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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11077311

The Registrar of Companies for England and Wales, hereby certifies
that

DFC FUNDING NO.1 LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House, Cardiff, on 22nd November 2017
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Received for filing in Electronic Format on the:22/11/2017 X6IPHXGO

Company Name in
Juldl:

Company Type:

Situation of
Registered Office:

Proposed Registered
Office Address:

Sic Codes:

DFC FUNDING NO.1 LIMITED

Private company limited by shares

England and Wales

11TH FLOOR 200 ALDERSGATE STREET
LONDON

CITY OF LONDON

UNITED KINGDOM EC1A 4HD

64929

Electronically filed document for Company Number: 11077311




Proposed Officers

Company Secretary 1

Type: Corporate

Name: MAPLES FIDUCIARY SERVICES (UK) LIMITED
Principal / Business 11TH FLLOOR 200 ALDERSGATE STREET
Address: LONDON

UNITED KINGDOM EC1A 4HD

Non European Economic Area (EEA) Company

Legal Form: LIMITED

Law Govemed: COMPANIES ACT
Register Location: ENGLAND
Registration Number: 9422850

The subscribers confirm that the corporate body named has consented to act as a secretary.

Electronically filed document for Company Number: 11077311



Company Director 1

Type: Person

Full Forename(s): MS JENNIFER

Surname: JONES

Service Address: 11TH FLOOR 200 ALDERSGATE STREET
LONDON

UNITED KINGDOM EC1A 4HD

Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  *¥/01/1972 Nationality: BRITISH

Occupation:  VICE
PRESIDENT

The subscribers confirm that the person named has consented to act as a direcior.

Electronically filed document for Company Number: 11077311



Company Director 2

Type: Person
Full Forename(s): MR CHRISTOPHER NEVILLE
Surname: DAILEY
Service Address: CITY HOUSE SUTTON PARK ROAD
SUTTON
SURREY

UNITED KINGDOM SM1 2AE

Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  **/10/1975 Nationality: BRITISH
Occupation:  CHIEF
EXECUTIVE
OFFICER

The subscribers confirm that the person named has consented to act as a direcior.

Company Director 3

Type: Corporate

Name: MAPLESFS UK CORPORATE DIRECTOR NO.1 LIMITED
Principal / Business 11TH FLLOOR 200 ALDERSGATE STREET

Address: LONDON

UNITED KINGDOM EC1A 4HD

Non European Economic Area (EEA) Company

Legal Form: LIMITED

Law Govemed: COMPANIES ACT
Register Location: ENGLAND
Registration Number: 10722404

The subscribers confirm that the corporate body named has consented to act as a director.

Electronically filed document for Company Number: 11077311



Company Director 4

Type: Corporate

Name: MAPLESFS UK CORPORATE DIRECTOR NO.2 LIMITED
Principal / Business 11TH FLOOR 200 ALDERSGATE STREET

Address: LONDON

UNITED KINGDOM EC1A 4HD

Non European Economic Area (EEA) Company

Legal Form: LIMITED

Law Govemed: COMPANIES ACT
Register Location: ENGLAND
Registration Number: 10721233

The subscribers confirm that the corporate body named has consented to act as a director.

Electronically filed document for Company Number: 11077311



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
Currency: GBP Aggregate nominal value: 1
Prescribed particulars

ORDINARY SHARES HAVE FULL RIGHTS IN THE COMPANY WITH RESPECT TO VOTING,
DIVIDENDS AND DISTRIBUTIONS.

Statement of Capital (Totals)

Currency: GBP Total number of shares: 1
Total aggregate nominal value: 1
Total aggregate unpaid: 0

Electronically filed document for Company Number: 11077311



Initial Shareholdings

Name: MAPLESFS UK GROUP
SERVICES LIMITED
Class of Shares: ORDINARY
Address 11TH FLOOR 200
ALDERSGATE STREET Number of shares: 1
LONDON Currency: GBP
UNITED KINGDOM Nominal value of each 1
EC1A 4HD share:
Amount unpaid: 0
Amount paid: 1

Electronically filed document for Company Number: 11077311



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 11077311



Relevant Legal Entity (RLE) details

Company Name:

Service Address:

Legal Form:
Governing Law:
Register Location:

Country/State:

Registration Number:

MAPLESFS UK GROUP SERVICES LIMITED

11TH FLLOOR 200 ALDERSGATE STREET
LONDON

UNITED KINGDOM

ECI1A 4HD

LIMITED

COMPANIES ACT

ENGLAND COMPANY REGISTRY
ENGLAND

10715493

Electronically filed document for Company Number: 11077311



Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the shares in the company.

Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the voting rights in the company.

Electronically filed document for Company Number: 11077311



Statement of Compliance

I confimm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: MAPLESFS UK GROUP SERVICES LIMITED
Authenticated YES
Authorisation
Authoriser Designation:  subseriber Authenticated YES

Electronically filed document for Company Number: 11077311



COMPANY HAVING A SHARE CAPITAL
Memorandum of association of DFC Funding No.1 Limited

Euach subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share,

Name of each subscriber Authentication by each subscriber

MaplesFS UK Group Services Limited

Dated - / Nicawm-éer AO( -



THE COMPANIES ACT 2006

APRIVATE COMPANY LIMITED BY SIHARES

ARTICLES OF ASSOCIATION
OF
DFC FUNDING NO. 1 LIMITED



CONTENTS

Page
PreliMINAY ... e e et st e e e re e e c et e et e e e e e eRe e ar e na e e ea e en s 1
Interpretation and limitation of Hability v e e 1
L (o OO DT TP O TP T RO PP OO 2
DHTECTOTS TIEBIESIS ... viviviesesiiesters et es e et e ne b e b e LR €L em L ek abe bbb et kst et 3
F g Ll B e o OO 7
CIOMIPANY TIAVIE ..ottt i e i e et e et b e v s et e ettt eam e sm e sme s e sa et s S hmcam e sb e s be s besb e amr e amenr e e nr e emren 9
Shares and DIStributions — SRares ...t 9
Decision-Making By Shareholders — Organisation of General Meelings ... veiieiiieieiee e 10
ADMINISTRATIVE ATTHNZEITIENES 1.eiv.ivitieteeeet e eee et ee et et see st e see st seesermes 2reeseeeemensea e aseme et et ansreane 10
WV ITLAIILE LU oot ettt e et e et e e es e eae et e emeemees et s e e e s e e ete et ese et e meemeseeteetensererte e s atseasienteanen 11
DIrectors’ INQEIMIILY Luuvciesivsisireiiireiie st ses ettt et st e e e et e st et e see s eas s s e et sben st esbesaaseseensenet sbe b nbatrabatonin 11

LBC/735902-000000/46039491v]



(1

(2}

(3}
(4

THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DFC FUNDING NQO. 1 LIMITED

(adopted on incorporation)

PRELIMINARY

The Model Articles for Private Companies Limited by Shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (5] 2008 No.3229) (the Model Articles) shall apply
to the company cxcept in so far as they are excluded or varied hereby.
Model Articles 13, 14, 22 and 26(5) do not apply (o the Company.

INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
In the articles, unless the context requires otherwise:
alternate or alternate director has the meaning given in article 17;
articles means the company's articles of association, as from time to time amended,

Companies Act means the Compunics Act 2006 including any statutory modilication or re-
enaciment of it lor the {ime being in [orce;

company means DIFC lunding No. 1 Limited; and

eligible director means a director who is entitled to vote on the rclevant matter at a directors'
meeting but excluding any director whose vote is not to be counted in respect of the relevant matter;
and

relevant situation has the meaning given in article 11,

Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words importing one gender include alf genders and words imperting persons
include bodies corporate and unincorporated associations.

Headings to the articles are inserted for convenience only and shall not affect construction.

Muodel Article 1 shall be amended accordingly.
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2)
(3)
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(1)

(2)

(r

Liability of members

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
DIRECTORS

Proceedings of Divectors

At least one director shall be an individual. Not more than one dircctor may be an employee of
Distribution Finance Capital Limited or any of its associated companies.

Each director shall be a resident in the United Kingdom for United Kingdom tax purposes.
Directors’ meelings shall be held in the United Kingdom.

Any employee of Distribution Finance Capital Limited or any of its associated companies may not
act as the sole director of the company.

