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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
EARLS GATE GRIDCO LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS AND INTERPRETATION

In the artickes, unless the context requires otherwise:

“address” has the meaning given in section 1148 of the Companies Act2006;

“srticles” means the Company’s articles of association;

“bamkruptey” includes individual insolvency proceedings in a jurisdiction other than England
and Wales, Scotland or Northern Ireland which have an effect similar to that of bankruptey;
“Board” means the board of directors of the Company; |

“business day” means a day (other than a Saturday, Sunday or public holiday) on which banke
generally are open in Edinburgh and the City of London for the transaction of normal banking
“CCL” means Calachcm Limited (a company incorporsted in England No. 05369235) whose
registered office is at One, St Peters Square, Manchester M2 3DE;

“CCL Shareholder Group” means a Sharcholder Group which includes CCL and/or any
members of itg Group;

“chairman” has the meaning given in article 10;

“chairman of the meeting” has the meaning given in article 39; -

“clear days” in rclation to a notice, excludes the day the notice is deemed under the articles to be
given and the day on which the specified period expires;

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act
2006), in 50 far as they apply to the Company;

“Company” means Earls Gate Gridco Limited, a company incorporated in Scotland with
company number SC614310; '
“director” means a director of the Company, and includes any person occupying the position of
director, by whatever name called; ‘

“distribution recipient” has the meaning given in article 30;
“document” includes, unless otherwise specified, any document sent or suppliod in electronic
form; o

“EGECL" means Earls Gatc Energy Centre Limited (a company incorporated in Scotland No.

SC484891) whose registered office is at CMS Cameron McKenna LLP, 1 West Regent Street,
Glasgow, Scotland G2 1AP;

UK - 616672198.7 1



“EGECL. Shareholder Group” means a Sharcholder Group which includes EGECL and/or any
members of its Group; '

“electromic form™ has the meaning given in section 1168 of the Companies Act 2006;
“clectronic means” has the meaning given in section 1168 of the Companies Act 2006;
“cligible director” has the meaning given in article 6; |
‘Tllypald"inrelationtoasw'emnsthatﬂ:enonﬁmlvaluaﬁdmyprwﬁwntobepaidto
meCmnymmofMShuehvebempddtotheComny;

“Group” in relation to any company, means an undertaking which is () 2 parent undertaking or
subﬂdnryundquhngofthatcompany,and(b)asubmdmrymdthngofmypam
undertaking of that company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;

“bolder” in relation to Shares nmnmthepersonwhosename:senta‘edmthemgsterofmmnbm
as the holder of the Shares;

“instrument” means a document in hard copy form;

“Ordinary Share” means an Ordinary Share of £1 each in the capital of the Company having the
rights deseribed in the articles at the date of adoption of these articles;

“paid” means paid or credited as paid;

“participate” in relation to a directors’ meeting, has the meaning given in article 8;

“proxy notice” has the meaning given in article 45; ' .
“relevant officer” means any person who is or was at the relevant time a director, secretary or
other officer (except an auditor) of the Company or of any undertaking in the same Group as the
Company; '

“Shareholder” means a holder for the time being of Ordinary Shares;

“Shareholder Group™ means a Sharcholder and its Group;

“Shareholders Agreement” means any agreement from time to time that relstes to the

management and affairs of the Company, is binding on all the members of the Company and
(expressly or by implication) supplements or prevails over any provisions of these articles;

“Shares” means shares in the capital of the Company;

“transmittes” mnsapemonenﬁtledtoaSlnnbyrmonofthedmthorbmhuptcyofu
member or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise.

1.2 The relevant model articles (wnthm the meaning of section 20 of the Companies Act 2006) are
excluded.

1.3 A “statute” or “statutory instrument” or “accounting standard” or any of their provisions is
to be construed as a reference to that statute or statutory instrument or accounting standard or
such provision as the same may have been amended ot re-enacted from time to time.
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14

1.5

1.6

2.1
2.2

3.
il

Unless the context otherwise requires, other words or expressions contained in the articles bear
ﬂnsamemmmgumthccmmmMEOOGasmfomeonﬂwdawwhenﬁwmlesbm
binding on the Company.

Except where the contrary is stated or the context otherwise requires, any reference in the articles
toammteurstamorypwwuonmcmdwanyada,regulauon. instrument or other subordinate
legislation made under it for the time being in force, and any reference to & statute, statutory
Provision, order, regulation, instrument or other subordinate legislation includes any amondment,
extension, consolidation, re-cnactment or replacement of it for the time being in force.

Words importing the singular number only include the plural and vice versa. Words importing
the masculine, feminine or neuter gender include all other genders. Words importing persons
include corporations.

LIABILITY OF MEMBERS

The liability of the memboers s limited to the amount, if any, unpaid on the Shares hold by them.

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to tho articles, the directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company.

MEMBERS’ RESERVE POWER

The mambers may, by special resolution, direct the dircotors to take, or refrain from taking,
specified action.

No mehspcmalmolwonumhdatesanylhngwhmhdwdmctom have done before the passing
of the yesolution.

DIRECTORS MAY DELEGATE

Subject to the articles and the Sharcholders Agresment, the directors may delegate any of the
powers which are conferred on them under the articles:

3.1.1  to such person or committee;

3.1.2 - by such means (including by power of attorney);
313  tosuch an extent;

3.14  in relation to such matters or temitories; and
3.1.5  on such terms and conditions '

as they think fit. The power to delegate shall be effective in relation to the powers, authorities and
discretions of the directors generally and shall not be limited by the fact that in certain of the
articles, but not in others, express reference is made to particular powers, authorities or discretions
being exercised by the directors or by a committee authorised by the directors.

