Company Number 063719489

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION

of

COVENTRY URBAN REGENERATION LIMITED (the Company)

13 Apnl 2016

Under Chapter 2 of Part 13 of the Companies Act 2006, the drrectors of the Company
propose that the following resoluttons are passed as special resolutions (the Resolutions)

SPECIAL RESOLUTIONS

1 That the articles of association of the Company be amended and restated n the form
attached to these Resolutions

MONDAY
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COMPANIES HOUSE
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AGREEMENT

Please

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

Resolutions

The undersigned, a person entitled to vote on the Resolutions on 13 Apri 2016, hereby

rrevocably agrees to the Resolutions

Signed by Cen Richards for and on

behalf

Date

NOTES

BD-#2551

of Explore Investments Limited O{ j_)

13 April 2016

You can choose to agree to all of the Resolutions or none of them, but you cannot
agree to individual Resolutions without agreeing to the other Resolutions If you
agree with the Resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version, either by hand or
by post to Nick Jordan, Bridge Place, Anchor Boulevard, Admirals Park Crossways,
Dartford, Kent, DAZ2 6SN

You may not return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, 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 Resolutions, you may not revoke
your agreement

Unless by ___11 May 2016 sufficient agreement 1s received for the Resolulions
to pass, they wil lapse If you agree to the Resolutions, please ensure that your
agreement reaches us before or during this dale
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THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
COVENTRY URBAN REGENERATION LIMITED {the "Company")
(adopted by special resolution passed on 13 Apnl 2016)

11 The regulations contained in Table A as they relate to a private company limited by shares
shall apply to the Company, except where they are modified or excluded by these articles or
are nconsistent with these articles Subject to any such modifications, exclusions or
inconsistencies, Table A shall together with these articles constitute the articles of
association of the Company to the exclusion of any other regutations set out in any statute or
In any statutory instrument or other subordinate legistation

12 Subject tc clause 1 3, in these articles the following definitions apply

"1985 Act”

means the Companies Act 1985, as amended or re-enacted from time to time,

"2006 Act”

means the Companies Act 2008, as amended or re-enacted from time to time,

"articles"

means the articles of association of the Company, as amended from time to time,

"clear days”

means in relation to a penod of notice or otherwise, that penod excluding the day
when the notice or other document i1s received or deemed to be received and the
day for which it 1s given ar on which it 15 to take effect,

"communication”

includes, but 1s not imited to, a communication compnsing sounds or tmages or
both and a communication effecting a payment,

"Companies Acts"
means the 1985 Act and the 2006 Act,

“Director”
means a director of the Company from time to time,
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"electronic address™

includes, but 1 not imited to, any number or address used for the purposes of
electronic communications,

"electronic commumcation™
means the same as in the Electronic Communications Act 2000,

lIGrouplI
means the Company and every subsidiary and holding company of the Company
and of such subsidiary and holding company,
"Group Company"”
means any company or other undertaking which 1s a member of the Group,
"holder”

means In relation to a share, the member whose name is entered in the register of
members as the holder of that share,

"Majority Holder"

means the holder or holders from time to tme of at least 756 per cent 1n nominal
value of the issued share capital of the Company conferring the night to attend and
vote at general meetings of the Company,

llomcell
means the registered office of the Company from time to time,

"person with mental disorder”
means a person who I1s, or may be, suffering from mental disorder and either

(a) he s admitted to hospital 1n pursuance of an apphcation for admission for
treatment under the Mental Health Act 1983 as amended by the Mental
Health Act 2007 or, in Scotland, an application for admission under the
Mental Health (Scotland) Act 1984 as amended by the Mental Health {Care
and Treatment) (Scotland) Act 2003, or

(b} an order 1s made by a court having junsdicton (whether in the United
Kingdom or elsewhere) in matters concerming mental disorder for his
detention or for the appaintment of a guardian, receiver, curator bonis or
other person to exercise powers with respect to his property or affarrs,

"seal"

means the common seal of the Company {if any),

“secretary”

means any secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a jont, assistant or deputy
secretary,
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3.