Directors' duties
The purpose of the company:
(a) may, il and to the extent that the directors consider it appropriate; and

{b) shall, if directed by the holders of the majority of the ordinary shares of the company by
notice in writing to the company,

include promoting the success of the group as a whole or of any one or more members of the group
{and in this context group means the company, any other body corporate which is its holding
company or subsidiary and any other body corporate which is a subsidiary of that holding company).

In the exercise of his dutics, a director shall not be restricted by any duty of confidentiaiity to the
company from providing information regarding the company to a holding company of the company
but a director who s also a director of any holding company of the company shall owe a strict duty
ol confidentiality 1o that holding company in relation to confidential information of the holding
company.

Unanimous decisions

Model Article 8 shall be amended by the deletion of paragraph (3} and the re-numbering of existing
paragraph (4) as new paragraph (3).

Participation in directors' mectings

Model Article 10(3) shall be amended by inserting after the [irst sentence, the sentence "In the
abscnce of such a decision, the meeling is deemed te take place at the location from where the
chairman participates."

Quorum for directors' meetings

At a directors’ meeting, unless a quorum is participaling, no proposal is lo be voted on, except a
proposal to call another meeting.
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(4)
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11.

(1

The quorum [or directors' meelings may be [ixed from time to time by a decision of the directors, but
subject to paragraph (3), it must never be less than two eligible directors, and unless otherwise fixed
it is two eligible directors.

*ar the purpose of any directors’ meeting {or part of a meeting) held in accordance with article 11 to
authorise a director's conflict of interest, if only one eligible director is in office, the quorum is one
¢eligible director.

If the total number of directors for the time being in office is less than the quorum required, the
director or dircctors in office must not take any decision other than a decision:

(a) to appoint further directors; or

(b) to cail a general meeting so as to enable the shareholders to appoint further directors.
Model Article 11 shall be amended accordingly.

Chairing of directors' meetings

Model Article 12(4) shall apply as if the word "may" is substituted for the word "nmust".

No dircetor nominated by Distribution Finance Capital Limited or uny of its subsidiaries or affiliates
may be appointed chairman of the board of directors and may not have a casting vote.

DIRECTORS' INTERESTS
Directors' interests in relation to transactions or arrangements with the company

The relevant provisions of the Companies Act {including, without limitation, sections 177 and 82 of
the Companies Act) shall apply in relation to declarations of interests in propesed and existing
transactions or arrangements with the company,

Directors' interests other than in relation to transactions or arrangements with the company

If a situation {a relevant situation) arises in which a director has, or can have, a direet or indirect
interest that conflicts, or possibly may conflict, with the interests of the company (including, without
limitation, in relation to the exploitation of any property, information or opportunity, whether or not
the company could take advantage of il, but excluding any situation which cannot reasonably be
regarded as likely to give rise to a conllict of inlerest) the lollowing provisions shall apply if the
conflict of inferest does not arise in relation 1o a transaction or arrangement with the company:

(a) if the refevant situation arises from the appointment or proposed appointment of a persen as
a director of the company:

(i) the dircctors (other than the director, and any other director with a similar interest,
who shall not be counted in the quorum at the meeting and shall not vote on the
resolution); or

(ii}) the shareholders (by ordinary resolution or by nolice in wriling given to the
company by the holders of a majority of the ordinary shares of the company),

may resclve to authorise the appointment of the director and the relevant situation on such
terms as they may determine;



{4)

(5)

(6)

(7}

(8)

(b) if the relevant situation arises in circumstances other than in paragraph (a):

(D the directors (other than the director and any other director with a similar interest
who shall not be counted in the guorum at the meeting and shall not vote on the
resolution); or

{ii) the sharcholders (by ordinary resolution or by notice in writing given to the
company by the holders of a majority of the ordinary shares of the company),

may resolve to authorise the relevant siluation and the continuing performance by the
director of his duties on such terms as they may determine.

Any reference in paragraph {1) to a conflict of interest includes a conflict of interest and duty and a
conflict of duties.