UK - 616672198.7 | 3
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33

42

5.
5.1

52

53

UK -

‘Subject to the terms of the Shareholders Agreement, if the directors so specify, any such

delcgation may authorise firther delegation of the directors’ powers by any person to whom they
are delegated.

Subject to the terms of the Sharcholders Agrecment, the directors may revoke any delegation in
whole or part, or alter its terms and conditions. |

COMMITTEES |

Committees to which the directors delegate any of their powers must follow procedures which

are based as far as they are applicable on those provisions of the articles which govem the taking

of decisions by directors. All members of any such committee shall be directors of the Company.

ThedirmmnEymnkenﬂesofprocedmforallornnyoonmﬁtte&s;whichprcvailoverrules
derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

DIRECTORS VOYING RIGHTS AND DECISION MAKING
Subject to articles 5.2 and 12.3.1 the director(s) appointed by:

511  any member of the CCL Sharcholder Group in accordance with these artioles shall

between them be entitled to exercise such number of votcs as is equivalent to the total
number of directors that the CCL Shareholder Group as a whole is entitled to appoint;
and

5.1.2  any member of the EGECL Sharcholder Group in accordance with these articles shall
. between them be entitled to exercise such number of votes as is equivalent to the tolal
nuiber of directors that the EGECL Sharcholder Group as a whole is entitled to appoint.

A director shall not be entitled to vote if prohibited from doing so by the provisions of a
Sharcholders Agreement. '

Notwithstanding any other provisions of these articles, any director may unilaterally determine
that a decision or resolution regarding any matter which shall have been proposed for
consideration by the Board shall only be taken or passed with the express written agreement of
the Sharcholders. Any such determination may be made by the relevant director cither:

541 bydeliwingtu'dwsecmmyofthc Company a notice in writing specifying the matter
in respect of which the determination is being made at any time before the time fixed
for the mecting at which such matter is to be considered or at the meeting itself; or

532  orally during the course of the meeting of the Board;

and following such determination being made, the Board shall have no power to take any further
action with regard to the matter which shall have been specified until the Shareholders resolve
that they should.

DIRECTORS DECISIONS

The general rule about decision-making by directors is that any decision of the directors must be
either a decision of the eligible directors at a meeting, or a decision taken in accordance with this
article 6. Directors® decisions may be taken by a majority of the eligible directors unless the
Shareholders Agreement requires a unanimous decision, in which case, anydecls:onofthe
directors must be unanimous.

616672198.7 4



6.2

6.3

6.4

6.5

7.
7.1

7.2

73

74

75

7.6

A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter. ~

Such a decision may take the form of a resolution in writing signed by cach eligible director
(whether or not each signs the same document) or to which cach eligible director has otherwise
References in the articles to “cligible directors™ are to directors who would have been entitled to
voic on the matter had it been proposed as a resolution at a directors’ meeting (but excluding any
director whose vote is not to be counted in respect of that particular matter).

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting.

CALLING A DIRECTORS’ MEETING

Meetings of the directors shall take place at such time as the directors shall determine provided
that, unless otherwise agreed by special resolution, a meeting of the directors shall be heid no less
frequently than once every four calendar months and otherwise as any directors shall request.

Save in the case of an emergency nat less than five: (5) Business Days® notice (or such ather perind
of notice as may be agreed from time to time by at least one director appointed by the EGECL

" Sharcholder Group (provided a Sharcholder who is a member of the EGECL Shareholder Group

is entitled by these articles to appoint at least one director) and one director appointed by the CCL
Shareholder Group (provided that the CCL Shareholder Group is entitled by these articles to

~ appoint at least onc director) of each mecting of the Board specifying the date, time and place of

the meeting and the business to be transacted thereat shall be given to all directors save in an
emergency where such notice as is reasonable in all the circumstances shall be given. '

Any director may call a directors’ meeting by giving notice of the mecting to the directors or by

authorising the company secretary (if any) to give such notice.

Notice of any directors’ meeting maust indicate:

7.4.1  its proposed date and time;

742 where it is to take place; and

743  ifitis anticipated that directors participating in the meeting will not be in the same place,
how it is proposed that they should communicate with each other during the meeting

and be accompanied by an agenda setting out in reasonable detail the matters to be discussed.

Subject to article 11, all relevant Board papers for Board meetings will be sent to all directors five

(5) business days prior to the relevant Board meeting and save in an emergency or as otherwise

approved by a quorum of the directors no matter shall be discussed at a Board meeting of which

prior notice has not been given. Muunesmllbeseuttothed:rectorswuhmtwenty(zo)busmess
days after the holding of the relevant Board meeting.

Notice of a directors’ meeting may be given by email and must bcgiventocachdirectorpmvided
that, if a director is absent (whether habitually or temporarily) from the United Kingdom, the
Corapany has an address for the director for sending or receiving documents or information by
clectronic means to or from the director outside the United Kingdom.

Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice
of that meeting, by giving notice to that effect to the Company not more than seven days after the

UK - 616672198.7 ' 5



82

8.3

92

93

lo‘
10.1

10.2

10.3

date on which the meeting is held. Where such notice is given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it.
PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to the articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when: _

8.1.1 the meeting has been called and takes place in accordance with the articles, and

8.12  they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting,

In determining whether directors are participating in a directors’ meetmg,nt:s:rrclemuwhu'e

any director is or how they communicate with each other.