31
311

"signed”

means signed in any way and includes any mode of execution and 1s not imited to
being signed, sealed or authenticated,

"Table A"

means Table A n the schedule to the Companies {Tables A - F) Regulations 1985
(SI 1985/805), as amended from time to time,

"United Kingdom"

means Great Britain and Northern !reland, and

"wrtten" or "in writing”

means 1n writing, or In any way of representing or reproducing words legibly so that
they are permanent, and n either hard copy or electronic form

In these articles, unless the context otherwise requires
references to persons include references to natural persons and corporations, and

{(unless already defined in these articles} words and expressions defined in the
Companies Acts to the extent in force from time to time shall bear the same meaning in
these articles

In these articles
the headings are for convenience only and do net affect the construction of these articles,
words denoting the singular include the plural and vice versa, and

words denoting one gender include each gender and all genders

Where an ordinary resolution of the Company Is required for any purpose, a special
resolution i1s also effective for that purpose

PRIVATE COMPANY

The Company 1s a private company within the meaning of section 1 of the 1985 Act and
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 all or any of those shares
or debentures being offered for sale to the public

SHARE CAPITAL

Subject to the Companies Acts and without prejudice to article 3 2 the Company may

1ssue shares which are to be redeemed or are hable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as may be provided by
these articles,

purchase its own shares (including any redeemable shares) or enter into such agreement
{contingent or atherwise} i retation to the purchase of its own shares on such terms and
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321

322

33
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41

42

51

511

in such manner as may be approved by such resolution as i1s required by the Companies
Acts, and

to the extent permitted by section 171 of the 1985 Act, make a payment in respect of the
redemption or purchase of any of its shares {including any redeemable shares} otherwmise
than out of distrbutable profits of the Company or the proceeds of a fresh 1ssue of
shares

The Directors (for the purposes of section 80 of the 1985 Act) are generally and
unconditionally authorised to allot, grant options over, offer or otherwise deal with or dispose
of any unissued share of the Company or nght to subscribe for or convert any security into,
shares to such persons, at such times and generally on such terms and conditions as they
may determine, but subject to any agreement binding on the Company The authonty
contained in this article 3 2 shall, unless revoked or vaned in accordance with section 80 of
the 1985 Act

be limited to a maximum nominal amount of shares equal to the amount of the authorised
share capital with which the Company 1s incorporated, and

expire on the fifth anniversary of the date of adoption of these articles but without
prejudice to any offer or agreement made before that anniversary which would or might
require the exercise by the Directors after such anniversary of their powers in pursuance
of this authority

In exercising their authonty under article 3 2 the Directors shall not be required to have
regard to sections 89(1) and 90({1) to (6) (inclusive) of the 1985 Act which sections shall be
excluded from applying to the Company

LIEN

The hen conferred by regulation 8 of Table A shall also attach to fully paid up shares
registered in the name of any person indebted or under hability to the Company whether he
shall be the sole registered holder of such shares or one of two or more joint holders

Any lien on shares which the Company has shali not apply in respect of any shares which
have been charged by way of secunty to a bank or financial institution or a subsiciary of a
bank or financial institution or have been the subject of a transfer contemplated in Article 5 6
of the Articles

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of articles 55 and 56, the Directors may, in ther absolute
discretion and without assigning any reason, decline to register any transfer of any share,
whether or not 1t 1s a fully pard share The Directors may also refuse to register a transfer
unless the instrument of transfer

15 delivered to the office or such other place as the Directors may decide and Is
accompamned by the certificate for the shares to be transferred and such other evidence
as the Directors may reasonably require to prove the title of the transferor and the
execution by him of the transfer or, If the transfer 1s signed by some other person on his
behalf, the authonty of that person to do so,
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61
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IS In respect of only one class of shares,
1s In favour of not more than four transferees, and

1s duly stamped (If required)

