director shall constitute a quorum  The first
sentence of Regulation 89 shall not apply

All or any of the members of the board or any committee of the board may participate in a
meeting of the board or that committee by means of a conference telephone or cother
communication equipment which allows all persons participating in the meeting to hear
and speak to each other throughout the meeting A director so participating shall be
deemed to be present in person at the meeting and shall be entitled to vote and/or be
counted in a quorum Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled, or, f there 1s no such group, where the
chairman of the meeting 1s located

A director who to huis knowledge 1s 1n any way, whether directly or indirectly, interested in
a contract or proposed contract or transaction or arrangement with the Company shall
declare the nature of his interest at a meeting of the directors in accordance with the Act
If he makes that disclosure, a director shall be entitled to vote in respect of that contract
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or proposed contract or transaction or arrangement or upon any matter arnising from it and
his vote (if any) shall be counted and he shall be taken into account in ascertaining
whether a quorum 1s present for the purposes of that meeting Regulations 94, 95 and 97
shall not apply

If any question arises at any meeting of directors or of a committee of directors as to the
right of any director to vole, and that question 1s not resolved by his voluntanly agreeing
to abstain from voting, the question shall be referred to the chairman of the meeting {or, if
the director concerned 1s the chairman, to the other directors at the meeting) The ruling
of the charrman n relation to any director other than himself {or, as the case may be, the
ruling of the majonity of the other directors in relation to the chairman) shall be final and
binding Regulation 98 shall not apply

If and for so long as there 1s a sole director, he shall be entitled to exercise all the powers
and authorities vested in the directors by these Articles, in which event the provisions of
these Articles shall be construed accordingly A sole director may exercise any such
powers and authorities by resolution in writing signed by him

OFFICIAL SEAL AND AUTHENTICATICN

The Company may exercise all the powers conferred by the Act with regard to having any
official seal, and those powers shall be vesied in the directors  Subject to the provisions
of the Act, any instrument to which an official seal 1s affixed shall be signed by such
persons, If any, as the directors may from time to time determine

Any director or the 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 the board or any committee, 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 board or any committee which 1s certified in accordance with this Article shall be
conclusive evidence in favour of a person dealing with the Company upan the faith of that
document that such resolution has been duly passed or, as the case may be, that such
minutes or extract 1s a true and accurate record of proceedings at a duly constituted
meeting

ACCOUNTS
Regulation 109 shall not apply
CAPITALISATION OF PRCFITS

Regulation 110(c) shall apply as if the words "or ignore fractions altogether” were inserted
after the words "distributable under this regulation in fractions”
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NOTICES AND COMMUNICATIONS

Except as otherwise provided in these Articles and subject to Article 19 4, any document
or information to be given, sent or supplied 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 availlable 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 19 4, any document
or information to be given, sent or supplied under these Articles to the Company shall be
given, sent or supplied in any way In which documents or information generally may be
sent or suppled by the sender to the Company under schedule 5 of the Companies Act
2006 (where the sender 1s a body corporate) or schedule 4 of the Companies Act 2006
(in all other cases) subject to, and n accordance with, the requirements of schedule 4 or
schedule 5 of the Companies Act 2006, as applicable

Articles 19 1 and 19 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 19 to documents or information being given, sent or supplied by or to the
Company include references to documents or information being given, sent or suppled
by or to the directors of the Company acting on the Company's behalf

Articles 191 and 19 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 armail

In the case of joint holders of a share, all notices, documents and information shall be
given to the joint holder whose name stands first in the register of members in respect of
the joint hotding and any notices, documents and information so given shall be sufficiently
given to all the joint holders A member whose registered address 1s 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

Proof that an envelope containing a notice, document or mformation 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 1n 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

Section 1147 of the Companies Act 2006 shall not apply to documents or information
sent by or to the Company for the purposes of the Companies Acts or these Articles
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In this Article 19, "address" includes a number or address used for the purposes of
sending or receiving documents or information by electronic means

Regulations 111, 112 and 115 sha!l not apply
Regulation 116 shall apply as f the words "within the United Kingdom” were deleted

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

INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be consistent with, the Act, every director,
alternate director and officer (other than an auditor) of the Company and of any
assoclated company (as defined in section 309A of the Act) of the Company shall be
indemnified out of the assets of the Company against all liabillities attachtng to him in
connection with any negligence, default, breach of duty or breach of trust by him in
relation to the Company or any associated company of the Company other than any
liability as 15 referred to in section 309B(2){3) or (4) of the Act

Regulation 118 shall not apply

Without prejudice to Article 201 the directors may exercise all the powers of the
Company to purchase and maintain insurance for or for the benefit of any person who 1s
or was at any time

2031 a director, alternate director or other officer of any Relevant Company (as
defined in Article 20 4 below) or

2032 a trustee of any pension fund or retrement, death or disability scheme for the
benefit of any employee of any Relevant Company or employees’ share
scheme in which employees of any Relevant Company are interested,

including (without hmitation) insurance against any liability within Article 20 1 attaching to
him in relation to any Relevant Company, or any such pension fund, retirement or other
scheme or employees' share scheme

For these purposes "Relevant Company” shall mean the Company or any other
undertaking which i1s or was at any time

2041  the holding company of the Company, or
204 2  asubsidiary of the Company or of such holding company, or

2043 acompany in which the Company has an interest (whether direct or indirect)
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