Any terms determined by the directors or the shareholders under paragraphs (1)(a) or (1)(b) may be
imposed at the time of the authorisation or may be imposed or varied subsequently by either the
dircetors or the shareholders and may include (without limitation);

{a) whether the interested directers may vote {and be counted in the quorum at any meeting) in
relation to any decision relating to the refevant situation;

(b) the exclusion of the interested directors from all information and discussion by the company
of the relevant sitvation; and

{c) {without prejudice to the general obligalions of conlidentiality} the application to the
interested directors of a strict duty of confidentiality (o the company for any conlidential
information of the company in relation to the relevant situation,

Any authorisation given under paragraphs (1)(a) or (1Xb) may be withdrawn by cither the directors
ot the shareholders by giving notice to the direclor concerned.

An ialerested dircctor must act in accordance with any terms determined by the directors or the
shareholders under paragraphs (1)(a) or (1)(b).

Except as specified in paragraph {1}, any proposal made to the dircctors and any authorisation by the
directors in relation to a relevant situation shall be deall with in the same way as any other matier
may be proposed to and decided by the directors in accordance with the articles.

Any authorisation of a rclevant situation given by the directors or the shareholders under
paragraph (1) may provide that, where the interested dircctor obtains (other than through his position
as a director of the company) information that is confidential to a third party, he will not be abliged
to disclose it to the company or o use it in relation lo the company's alfairs in circumstances where
to do so would amount to a breach of that conlidence.

{a) If the directors make an authorisation under paragraph (1), japose or vary the terms of an
authorisalion under paragraph (3), or withdraw an autherisation under paragraph (4), they
shall, as svon as reasonably practicable, notify the sharcholders of this fact and provide,
where applicable, any rclevant particulars regarding the authorisation or ils terms.

(b) If the shareholders make an authorisation under paragraph (1), impose or vary the terms of
an authorisation under paragraph (3), or withdraw an authorisation under paragraph (4), they
shall, as soon as reasonably practicable, notify the directors of this fact and provide, where
applicable, any rclevant particulars regarding the authorisation or its terms.
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(6)

{a) A director shall, as soon as reasonably practicable, declare the nature and extent of his
interest in a relevant situation within paragraph (1)(a) or (13(b) to the other directors and the
sharcholders.

Failure to comply with this requirement does not affect the underlying duty to make the
declaration of interest.

(b) If a declaration of interest in relation to a relevant situation proves to be, or becomes,
inaccurate or incomplete, a further declaration must be made.

Directors' interests generally and voting
Subject to the Companies Act and to articles 1¢ and 11, a director notwithstanding his office:

(a) may be a party 1o, or otherwisc interested or participate in, any transaction or arrangement
with the company or in which the company is otherwise inlerested, including any such
pensions, other benelits, (ransaclions or arrangements as are referred lo in article 16,

(b) may act by himself or his firm in a professional capacity for the company (except as auditor)
and he or his firm shall be entitled to remuneration as if he were not a director;

{c) may be a director or other officer of, or employed by, or & party lo any transaction or
arrangemnent with, or otherwise interested in, any body corporate promoted by the company
or in which the company is otherwise interested; and

{d) shall not, by reason of his office (or of the fiduciary relationship established by holding that
office), be accountable to the company for any remuneration, profit or other benefit resulting
from any relevant situation authorised under article 11 or any interest permitted under
paragraphs {1)(a), (1)(b), or {1)c), and no coniract, transaction or arrangement shall be
liable to be avoided on the grounds of any director having an interest authorised under
article 1 [ or permitted under paragraphs (1){a), (1)(b), or {1)(c).

Subject to articles 10 and 11 and 1o any contrary direction from the holders of a majority of the
ordinary shares in the company, a director shall be enlitled to vole on any decision concerning any
matter in which he has, directly or indirectly, an inlerest or a duty.

In the case of an alternate director, an interest of his appointor shall be treated as an interest of the
alternate in addition to any interest which the alternate otherwisc has.

Subject to the Companies Act, the company may, by ordinary resolution or by notice in writing
given to the company by the holders of a majority of the ordinary shares of the company, suspend or
relax the provisions of this article to any extent or ratify any contract, transaction or arrangement not
duly authorised by reason of a contravention of this article.