If all the directors participatiig in a mecting are not in the scame place, theymydecldoﬂnatﬁw
meeting is to be treated as taking place wherever any of them is.

| QUORUM FOR DIRECTORS’ MEETINGS

At a directors’ meeung,u:ﬂessaqmmmlspunclpanng.themeeungshallbeadjmmedand
reconvened for the same time of day seven (7) days later. If a quorum is not present at any
reconvened meeting then the directors present at the reconvened meeting shall constitute the
quorum. ' '

Subject 10 article 9.3, the quorum shall comprise one director appointed by a member of the
EGECL Shareholder Group (provided the EGECL Shareholder Group is entitled by these articles
to appoint at least one director) and one director appointed by a member of the CCL Shareholder
Group (provided the OCL Shareholder Group is entitled by these articles to appoint at least one
director).

If either the EGECL Shareholder Group or the CCL Shareholder Group is not entitled 1o appoint
a director, a director appointed by them shall not be required for a quorum. A director who is not
entitled to vote pursuant to the provisions of articles 5.2 and 12.3.1 shall not be required for a
quorum.

CHAIRING OF DIRECTORS’ MEETINGS
The directors shall appoint a director 1o chair their meetings and the person so appointed for the

time being is known as the chairman. The first Chairman of the Board shall be one of the directors

appointed by any member of the CCL Shareholder Group who shall hold office for twelve (12)
months. Following the first twelve (12) months, the Chairman of the Board shall be one of the
directors appointed by any member of the EGECL Sharcholder Group who shall hold office for
twelve (12) months. Thercafter, the position of Chairman of the Board shall be for a period of
twelve (12) months at a time and shall rotate betwoen a director appointed by any member of the
CCL Shareholder Group and a director appointed by any member of the EGECL Shareholder
Group. .The Board shall be responsible for dealing with the rotation of the appointment of the
Chairman.

If the Chairman is not present at any Board meeting or general meeting of the Company then the
directors present shall appoint a director to act as Chairman for the purpose of that meeting.

The Chairman or other director chairing the meeting shall not have a casting vote.

UK - 616672198.7 6
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11.1

11.2

12.
12.1

DIRECTORS’ INTERESTS IN TRANSACTIONS AND VOTING
A director shall disclose all interests as is required under section 177 or section 182 of the

. Companios Act 2006. Without prejudice to such disclosure, a director may be a party to, or

otherwise interesied in, any transaction or arrangement with the Company. No director ghall:

11.1.1 by resson of his office be accountable to the Company for any benefit which he derives
from any interest in any transaction or arrangement with the Company, and no such
benefit shall constitute a breach of the duty under the Companies Act 2006 not to accept
benefits from third parties, and no such transaction or arrangement shall be liable to be
avoided on the ground of any such benefit;

11.1.2 - be in breach of his duties as a director by reason only of his excluding himself from the
receipt of information, or from taking part in any decision-making or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any interest
he may have in any such fransaction or arrangement; or

1113 be required to disclose to the Company, or use in relation to the Company’s affairs, any

confidential information obtained by him in connection with any such transaction or

arrangement if his doing so would result in a breach of a duty or an obligation of

confidence owed by him in that connection.
Subject to article 5.2 and the provisions of a Shareholders Agreement, the general rule is that a
director shall be entitled for quorum and voting purposes to participate in the decision-making
process on any resolution conceming a matter in which he has, directly or indirectly, an interest
or duty that conflicts or may conflict with the interests of the Company, but this article shall not
absolve him of any duty he may have pursuant to section 175 of the Companies Act 2006 and is
mthomMudncetotheoperauonofmwlel2andsubjecttotheta'mofanyauﬂmsauonmade
under it.

DIRECTORS’ SITUATIONAL CONFLICTS OF INTEREST

Providedthathehasdulydisclosedthenalureandextentofanymterialinterestofhis,adimctor

y, notwithstanding his office or that, without the authorisation conferred by this article 12.1,
hcwouldormnghlbembreachofhmdutymderswﬂon l7$oftheCompmnesAm2006toavmd
conflicts of interest:

12.1.1 bcim«estedinSharesaothersewﬁﬁsismedbytthompmymbyanyoﬁtsGmup,
or by any other undertaking promoted by the Company or by any of its Group, or in
which the Company or any of its Group is otherwise interested;

12.1.2  be party to, oroﬂmwuemtuutedm,anymact:onoramgemmtwithwyofﬂw

' Company’s Group;

12.1.3  be a director or other officer of, or employed by, or owe any duty to, any of the
Company*s Group;

12.14  otherwise be interested in any of the Company’s Group;

12.1.5 if he is a director appointed by a member of the EGECL Sharcholder Group, be a
director or other officer of, or employed by, or party to any transaction or arrangement
with (whether or not it involves any of the Company’s Group), or otherwise interested
in, any undertaking in the EGECL Sharcholder Group, or any undertaking in which
EGECL or any member of the EGECL Shareholder Group is interested; or
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12.1.6

if he is a director appointed by a member of the CCL Shareholder Group, be a director
or other officer of, or employed by, or party to any transaction or arrangement with
(whether or not it involves any of the Company’s Group), or otherwise interested in,
any undertaking in the CCL Shareholder Group , or any undertaking in which, CCL or
any member of the CCL Shareholder Group is interested.