If the Directors refuse to register a transfer of any share they shall as soon as practicable
and in any event within two months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal together with reasons for the refusal
The Directors shall send to the transferee such further information about the reasons for the
refusal as the transferee may reasonably request

No share shall be transferred to any infant, bankrupt or person with mental disorder

The Directors may at any time give notice requinng a person becoming entitled to a share in
consequence of the death or bankruptcy of a member, to elect ether to become the holder of
the share or to have some person nominated by him registered as the transferee If the
notice 1s not complied with within 90 days the Directors may after such time withhold
payment of all dwdends and other monies payable in respect of the share unt{ the
requirements of the notice have been complied with

Subject to a transfer complying with those matters set out in articles 511 to 514
(inclusive) the Drrectors may not decline to register a transfer of a fully paid share from a
single Majonty Holder or if the Majonty Holders so direct in writing

Notwithstanding anything contained in these Articles, the Directors shall not decline to
register, nor suspend registration of, any transfer of shares where such transfer 1s

in favour of any person, bank or inshtution (or any nominee or nominees of such a
person, bank or institution) to whom such shares are being transferred by way of secunty,
or any transferee of any such person, bank or institution {or norminee} to whom the shares
are being transferred pursuant to, or otherwise ansing from, the power of sale under such
secunty, or

duly executed by any such person, bank or institution (or any such nominee or nominees)
or any transferee of such person, bank or institution {or nominee), to whom such shares
(including any further shares 1n the Company acquired by reason of its holding such
shares) have been transferred as aforesaid, pursuant to, or otherwise ansing from, the
power of sale under such secunty,

and a certificate of the holder of security over the shares being so transferred will be
conclusive evidence of those facts

GENERAL MEETINGS

General meetings shall be called by at least 14 clear days’ notice

A general meeting may be called by shorter notice if it 1s so agreed by a majonity in number
of the members having a nght to attend and vote, being a majonty together holding not less
than 90 per cent in nominal value of the shares giving that nght
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63 The notice shall specify the date, time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such

64 Subject to these articles and to any restnctions iImposed on any shares, the notice shall be
given to all the members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the Directors and auditors of the Company

65 There shall be no requirement on the Directors to an annual general meeting of the
Company same where a majonty in number of the members having a right to attend and
vote at such a meeting notify the Directors of ther desire that an annual general meeting
should be held

7 PROCEEDINGS AT GENERAL MEETINGS

71 No business shall be transacted at any meeting unless a quorum s present Save In the
case of a company with one member, two persons entitled to vote upon the business to be
transacted, each being a member, present in person or by proxy or, If a corporate member,
by its duly authonsed representative, shall be a quorum  If the Company only has one
member, then such member, present in person or by proxy or, If a corperate member, by its
duly authonised representative, shall be a quorum

72 If such a quorum 15 not present within half an hour from the time appointed for the meeting,
or If during a8 meeting such a quorum ceases to be present, the meeting shall stand
adjourned to the same day In the next week at the same time and place or to such tme and
place as the Directars may determine

73 The chairman, f any, of the board of Directors or in his absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but If neither the
chairman nor such other Director (if any) be present within 15 minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect one of
their number to be chairman, and, If there 15 only one Director present and willing to act he
shall be chairman

74 If no Director 1s willing to act as chairman, or if no Director 1s present within fifteen minutes
after the ime appointed for holding the meeting, the members present and entitled to vote
shall chose one of therr number to be chairman

75 Subject to any nghts or restrictions attached to any shares, on a show of hands every
member who (being an indvidual) 1s present in person or by proxy or {being a corporation) 1s
present by a duly authonsed representalive, or by proxy unless the proxy (in either case) or
the representative 1s himself a member entitled to vote, shall have one vote and on a pall
every member shall have one vote for every share of which he 1s holder

76 If within half an hour after the time appointed for the meeting a quorum 1s not present, or (f
dunng a meeting a quorum ceases to be present, the meeting