Where proposals are under consideration concerning the appointment of two or more dircetors 1o
offices or employments with the company or any body corporate in which the company is interested,
the propesals may be divided and considered in relation to cach director separately and {(provided he
is not otherwise precluded from voting) cach of the directors concerned shall be entitled to vote (and
to form part of the quorum) in respect of each proposal except that concerning his own appointment.

- Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of dircctors

as to the right of a director to participate in the meeting (or part of the meeting) for voting and
gquetum purposes, the question may, hefore the conclusion of the mecting, be referred 1o the
chairman whose ruling in relation to any director other than the chainman is to be final and

[#2]
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conclusive. No director nominated by Distribution Finance Capital Limited or any of its subsidiaries
or afliliates may be appointed chairman of the board of directors,

[T any question as to the right to participale in the meeting {or part of the mecting) should arise in
respect of the chairman, the question is to be decided by a decision of the directors at that mecting,
for which purposc the chairman is not to be counted as participating in the meeting (or that part of
the meeting) for voling and quorum purposes,

Appointment and termination of appointments of directors by majority shareholders

The holders of the majority of the ordinary shares in the company may appoint any person as a
director and may remove any director. Any appointment or removal shall be made by notice in
writing to the company signed by the holders or on their behalf and shall take effect when it is
lodged at the registered office or preduced at any dircctors' meeting. Model Articles 17 and 18 shall
be amended accordingly.

Directors’ services and remuneration

Directors may undertake any services [or the company that the directors decide and the company
may enter inte a contract of service with any director on such terms as the directors think {it.

Any appointment of a director to an executive office shall terminate if he ceases to be a dircetor but
without prejudice to any claim to damages for breach ol contract of service between the direclor and
the company.

Directors arc entitled to such remuneration as the directors determine:

(a) {or their services to the company as directors; and

(b) for any other service which they undertake for the company.

Subject to the articles, a director's remuncration may take any form,

Unless the directors decide otherwise, directors’ remuneration accrues from day 1o day.

Model Arlicle 19 shall be amended accordingly.

Directors' expenses

Maodel Article 20 shall be amended by inserting in the first line the words ", alternate directors and
the company secretary (il any)" alter the word "dircctors",
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(1

()

(3)

Directors' pensions and other benefits

The directors may exercise all the powers ol the company {o:

(a)

(b)

(c)

pay, provide, arrange or procure the grant of pensions or other retirement benefits, death,
disability or sickness benefits, health, accident and other insurances or other such benefits,
allowances, graluities or insurances, including in relation to the termination of employment,
to or for the benefit of any persor who is or has been at any time a director of the company
or in the employment or service of the company or of any body corporate which is or was
associated with the company or of the predecessors in business of the company or any such
associated body corporate, or the relatives or dependants of any such person. For that
purpose, the dircctors may procure the establishment and maintenance of, or participation in,
or contribution to, any pension fund, scheme or arrangement and the payment of any
insurance premiums;

establish, maintain, adopt and enable participalion in any prolil sharing or incentive scheme
including shares, share options or cash or any similar schemes for the benefit of any director
or employee of the company or of any associated body corporate, and to lend money to any
such director or employee or to trustees on their behalf to enable any such schemes to be
established, maintained or adepted; and

support and subscribe to any institution or association which may be for the benefit of the
company or associated body corporate or any directors or employees ol the company or
associated body corporate or their relatives or dependants or connecled with any town or
place where the company or an associated body corporate carries on business, and to support
and subscribe to any charitable or public object whatsoever.

ALTERNATE NRECTORS

Appuointment and removal of alternates

Any director (the appointor) may appoint as an aliernate any other director, or any other person
except that any director who is not an employee of Distribution Finance Capital T.imited is not
permitted to appoint an employee of Distribution I'inance Capital Limited or any of its associated
comparies as its alternate director (but subject always to article 6A above) to:

(&) exercise that director's powers; and
{b) carry out that director's responsibilities,

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 in any other manner approved by the directors.
The noticc must:

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contain a statement signed by the proposcd alternate
that the proposed alternate is willing to act as the alternate of the dircctor giving the notice.
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(1)

2)

(3

(4)

20.