122 No director shall:

1221

12.2.2

12.2.3

12.24

1225

by reason of his office be accountable to the Company for any benefit which he derives
from any office or employment, or by virtue of any interest, participation or duty, that
he is mthorised under article 12.1 to have (and no such benefit shall constitute a breach
of the duty under the Companies Act 2006 not to accept benefits from third parties, and
no transaction or arrangement shall be liable to be avoided on the ground of any such
benefit);

be in breach of his duties as a director by reason only of his excluding himself from the
receipt of information, or from taking part in any decision-making or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any such
office, employment, interest, participatior or duty;

be required to disclose to the Company, or use in relation to the Company’s affairs, any
confidential information obtained by him in connection with any such office,
employment, interest, purlicipation o1 duty il his doing so would result iu @ biewh vl u
duty or an obligation of confidence owed by him in that connection;

if'be is a director appointed by a member of the EGECL Sharcholder Group, be required -

to disclose to the Company, or use in relation to the Company’s affairs, any confidential
information obtained by him in connection with any office, employment, transaction,
arrangement or interest that is authorised under article 12.1.5, or through his dealings
with the EGECL Shareholder Group, if his doing so would result in a breach of a duty

_or an obligation of confidence owed by him or by any member of the EGECL

Shareholder Group in that connection or in relation to those dealings; nor shall he be in
breach of his duties as a director by reason only of his passing information belonging to
the Company or relating to its business or affairs to any member of the EGECL
Shareholder Group; or ’

if he is a director appointed by a member of the OCL Sharcholder Group, be required to
disclose to the Company, or use in relation to the Company’s affairs, any confidential
information obtained by him in connection with any office, employment, transaction,
arrapngement or interest that is authorised under article 12.1.6, or through his dealings
with the CCL Shareholder Group, if his doing so would result in a breach of a duty or
an obligation of confidence owed by him or by any member of the CCL Sharcholder
Group in that connection or in relation to those dealings; nor shall he be in breach of his
duties as a director by reason only of his passing information belonging to the Company
of relating to its business or affairs to any member of the CCL Sharcholder Group.

12.3 Subject to article 5.2, the directors may, if the quorum and voting requirements set out below are
satisfied, authorise any matter that would otherwise involve a director breaching his duty under
section 175 of the Companies Act 2006 to avoid conflicts of interest, and any director (including
the director concerned) may propose that the director concerned be authorised in relation to any
matter the subject of such a conflict provided that:
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12.3.1  such proposal and any authority given by the directors shall be offectod in the same way
that any other matter may be proposed to and resolved upon by the directors under the
provisions of the articles, except that the director concerned and any other director with
a similar interest:

(a) shall not be counted for quorum purposes as taking part in the decision-making
7 process while the conflict is under consideration;
(b) may, if the other directors so decide, be excluded from taking part in the
decision-making process while the conflict is under consideration; and
(c) shall nol vote on any resvlulivn authorising the conflict except thal, ilauy such
director does vote, the resolution will still be valid if it would have been agreed
to if his vote had not been counted; and

12.3.2 where the directors give authority in relation to such a conflict:

(a) they may (whether at the time of giving the authority or at any time or times
subsequently) impose such terms upon the director concemed as they may
determine, inchnding, without limitation, the exclusion of the: director from the
receipt of information or participation in any decision making or discugsion
(whether at meetings of the directors or otherwisce) related to the matter giving
risec to the conflict;

(b) the director concerned will be cbliged to conduct himself in accordance with
any terms imposed from time to fime hy the directors in relation ta the conflict
but will not be in breach of his duties as a director by reason of his doing so;

(c) the authority may provide that, where the director concemed obtains
(otherwise than by virtue of his position as a director of the Company)
information that is confidential to a third party, the director will not be obliged
to disclose that information to the Company, or to usc the information in
relation to the Company’s affairs, where to do so would amount 10 a breach of
that confidence;

(d) the authority may also provide that the director concerned shall not be
accountable to the Company for any benefit that he receives as a result of the
matter giving rise to the conflict;

) the receipt by the director concemed of any remuneration or benefit as a result
of the matter giving rise to the conflict shail not constitute a breach of the duty
under the Companies Act 2006 not to accept benefits from third parties;

43 the terms of the authority shall be recorded in writing (but the authority shall
: be effective whether or not the terms are so recorded); and

) the directors may withdraw such authority at any time.

13. RECORDS OF DECISIONS TO BE KEPT

131  The directors must ensurc that the Company keeps a record, in hard copy form, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision taken by
the directors.
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14.
14.1

15.
15.1

15.2

153

154

15.5

16.
16.1

17,
17.1

DIRECTORS?’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, tho directors may make any rule which they think fit about how they take
demmns.mthowuwhmlesmtobemw:dedoroomnnmwntedmdmcmby
unanimous resolution.

APPOINTMENT OF DIRECTORS

METHODS OF APPOINTING AND REMOVING DIRECTORS
For so long as EGECL or any member of its Sharcholder Group is the registered holder of a

. Share, such registered holder may appoint by notice in writing to the Company, 2 directors and

may remove such dircctors or any of them and any alternate director appointed by any such
director(s) from office by notice in writing to the Company at its registered office. Any such
appointment or removal shall take effect when it is delivered to the registered office of the
Company or, such later date as may be specified in the notice.

For 0 long as CCL or any member of its Shareholder Group is the registered holder of a Share,
such registered holder may appoint by notice in writing to the Company, 2 directors and may
remove such directury ur auy of them and any alterusle diseclo appoinied by any such dirseio (s)
from officc by notice in writing to the Company ot its registered offics. Any such appointment
or removs) shall take effect when it is delivered to the rogistered office of the Company or, such
later date as may be specified in the notice.

If the EGECL Shareholder Group or CCL Sharcholder Group ocases to have any power to appoint
a director as a result of transferring all of their Shares, any director appointed by that holder of
Shares shall automatically vacate office with effect from the time when it ceased to have that
power.