761 if convened upon the requisiton of members, shall be dissolved, or

762 If convened otherwise than upon the requisition of members, shall stand adjourned untl
the same day in the next week at the same time and place or such other day, tme and
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77

78

79

81

82

821

822

823

824

place as the Directors may determine, and if at the adjourned meeting a quorum (s not
present or ceases to be present then the member or members present shall be a quorum

A Director shall, notwithstanding that he s not a member, be entitled to receive notices of
and attend and speak at any general meeting and at any separate meeting of the holders of
any class of shares in the Company

A poll may be demanded at any general meeting by the chairman or by any member present
in person or by proxy and entitled to vote at the meeting

In the case of an equality of votes whether on a show of hands or on a poll, the charman
shall not be entitied to a casting vote in addition to any other vote he may have

VOTES OF MEMBERS

The appointment of a proxy shall be in writing signed by or on behalf of the appointor (or, If a
corporation, executed under its sea! or signed by an officer of the corporation or other person
authonised to sign) and shall be in such form as the Directors may determine or, falling such
deterrmination, in any usual form

The appointment of a proxy shall not be valid and the proxy named in it shall not be entitled
to vote at the meeting unless the appointment of the proxy, together with any authonty under
which it 1s signed or a copy of such authonty certified notarially or in some other way
approved by the Directors

1s received at the office (or such other place within the United Kingdom as 1s specified in
the notice convening the meeting or in any form of appointment of proxy sent out by the
Company n relation to the meeting) at least 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment proposes to
vote, or

in the case of an appointment contained in an electromic communication, where an
electronic address has been specified for the purpose of receving electroruc
communications

(a) inthe notice convening the meeting, or

(b} n any form of appointment of proxy sent out by the Company in relation to the
meeting, or

(¢} i any invitation contained In an electroric communication to appoint a proxy
issued by the Company in relation to the meeting,

15 recetved at such electronic address at least 48 hours before the time fixed for holding
the meehing or adjourned meeting or the taking of a poll at which the person named in the
appointment proposes to vote, or

in the case of a meeting adjourned for less than 28 days but more than 48 hours or tn the
case of a poll taken more than 48 hours after it 1s demanded, 1s received as specified in
article 8 2 1 at least 24 hours before the time fixed for the holding of the adjourned
meeting or the taking of the poll, or

in the case of a meeting adjourned for not more than 48 hours or in the case of a poll not
taken immediately but taken not more than 48 hours after it 1s demanded, 1s receved by
the chairman or the secretary or a Director at the meeting at which the poll 1s demanded

BD-#25524191-v2 7




83

9

91

92

10.

101

102

103

104

105

The Directors may specify in the notice convening the meeting that in determining the time
for receipt of proxies under this article 8, na account shall be taken of any part of a day that
1s not a working day for the purposes of section 327 of the 2006 Act

DIRECTORS

The number of the Directors shall be determined by the Company in general meeting but
unless and until so determined there shall be ho maximum number of Directors and the
minimum number of Directors shall be one

The Directors may appoint any person {not being a Director) to any office or employment
having a designation or title including the word “director” or attach to any existing office or
employment with the Company such designation or ttle and may terminate any such
appointment or the use of such designation or ttle  The inclusion of the word “director” in the
designation or title of any such office or employment shall not imply that such person s, or 1s
deemed to be, or 1s empowered In any respect to act as, a Director for any of the purposes
of the Act or these Articles or to have any nght or entitlement to receive notice of or attend or
vote at meetings of the Directors

ALTERNATES

A Director may by notice in wnting sent to the office, or delivered at a meeting of the
Directors, appoint another Director or any other person approved by the Directors and willing
to act to be his alternate and may in like manner terminate such appointment Neither the
accidental failure to send notice of the appointment of an alternate nor the non-receiptin any
case of such appointment if sent shall invalidate the appomntment or any resolution voted on
or business transacted by such alternate

The appointment of an alternate shall determine on the happening of any event which, if he
were a Director, would cause him to vacate such office or if his appointor ceases to be a
Director