Rights and responsibilities of alternate directors

Subject to the articles, an alternate may act as an allernate direclor to more than one director and has
the same rights, in relation to any decision of the directors as the alternate's appointor,

Except as the articles specify otherwise, alternate divectors:

{a) are deemed for all purposes to be directors;

{b) arc liable for their own acts and omissions;

{c) are subject to the same restrictions as their appointars; and
(d) are not deemed to be agents of or for their appointors,

and, in particular, each alternate director shall be entitled to receive notice of all directors’ meetings
and of all committee meetings of directors of which his appointor is a member.

Subject 1o the articles, a person who is an allernate director bul not a director:

{a) may be counted as participating for the purpeses of determining whether a quorum is present
{but only if that person's appointor is not participating); and

(b} may otherwise participate in a unanimous decision of the directors (but only if his appointor
is an eligible director in relation te that decision and is not participating).

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

An alternate director is not entitled to receive any remunecration from the company lor serviog 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,

Alternates voting at directors' meetings

Subject to the articles, a director who is also an alternate director has an additional vote at a directors'
meeting on behalf of each appeintor who is:

(a) not participating in the directors' meeting; and
(b) would have been an eligible director if he were participating in it

No alternate may be counted as more than cne director for the purpose of delermining whether a
quarum is present,

Termination of alternate directorship
An alternate director's appointment as an alternate terminates:

(a) when the alternate's appointor revokes the appointment by notice to the company in writing
specifying when it is Lo terminate;

(b) on the accurrence 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;
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23.

24.

(c) on the death of the alternate's appoinlor;

{d) when the alternate's appointor’s appointment as a director terminates; or
{e) where the directors otherwise decide.
COMPANY NAME

Directors' power to change company name
The directors may change the name of the company.

SHARES AND DISTRIBUTIONS — SHARES
Powers to allot shares

In accordance with section 350 of the Companies Act, the directors may exercise any power of the
company to allot shares in the company or to grant rights to subscribe for or convert any security
into shares in the company with such rights and restrictions as they may determine.

Subject lo the articles, but without prejudice to paragraph (1) or to the rights attached to any existing
share, the company may issue further classes of shares with such rights or restrictions as may be
determined by ordinary resolution.

Secetions 561 and 562 of the Companies Act are excluded.

The company may issue shares which are 10 be redeemed, or are liable o be redeemed at the oplion
of the company or the holder, and the directors may determine the terms, conditions and manner of
redemption of any such shares.

[n the evenl that rights and restrictions attaching to shares arc determined by ordinary resolulion or
by the directors pursuant to this arlicle, those righls and restrictions shall apply, in particular in place
of any rights or restrictions that would otherwise apply by virlue of the Companies Act in the
absence of any provisions in the articles of a company, as il those rights and restrictions were set out
in the articles.

Share certificates

Model Article 24(5)(a) shall be amended by the inscrtion of the following words: "or official seal
and in the case of an official seal, unless otherwise determined by the directors, the certificate does
not need to be signed” after the words "common seal".

Share transfers

Model Article 26 shall be amended by the deletion of the existing paragraph (5) and the insertion in
ita place of the following new paragraph (5):

"(5}y  The directors may retfuse to register the transfer of a share unless:
{(a) it is lodged at the registered office or at such place as the directors may appoint and
is accompanied by the certificate for the shares to which it relates and such other

evidence as the directors may reasonably require to show the right of the lransferor
to make the transfer;

(b) it is in respect of one class of sharcs only; and



(c) it is in favour of not more than four transferees.”
25, Transmittees hound by prior notices

If a notice is given to a shareholder in respect of shares and a fransmillee (or a transferee nominated
by such transmittee pursuant to Model Article 28) is entitled to those shares, the transmittee (or
transferee) is bound by the notice if it was given to the shareholder before the transmittee's (or
transferee’s) name has been entered in the register of members. Model Article 29 shall be amended
accordingly,

DECTSTON-MAKING BY SHAREHOLDERS — ORGANISATION OF GENERAL MEETINGS
26, Nolice of general meeting

A shareholder present either in person or by proxy, at any general meeting of the company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which the
meeting was convened.

7. Chairing general meetings

Model Article 39(2) shall be amended by the insertion of the following words "(including a proxy or
a corporale representative)" after the word "sharcholder".