The directors shall procure that effect is promptly given to all appointments and removals of
directors appointed by EGECL or CCL or their respective Shareholder Groups pursuant to article
15.1 or 15.2 and, where any removal of a director results in the Campany heing liable to the
director so removed in respect of compensation for loss of office or otherwise, the Shareholder
that gave the notice pursuant to article 15.1 or 15.2 shall indemnify and hold the Company
harmless in respect of all costs and claims and liabilities that may arise out of his removal.

'Diwctmmyrﬁtbcappointedormmovcdothwthnnbythcproudmwtomi:_:thisalticle.

DIRECTORS’ REMUNERATION
Directors shall not be remunerated for their services as directors of the Company.

DIRECTORS’ EXPENSES

The Company may pay any rcasonable expenses which the directors (and any alternate directors
or company secretary) properly incur in connection with their attendance at:

17.1.1  meetings of directors or committees of directors,

17.1.2 genqalrmeel.ings, or

17.1.3  separate moetings of the holders of any class of Shares or of dcbentures of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilitics in relation to the Company.
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18.
18.1

18.2

19.
19.1

19.2

20.1

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director of the Company as soon as:

18.1.1  that peyson ceases to be a director by virtuc of any provision of the Companies Act 2006,
or is disqualified from acting as a director by virtue of the Company Directors
DllthﬁaﬂonActl!)Sﬁ or is otherwise prohibited from being a director by law;

18.12  that person vacates office through the operation of article 15.1 or 15.3;

18.1.3  that person has persistently failed to comply in any material respect with the provisions
of a Shkareholders Agreement or these articles relative to the conduct and actions of
directors of the Company;

18.1.4  that pesson is convicted of a criminal offence (other than nnjoffmce considered by all ‘
of the Shareholders to be a minor road traffic offence);

18.1.5 an order for bankruptcy is made against that person;

18.1.6 & composition is made with that person’s creditors generally in satisfaction of that
person’s debts; '

18.1.7  a registered medical practitioner who is treating that person gives a written opinion to
the Corupatty stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months; or

18.1.8 Miﬁea&onismcdvedﬁyﬂwCompmyﬁomﬂdemﬂnﬂhedhworisruigrﬁng
and such resignation has taken effect in accordance with its terms.

In any casc Where a person ceases to be a director under article 18:

18.2.1 the Shareholder which appointed‘th:;t person as a director may (unless article 15.3
applies), as soon as reasonably practicable, appoint some other individual as 2 d:rector
in his place; and

18.22 the Shareholder which appointed that person as a director shall indemnify the Company
in respect of any liability which the Company may have to that person in respect of loss
of office.

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director may appoint as analtenﬁteanyotba’dimotor, or any other person, to:

19.1.1  exercise that director’s powers; and

19.1.2  carry out that director’s responsibilitics,

in relation 1 the taking of decisions by the directors in the absance of the alternate’s appointor.

Any appointment or removal of an altcraate must identify the proposed alternate and be effected
bynotlccmmungtothr.Companyslpcdbyhxsappomtor.ormnnyolhermnerapplmredby
the directors.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as altemnate-director to more than one director and has the same
rights in relation to any decision of the directors as the alternate’s appointor.
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20.2

20.3

204

20.5

zl'
21.1

22.
22.1

Except as the articles specify otherwise, altemate directors:

20.2.1  are deemed for all purposes to be directors;

20.2.2  are liable for their own acts and omissions;

20.2.3  are subject to the same restrictions as their appointors; and

20.2.4 are not deemed to be agents of or for their appointors

and, in pmuwlar {without limitation), each alterate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of directors of which his appointor is
a member,

A person who is an altemate is entitled, in the absenoe of his appointor, to form part of the quorum
and vole as aliernate (in addition to his own vole il b is u disector and to any other vole he may
have as alternate for another appointor) in any decision-making of the directors, but:

20.3.1  only if his appointor is an eligible director in relation to that decision;
2032  not if he is himself a director but is not so eligible; and

20.3.3  he shall oot count as more than one director for the purposes of determining whether
there is a quorum, whether in relation to a meeting of the directors or a unanimons
decision.

Where a; alternate participates in a unanimous decision it is not neoessary for his appointor also
to participate in it.

An alternate director is not entitled to receive any remuneration from the Company for serving as
an altennate director except such part of the alternate’s appointor’s remuneration as the appointor

may direct by notice in writing made to the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director’s appoiniment as an alternate terminates:

21.1.1  wheu the altematc’s appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

21.1.2  on the occwrence, 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 appeintor’s
appointment as a director; :

21.1.3  on the death of the alternate’s appointor; _

21.1.4  when the aliernate’s appointor’s appointment as a director terminates; or

21.1.5  when the altemate is removed in accordance with the articles.

. 'PART 3
'SHARES AND DISTRIBUTIONS

SHARES

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Sulject 1o the articlcs, but without prejudice to the rights attached to any existing Share, the
Company may issuc Sharcs with such rights or reatrictions a3 the Shareholders may unanimously
determine.
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222

24.1

24.2

25.
25.1

1253
254
25.5

The Company may issue Shares which are to be redeemed, or are liable to be redeemed at the
option of the Company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such Shares.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person is to be recoguised by the Compuny as bolding any Share
upon any trust, and except as otherwise required by law or the articles, the Company is not in any
way 1o be buusd by or recognise any interest inu Share other than thw holdes *s absolule vwieship
of it and all the rights attaching to it. ‘ '