An alternate 1s (subject to his giving to the Company an address or electronic address at
which notice may be sent to him) entitled to notice of meetings of the Directors and of all
meetings of committees of Directors of which his appointor 1s a member and to attend, speak
and vote as a Director at any such meeting at which the Director appointing him 1s absent
and generally at such meeting to perform all the functrons of his appointor as a Director and
for the purposes of the proceedings at such meeting these articles shall apply as If he
(instead of his appointor) were a Director

If an alternate shall be himself a Director or shall attend any such meeting as an alternate for
more than one Director his voting nghts shall be cumulative

If his appointor 1s for the time being absent from the United Kingdom or temporarly unable to
act through I health or disability, the execution by an alternate of any resclution in writing of
the Directors shall be as effective as the execution by his appointor
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107

1.

111
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An alternate shall not (save as pravided n this article 10) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these arlicles, but he shall be an
officer of the Company, he alone shall be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the Director appointing him

An alternate shall be entitied to contract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent, so far as applicable, as if he were a Director, but he shall not be entitled to receive
from the Company In respect of his appointment as alternate any remuneration except only
such part (if any) of the remuneration otherwise payable to tus appomtor as such appointor
may by notice in writing to the Company from time to time direct

POWERS OF DIRECTORS

Subject to the provisions of the Companies Acts, the memorandum and these articles and to
any directions given by special resolution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company No alteration of the
memorandum or these articles and no such direction shall invaldate any prior act of the
Directors which would have been valid if that alteration had not been made or that direction
had not been given The powers given by this article 11 1 shall not be limited by any special
power given to the Directors by these articles and a meeting of Directors at which a quorum
1s present may exercise all powers exercisable by the Directors

The Directors may establish, maintain, participate in or contnbute to or procure the
establishment or maintenance of, parbicipaton n or contribute to any pension, or
superannuation, benevolent or life assurance fund, scheme or arrangement (whether
contributory or otherwse) for the benefit of, and give or procure the giving of donations,
gratuities, penstons, allowances, benefits and emoluments to, any persons who are or were
at any time in the employment or service of or who have at any time been Directors of the
Company, or of any undertaking which 1s or was a subsidiary undertaking of the Company or
allied to or associated with the Company or any such subsidiary undertaking, or of any of the
predecessors In business of the Company or any such other undertaking and the spouses,
civil partners, surviving spouses, surviving civil partners, families and dependants of any
such person and make payments to, for or towards the insurance of or provide benefits
otherwise for any such persons Any Director or former Director shall be entitled to
participate in and retam for his own benefit any such donations, gratuties, pensions,
allowances, benefits or emoluments

Subject to the Companies Acts, the Directors shall have power to purchase and maintain
insurance at the expense of the Company for or for the benefit of any persons who are or
were at any time

directors, officers, employees or auditors of the Company or of any other company which
1s Its holding company, or in which the Company or its holding company has any interest
whether direct or indirect, or which 1s 1n any way allied to or associated with the Company
or its halding company, or of any subsidiary undertaking of the Company or of such other
company,

trustees of any pension fund in which employees of the Company or of any other such
company or subsidiary undertaking are interested,
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including (without imitahon) Insurance against any habiity incurred by such persons in
respect of any act or omission In the actual or purported exercise, execution and/or
discharge of their powers or duties andfor otherwise In relation to ther duties, powers of
offices In relation to the Company or any other such company, subsidiary undertaking or
pension fund

114

The directors may appoint an administrator and shall entrust to and confer upon the
administrator so appointed any of the powers exercisable by them as directors of the
Company in accordance with the Act and with such restnctions as they think fit and either
collaterally with or to the execution of their own powers

12, APPOINTMENT AND RETIREMENT OF DIRECTORS

121 The Company may by ordinary resolution appoint a person who s willing to act to be a
Director either to fill a vacancy or as an additional Director and may also determine any
rotation in which any additional Directors are to retire