28. Content of proxy notices

Maodel Arlicle 45(1)(d) shall be amended by the insertion of the words "(or adjourned meeting) "
aller the word "meeting ".

ADMINISTRATIVE ARRANGEMENTS
29. When a communication from the company is deemed received

(5 Any document or information, if sent by first class post, shall be deemed to have been received on
the day following that on which the envelope containing it {s put into the post, or, if sent by sceond
class post, shall be deemed to have been received on the second day following that on which the
cnvelope containing it is put into the post and in proving that a document or information has been
received it shall be sufficient to prove that the letier, envelope or wrapper containing the document
or information was properly addressed, prepaid and put into the post.

{2) Any document or information not sent by post but lefl at a registered address or address at which a
document or information may be received shall be deemed to have been received on the day it was
50 left.

(3) Any document or information, if sent or supplicd by electronic means, shall be deemed 1o have been
received on the day on which the document or information was sent or supplied by or on behalf of
the company.

4) If the company receives a delivery failure notification following a communication by electronic
means in accordance with paragraph (3), the company shall send or supply the document or
information in hard copy or electronic form (but not by clectronic means) to the shareholder either
personally or by post addressed to the sharcholder at his registered address or by leaving it at that
address. This shall not affect when the document or information was deemed to be received in
accordance with paragraph (3},
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Where a document or information is sent or supplied by means of a website, it shall be deemed to
have been received:

{a) when the material was {irst made availablc on the wehsitc; or

(b) if later, when the recipient was deemed te have received notice of the fact that the material
was available on the website,

Every person who becomes entitled (o a share shall be bound by every notice in respect of that share
which before his name is entered in the register of members was given to the person from whom he
derives his title to the share,

Notices in wriling given to the company by majority shareholders

Any nolice in wriling given to the company by the holders of a majority of the ordinary shares of the
company shall take elfect when it is lodged at the registered office or produced to any direclors’
meeting.

Company scals

Maodel Article 49 shall be amended by the insertion of the following words at the end of paragraph
{1): "or of a committec of the directors” and the insertion of the following ncw paragraph (5):

"(5)  The company may exercise the powers conferred by the Companies Act with regard to
having official seals and those powers shall be vesled in the directors. Subject to the
Companies Act, any instrument to which an official seal is affixed shall be signed by such
persons, if any, and affixed in such manner as the directors may from time to time
determine.”

WINDING UP
Winding up

If the company is wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Companies Act, divide among the shareholders in
specie the whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the division shall be carried out as between the shareholders or different classes
of sharcholders. The liquidator may, with the like sanction, vest the whole or any part of the assets
in trustecs upon such trusts for the benefit of the sharcholders as he with like sanction determines,
but no sharcholder shall be compelled to accept any assets upon which there is liability.

DIRECTORS' INDEMNITY
Indemnity

Subject 1o paragraph (2), a relevant director of the compuny or of an associated company may be
indemnified out of the company’s assets against:

{a) any liability incurred by that director in connection with any negligence, default, breach of
duty or breach of trust in relation to the company or an assoctated company;

{b) any liability incurred by that director in connection with the activities of the company or an

associaled company in ils capacily as a lrustee ol an occupational pension scheme
(as defined in section 233(5) of the Companies Act);
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(c) any other liability incurred by that director as an officer of the company or an associated
company.

The company may fund the expenditure of a relevant director of the company or of any associated
company for the purpeses permitted under the Companies Act and may do anything to enable such
relevant director to avoid incurring such expenditure as provided in the Companics Act.

Ne relevant director of the company or of any associated company shall be accountable to the
company or the sharcholders for any benefit provided pursuant to this article and the receipt of any
such benelit shall not disqualify any person from being or becoming a director of the company.,

The powers given by this article shall not limit any general powers of the company 1o grant
indemnities, purchase and maintain insurance or provide funds (whether by way of loan or
otherwise) to any person in connection with any legal or regulatery proceedings or applications for
relief.

This article does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Companies Act or by any other provision of law.

In this article:

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same hody corporate; and

{b) a relevant director mcans any director or former director of the company or of an
associated company.

Madel Article 52 shall be amended accordingty.