MODIFICATION OF SHARE RIGHTS

Subject ko the Companies Acts, all or any of the special rights for the time being attached to any
class of Shares may from time to time (whether or not the Company is being wound up) be altered
or abrogated with the consent in writing of the holders of not less than three-fonrths of the Shares
of that class or with the sanction of a special resolution passed at s separate general meoeting of
the hoklers of such Shares. To any such separate general meeting all the provisions of the articles
as to general meetings of the Company shall mutatis mutandis apply, but so that the necessary
qumumshallheoneornnrepersonsﬁoldingorrepmentingbypmxynmlcsslhmomhixﬂof
the Shares of the class, that every holder of Shares of the class shall be entitled on a poll to one
votc forevaymichShamhddbyhimManyholdaofShnmofﬂwclasspmmtinp«sonor
by representative or proxy may densand 2 poll and thal al any adjouraed iéeting of such holdes
onc holder prescat in person or by a representative or proxy (whatever the number of Shares held
by him) shall be a yuorum and for the purposes of this article, one holder present in person or by
a representative of proxy may constitute a meeting.

The special rights conferred upon the holders of any Shares or cluss of Shares shall not, unless
othcrwise cxpressly provided in the rights attaching to or the terms of issue of such Shares, be
deemed to be altered by the issue of further Shares ranking pari passu with such Shares.
SHARE CERTIFICATES

'BIcCompanynmstissucmhmember,ﬁ'eeofchuge,withmormorewﬁﬁmtesinmspectof
the Shares which that member holds.

Every centificate must specify:

25.2.1 in respect of how many Shares, of what class, it is issued;

25.2.2 the nominal value of those Shares;

25.2.3 the amount paid up on them; and

25.2.4  any distinguishing numbers assigned to them.

No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only one certificate may be issued mrespect of it.
Certificates must:

25.5.1 have affixed to them the Company’s common scal; or

25.5.2 béo:perwise exccuted in accordance with the Companies Acts.
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25.6

25.7

258

25.9

25.10

25.11

26.
26.1

26.2

The directors may determine, either generally or in relation to any particular case, that any
signature on any certificate need not be autographic but may be applied by some mechanical or
othamorpmtedonﬂwmﬁwe,orthatmﬁcawsmdmtbesmd.

When a member’s holding of Shares of a particular class mmw,ﬂwCompnnymnymﬂm
member with:

2571 axingle, consolidated restificate in respect of all the Shares af a particular class which
that member holds, or

25.7.2 asepamtewnﬁmmrupectofonlyﬂ\oseShmwbywhmhthntmunbusholdmg

When a member’s holding of Shares of a particular class is reduced, the Company must ensure
that the member is issued with one or more certificates in respoct of the number of Sharcs held
by the member after that reduction. But the Company need not (in the absence of a request from
the member) issue any new certificate if: '

25.8.1 all the Shares which the member no Iongerholdsasamsultofthemduouon.and
25.8.2 none of the Shares which the member retains following the reduction,

were, immediately before the reduction, represented by the same cestificate.

A member may request the Company, in writing, to replace:

25.9.1 the member’s scparate certificates with a consolidated certificate, or

259.2 the member’s consolidated certificate with two or morc scparate certificates
representing such proportion of the Shares as the member may specify.

When the Company complies with such a request it may charge such reasonable fee as the
directors may decide for doing so.

Aomsoﬁdnhdcaﬁﬁcatemustmthcissueduﬂmmywﬁﬁcam which it is to replace have

first been retumed to the Company for cancellation.

REPLACEMENT SHARE CERTIFICATES

If a centificate issued in respect of a member’s Shares is:

26.1.1 damaged or defaced, or

26.1.2 said to be lost, stolen or destroyed,

that member is entitled to be issued with a replacement certificate in respect of the same Shares.

A member exercising the right to be issued with such a replacement certificate:

26.2.1 may at the same time exarcise the right to be issued with a single cestificate or separate
certificates;

26.2.2 nmurumnthecemﬁcntewhmhmtobcreplacedtotheCompanylfnwdamngodor
" defaced; and .

26.23 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.
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27.
27.1

272

27.3

274

27.6

217
27.8

279

SHARE TRANSFERS

The members shall not be entitled to transfer, assign or otherwise dispose of any Shares, or any interest in
any Shares, whether by way of sale, charge or otherwise, except:

27.1.1  as authorised by article 27.2;
27.1.2 in accordance with article 27.10; or
27.1.3  otherwise in accordance with the provisions of a Shareholders Agreement;

(a “Permitted Transfer’”). The directors shall be bound to register the instrument of a Permitted Transfer
but shall not register any transfer of Shares other than a transfer made pursuant to or permitted by the
articles.

A member may charge, pledge or mortgage (whether by way of fixed or floating charge) interest in its
Shares to any entity for the purposes of obtaining financing provided that they have complied with the
terms of any Shareholders Agreement relating to such charge, pledge or mortgage for the purposes of
obtaining financing. A member shall not be required to comply with any provision of these articles which
restricts the transfer of shares or which requires any shares to be first offered to all or any current
mcmbers of the Company before any transfer required to effect such charge, pledge or mortgage may take
place. Notwithstanding any other provision of these articles, the directors shall be bound to register (and
shall not delay in registering) any such transfer of Shares pursuant to this article 27.2.

For the purpose of ensuring that a transfer of Shares is a Permitted Transfer or that no circumstances have
arisen which would otherwise constitute a disposal prohibited by the articles, the directors may from time
to time requite any member, or any person named as transferee in any transfer lodged for registration, to
furnish to the Company such information and evidence as the directors may think fit regarding any matter
which they may deem relevant to such purpose. If the information is not provided within 28 days of the
request the directors may refuse to register the transfer of the Shares and the transferor shall be deemed to
have breached article 27.1. This article 27.3 shall not apply to any Permitted Transfer made pursuant to
article 27.2 above.