12 2 The Directors may appoint a person, who 1s 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 these articles as
the maximum number of Directors

123 The Majonty Holder may by written notice to the Company instruct the Directors to appoint a
person nominated by the Majonty Holder as a Director and shall have the power by written
notice to the Company to remove any Director

13. DISQUALIFICATION AND REMOVAL OF DIRECTORS

131 The office of a Director shall be vacated if

1311 he ceases to be a Director by virtue of the Companies Acts or he becomes prohibited by
law from being a Director, or

1312 he becomes bankrupt or makes any amangement or composition with his creditors
generally (unless his continuing to act as a Director 1s approved by a majonty of the
remaining Directors}, or

1313 he s a person with mental disorder, or
1314 he resigns his office by notice In wnting sent to the Company, or
1315 he 1s removed from office under section 168 of the 2006 Act or by special resolution of

the Company, or

1316 the Majornty Holder removes him from office by wntten notice to the Company {(which
removal shall be treated as an act of the Company}, or

1317 notice In writing signed by or on behaif of all the other Directors remowving him from office
1s received at the office (which removal shall be treated as an act of the Company)
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14.

14 1

1411

1412

14 2

14 21

1422

1423

1424

1425

14 3

14 31

No person shall be disqualified from being or becoming a Director of the Company by reason
of his attaining or having attained the age of 70 years or any other age

DIRECTORS’ INTERESTS AND CONFLICTS

The Directors may (subject to such terms and conditions, if any, as they may think fit from
time to tme to impose, and subject always to ther nght to vary or terminate such
authonsation) authonse, to the fullest extent permitted by law, any matter which would
otherwise result in & Director infringing his duty to avoid a situation 1n which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company and which may reasonably he regarded as likely to gve nse to a conflict of
interest (including a conflict of interest and duty or conflict of duties), provided that the
authorisation 1s only effective If

any requirement as to the quorum at the meeting at which the matter 1s considered 1s met
without counting the Director in question or any other interested Director, and

the matter was agreed to without their voting or would have been agreed to If therr votes
had not been counted

If a matter has been authorised by the Directors in accordance with article 14 1 (an
"Approved Matter”) then {subject to such terms and conditions, if any, as the Directors may
think fit from time to time to iImpose, and subject always to their nght to vary or terminate
such authonisation or the provisions set out below}), the relevant Director

shall not be required to disclose any confidential information relating to the Approved
Matter to the Company If to make such a disclosure would result in a breach of a duty or
obhgation of confidence owed by him n refation to or in connection with that Approved
Matter,

may be required by the Company to mamntain in the stnctest confidence any confidential
information relating to the Approved Matter which also relates to the Company,

may be required by the Company not to attend any part of a meeting of the Directors at
which anything relevant to the Approved Matter 15 to be discussed and any related board
papers may be withheld from that Director,

may absent himself from discussions, whether in meetings of the Directors or otherwise,
and exclude himself from information, which may be relevant to the Approved Matter,

shall not, by reason of his office as a Director, be accountable to the Company for any
benefit which he derives from the Approved Matter

A Director may, notwithstanding his office or the existence of an actual or potential conflict
between the interests of the Company and those of a Group Company {or such other
undertaking as the Majonty Holder shall approve in wnting) which would be caught by
section 175(1) of the 2006 Act, be a director or other officer of, or employed by or otherwise
interested 1n, whether directly or indirectly, any other Group Company {or such other
undertaking as the Majonty Holder shall approve in writing) (a "Group Company Interest")
and the Director in question

shall be entitled to be counted in the quorum and to attend any meeting or part of a
meeting of the Directors or a committee of the board of Directors at which any matter
which 15 or may be relevant to the Group Company Interest may be discussed, and to
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1432

1433

14 4

145

15.

151

152

153

vote an any resolution of the Directors or a committee of the board of Directors relating to
such matter or to sign any wntten resolution pursuant to article 157 relating to such
matter, and any board or committee papers relating to such matter shall be prowided to
the Director in question at the same time as the other Directors,

shall not be obliged to account to the Company for any benefit which he derives from a
Group Company Interest,

shall not be obliged to disclose to the Company or use for the benefit of the Company,
any confidential information received by him by virtue of his Group Company Interest and
otherwise than by virtue of his position as a Director, If to do so would result in a breach
of a duty or obligation of confidence owed by him to any other Group Company or third

party

The provisions of articles 14 1 to 14 3 (inclusive) shall not apply to a conflict of interest
which anses In relation to an existing or proposed transaction or arrangement with the
Company but the following provisions of this article 14 4 and article 14 5 shall apply Any
Director may be interested in an existing or proposed transaction or arrangement with the
Company provided that he complies with the 2006 Act and (If applicable) regulations 85 and
86 of Table A

Without prejudice to the obligation of each Director to declare an interest in accordance with
sections 177 and 182 of the 2006 Act, a Director may vote at a meeting of the board of
Directors or of a committee of the board of directors on any resolution concerning a matter in
which he has an interest, whether direct or indirect, which relates to a transaction or
arrangement with the Company, or in relation to which he has a duty Having so declared
any such interest or duty he may have, the Director shall be counted in the quorum present
when any such resolution 1s under consideration and iIf he votes on such resolution his vote
shall be counted

PROCEEDINGS OF DIRECTORS

Subject to these articles, the Directors may regulate their proceedings as they think fit

A Director may, and, on the request of a Director the secretary shall, call a meeting of the
Directors

It shall be necessary to give notice of a meeting of the Directors to all the Directors and
notice Is treated as duly given to a Director if it 1s given to him personally, by word of mouth
or sent to him by whatever means at his last known address or at another address or an
electronic address from time to time notified by him to the Company for this purpose A
Director may waive the requirement that notice be sent to him of a Board meeting either
prospechively or retrospectively [t shall not be necessary to send notice of a meeting of the
Directors to any Director absent from the United Kingdom save in any case where such
absent Director leaves an address (either inside or outside the United Kingdom) or an
electronic address for the purpose in which case a notice sent to that address or contained in
an electronic communication sent to such electronic address shall be deemed to constitute
notice to the Director at the time when it 1s sent
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Neither the accidental fallure to send notice of a meeting of the Directors to any Director nor
the non-receipt In any case of such notice If sent shall invalidate the meeting or any
resolution passed or business transacted at the meeting

The quorum for the transaction of the business of the Directors shall, except when only one
Director 15 in office, be two Directors When one Director only i1s in office he shall have and
may exercise all the powers and authonties in and over the affarrs of the Company as are
conferred on the Directors by these articles

Questions ansing at a meeting of the Directors shall be decided by a majonty of votes In the
case of an equality of votes, the charman shall have a second or casting vote

A resolution in wrniting signed by or on behalf of a majonty of the Directors entitled to receive
notice of a meeting of Directors or of a committee of Directors shall be as valid and effective
as If it had been passed at a meeting of Directors or {as the case may be) a committee of
Directors duly convened and held

A resolution in wnting 1s adopted when a majonity of the Directors entitled to vote on such
resolution have

Signed one or more copies of it, or

Otherwise indicated their agreement to it in writing

A Director may participate in a meeting of the Directors or (as the case may be) a committee
of Directors, through the medium of a telephone conference, video conference, live webcast
or similar form of communication equipment notwithstanding that the persons participating
may not all be meeting in one place if all those participating can hear and speak to each
other throughout the meeting A Director participating in this way 1s deemed to be present in
person at the meeting, I1s counted In the quorum and is entitled to vote A resolution passed
by the Directors at such a meeting shall be as valid as it would have been If passed at an
actual meeting duly convened and held

DIVIDENDS

Subject to the provisions of the Companies Acts, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount (if any) recommended by the Directors