It is a condition to the transfer of any Shares that, if there is then any Shareholders Agreement, the
transferee must enter into a deed of adherence (substantially in such form as the Shareholders Agreement
requires) with the Shareholders not party to the transfer pursuant to which the transferee agrees to be
bound by the terms of the Shareholders Agreement as though originally a party in the capacity of the
transferor Shareholder.

The instrument of transfer of any Shares may be in any usual form or any other form approved by the
directors which is executed by or on behalf of the transferor and, if the Shares are not fully paid, the
transferee.

No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any Share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a Share until the transferee’s name is entered in the register of
members as holder of it.

If the directors refuse to register the transfer of a Share, whether or not it is fully paid, they shall within
two months after the date on which the transfer was lodged send the transferee the notice of refusal
together with their reasons for refusal and, unless they suspect that the proposed transfer may be
fraudulent, the instrument of transfer.

UK - 616672198.7 15



27.10

28.1

282
28.3

284

28.5

28.6

29,
29.1

292

293

30.
301

. The directors shall implement and register any compulsory transfer of Shares required by a

Sharcholdcrs Agrecment in accordance with the procedure and provisions of such Sharcholdess
Agreement.

DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by the unanimous consent of the directors declare dividends, and the directom
may by unanimous consent decide to pay interim dividends.

No dividend may be declared or paid unless it is in accordance with membcrs® respective rights.
Unless the members® resolution to declare or directors® decision to pay & dividend, or the terms
on which Shares are issuod, spedfyoth«wiu,itnmstbepaidbyrefmetoeachmmber’s
holding of Shares on the date of the resolution or decision to declare or pay it.

if the Company’s share capital is divided into different classes, no interim dividend may be paid
on Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arvears.

The directors may pay at intervals nnydividerid poayable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on
Shares with deferred or non-preferred rights.

CALCULATION AND CURRENCY OF DIVIDENDS

Except as otherwxsepro\qdedbythcamdesormenghts attached to Shares, all dividends must
be:

29.1.1 deolaredandpaidwwrdingtothenmountspaidupontheShmonwhichthedividmd
is paid; and ' :

29.1.2  apportioncd and paid proportionately to the amounts paid up on the Shares during any
portion or portions of the period in respect of which the dividend is paid;

and any dividends or other monies payable on or in respect of any Share may be declared in any

currency or currencices, and paid in the same currency or currencies or in any other currency or

currencies, as the directors may determine, using where required such basis of conversion

(including the rate and timing of conversion) as the directors decide.

If any Share is issuod on terms providing that it ranks for dividend as from a particular date, that

Share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which has been

paid up on a Share in advance of the due date for payment of that amount.

. PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution is payabie in respeet of a Share, it must be

paid by one or more of the following means:

30.1.1 transfer to a bank or building society account specified by the distribution recipient
cither in writing or as the directors mayotherwwedoc:de,
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30.2

k)
31.1

32.
321

322

323

33.
331

30.1.2  sending a cheque made payable to the distribution recipient by post to the distribution
~ recipient at the distribution recipicnt’s registered address (if the distribution recipient is
& holder of the Share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide;
30.1.3  suading a cheque munde payable to such person by post to such peisun at xuch address -
~as the distribution recipicnt has specified either in writing or as the directors may
- otherwise decide; or-
30.1.4 any other means of payment as the directors agree with the distribution recipient either
in writing or by such other means as the directors decide.
lnthcarucla.“thedimibuﬂonredpient"means,mrespectofaSharemmpeoto{whmha
dividend or other sum is payable: :

"30.2.1 the holder of the Share; or

30.2.2 if the Sharc has two or more joint holders, whichever of them is named first in the
register of members; or '

30.2.3  if the holder is no longer cntitied to the Share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sumn payable in respeot of a Share
unless otherwise provided by:

31.1.1  the terms on which the Share was issued, or
31.1.2 the provisions of another agrecment between the holder of that Share and the Company.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

32.1.1 payablein respect of Shares, and

32.1.2 unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed.

The payment of any such dividend or other sum into a separatc account does not make the

Company a trustee in respect of it.

If: ‘

323.1 12 years have passed from the date on which a dividend or other sum became due for
payment, and

32.3.2 the distribution recipicnt has not claimed it,

the distiibution recipient is no longer entitled to that dividend or other sum and it oeases to remain

owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the Share in question, the Company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other distribution
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332

34.1

3s.
35.1

36.
36.1

36.2

payable in respect of 2 Share by transferring non-cash assets of equivalent value (including,
without limitation, shares or other securities in any company). .
Forﬂwmuposesofpayinganbn-cashdisuibmion.ﬁwdiwommymakewhatwu
arrangements they think fit, including, where any difficulty arisos regarding the distribution:
33.2.1 fixing the value of any assets;

33.2.2 mmmhtomydnshﬂmmxpwmonthebamofthntvnh:emosdertoad]ustthc
rights of recipients; and
33.23 vesting any assets in trustees.

WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitlement to a dividend or other distribution payablc in
respect of a Share by giving the Company notice in writing to that effect, but if:

34.1.1 the Share has more than one holder, or

34.1.2 momthanonepemonls entitled to the Shnm,whetherbymsonoftheduthor
bankruptcy of one or more joint holders, or otherwise, -

the notice is not effective unless it is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the Share.

- DISTRIBUTION IN SPECIE ON 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 law, divide among the members in specie the whole-
or any part of the assets of the Company and may, for that purposc, value any assets and determine
how the division shall be carmried out as between the members or different classes of members.
The liquidator may, with such sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator with such sanction determines, but no
member shall be compelled to accept any assets upon which there is a liability.