Subject to the provisions of the Companies Acts, the Directors may pay intenm dividends if it
appears to them that they are justfied by the profits of the Company avalable for
distnbution If the share capital (s divided into different classes, the Directors may pay intenm
dividends on shares which confer deferred or non-preferred rights with regard to dividend as
well as on shares which confer preferental nghts with regard to dividend, but no mtenm
dividend shall be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend 1s in arrear The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it appears lo them that the profits
avallable for distribution justify the payment Provided the Directors act in good faith they
shall not incur any hability to the holders of shares conferming preferred nghts for any loss
they may suffer by the lawful payment of any intenm dividend on any shares having deferred
or non-preferred nghts
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The Directors may deduct from any dividend payable on or in respect of a share all sums of
money presently payable by the holder to the Company on any account whatsoever

Any dividend unclaimed after a penod of 12 years from the date when it became due for
payment shall be forfeited and cease to remain owing by the Company

The Directors are authonsed to direct in respect of any dividend {including, wathout limitation,
an intenm divtdend) that it shall be wholly or partly satisfied by the distnbution of assets and
in dotng so may discniminate as between members with regard to whether or not payment of
a dividend will be satisfied by the distnbution of assets and, if so, the nature or type of assets
to be distnbuted The provisions of regulation 105 of Table A shall not apply

NOTICES

A notice or other document or information to be sent or given to or by any person under
these articles {other than a notice caling a meeting of the Directors or of a committee of the
Directors) shall be in wnting and may be sent using electronic communication to an
electronic address from time to time notfied for that purpose to the person sending the
notice or other document or information Notice or other document or information may be
sent or given personally or by letter or {if appropnate)} using electronic communication

Without prejudice to the foregoing, the Company may send or supply a notice or any other
document or information that 1s required or authonsed to be sent or supplied, to a member or
any other person, by the Company, by any provision of the Compamies Acts, or pursuant to
these articles or to any other rule or regulation to which the Company may be subject, n
electronic form or by making it available on a website, and the provisions of Schedule 5 to
the 2006 Act shall apply, whether or not any such notice, document or information 1s required
or authonsed by the Companies Acts to be sent or supplied

The address for service of the Company shall be the office or such cther place as the
Directors may appaint The address for service of each member shall be his address in the
register of members within the United Kingdom or such other address for service within the
United Kingdom as the addressee may from time to time notify to the Company for the
purposes of this article 17 3 In the absence of such address or electronic address the
member shall not be entitled to receive from the Company notice of any meeting

In the case of joint holders of a share, a notice or other document or information shall be
sent or given to the Jjoint holder whose name stands first in the register of members in
respect of the joint holding and notice or other documents or information so sent or given
shall be sufficiently sent to all the joint holders

Notices or other documents or informatton will be deemed to be received

if personally delivered, at the time of delivery and, in proving service, it shall be sufficient
to produce a receipt for the notice or other document or information signed by or on
behalf of the addressee,

if by letter, at 24 hours after such letter was posted if sent by first class post, or 48 hours
after such letter was posted If sent by second class post, and, in proving service, it shall
be sufficient to prove that the letter was properly prepaid or stamped first class,
addressed and delivered to the postal authorities, and
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1753 if by electronic communication to an electronic address, on the same day 1tis sent and, in
proving service, it shall be sufficient to prove that it was sent in accordance with guidance
issued by the insttute of Chartered Secretanes and Admirustrators from time to ime

18 INDEMNITY

Subject to the provisions of the Companies Acts, but without prejudice to any indemmity to which
the person concerned may otherwise be entitled, every Director or other officer of the Company
{other than any person (whether an officer or not) engaged by the Company as auditor) shall be
indemnified out of the assets of the Company agamst any hability incurred by him for
negligence, default, breach of duty or breach of trust in relation to the affars of the Company,
provided that this articte 18 shall be deemed not to provide for, or entitle any such person to,
indemnification to the extant that it would cause this article 18, or any element of it, to be treated
as void under the Companies Acts Regulation 118 of Table A shall not apply

BO-#25524191-v2 15