CAPITALISATION OF PROFITS

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the articles, the directors may, if they are 50 authorised by an ordinary resolution:

36.1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of any fund or reserve, including but not limited to the Share
premium account, capital redemption reserve, merger reserve, redenomination reserve
or revaluation reserve; and

36.1.2 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
“persons eatitled™) and in the same proportions.

Capitalised sums must be applied:

£ 36.2.1  on behalf of the persons entitied, and

36.2.2 in the same proportions as a dividend would have been distributed to them
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363

364

36.5

K 7 8
37.1

372

373

374

and the Company shall for the purposcs of this article be deemed to be such a member in relation
to any Sharcy held as trcasury shares which, if not so held, would have ranked for any such
mmMOnbywayofdmdend,MOnlymwﬁrasthcappmpmtedsummtobenppliedinpaymg
up in full Shares of the Company.

Any capitalised sum may be applied in paying up new Shares of a nominal amount equal to the
capitalised sum which arc then allotted credited as fully paid to the persons entitled or as they
may direct, and any Ordinary Shares so alloited shall be allocated equally between the
Shareholders in accordance with the Shares heid by them.

A capitalised sum which was appropriated from pmﬁts available for distribution may be applied:

36.4.1 morwwudspa)mgupmyammmtsunpmdonwmngShamheldbythcpﬂmm
entitled; or

364.2 mpaymgupnﬂwdcbamnuoftthomywiﬁchmd\mallonodemditedasﬁﬂly
paid to the persons entitled or as they may direct.

Subject to the articles the directors may:

36.5.1 apply capitalised sums in accordance with articles 36.3 and 36.4 partly in one way and
partly in another: _

36.5.2 make such arrangements as they think fit to deal with Shares or debentures becoming
distributablc in fractions under this article (including the issuing of fractional certificates
or the making of cash payments); and '

3653  authorisc any person to cater into an agreement with the Company on behalf of all the

persons entitled which is binding on them in respoct of the allotment of Shares and
debentures to them under this article.

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Apersonisablctoexmisethcrigmtospenka;agmanlmeetingwhmthmmisinaposiﬁm

to communicate to all those attending the meeting, during the meeting, any information or

opinions which that person has on the business of the meeting.

A person is able to exercisc the right to vote at 3 general meeting when:

372.1 that person is able to vote, during the meeting, on resolutions put to the voic at the
meeting, and

37.2.2 that person’s vote can be taken into account in determining whether or not such
resolutions are passcd at the same time as the votes of all the other persons attending
the meeting.

The directors may make whatever arrangements they consider ‘appropriate to enable those

attending a general meeting to exercise their rights to speak or vote at it.

In dctermining aticndance at a general meeting, it is immaterial whether any two or more members

attending it are in the same place as cach other.
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37.5

38.1

382

39.
39.1

39.2

393
40.

40.1
40.2

41.
41.1

41.2

Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that if they have (or were to have) rights to speakandvoteatthatmetmg,
they are (or would be) able to exercise them.

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meecting is to be transacted at a
general meeting if the persons attending it do not constitute a quorum.,

So long as a member of both the EGECL Shareholder Group and the CCL. Shareholder Group are
Shareholders, Lhe quorum shall consist of at lcast one Sharcholder from the EGECL Shareholder
Group and one from the CCL Shareholder Group present in person, by proxy or by duly authorised
represeulative. In any other casc, a quorum shall consist of two members present in person, by
proxy or by duly mthorisesd representative, or if there is a sole Sharehalder of the Company, one
member present in person, by proxy or by duly authorised representative.

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if present
and willing to do so.

- If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting

or is not present within ten minutes of the time at which a meeting was due to start:
39.2.1 the directors present, or

3922  (if no directors are present), the meeting,

mustappomtadxru@rormﬂiﬁ«tochmthemcdmg.mdmeappomnnemdmeehnmmof
the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this article is referred to as “the chairman of
the meeting™.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings, whether or not they are members.

The chairman of the meeting may permit other persons who are not:

40.2.1 members, or

40.2.2 otherwise entitled to exercise the rights of members in relation to general meetings,

to attend and speak at a general meeting.

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present,
if the meeting was convened by the members, the meeting shall be dissolved and, in any other

~ case, the chairman of the meeting must adjourn it. If at the adjourned meeting the persons

attending within half an hour of the time at which the meeting was due to start do not constitute
a quorum, the members present shall constitute a quorum.

The chairman of the meeting may adjoumn a general meeting at whicha’quommispresau ift
41.2.1 the meeting consents to an adjournment, or
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41.3
41.4

41.5

41.6

2.
42.1

422

41.2.2 itappumbthcchaimmofthomdhgthntmnﬂjoummisnwe&mrympmmmme
safety of any person attending the meeting or ensure that the business of the meeting is
conducted in an orderly manner.

The chairman of the mecting must adjourn a general mesting if directed to do so by the meeting.

When adjourning a general meeting, the chairman of the meeting must:
414.1 cithcr specify the time and place to which it is adjourned or state that it is to continue at
" atime and place to be fixed by the directors, and

414? have regand to any dirctions as to the time and plaae of any adjournment which have
been given by the meeting.

If the continuation of an adjourned mecting is to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days’ notice of it:

41.5.1 to the same persons to whom notice of the Company’s general meetings is required to
be given, and
4152 containing the same information which such notice is required to contain.
No business may be transacied at an adjourned general mieeling which could not properly ave
been transacted at the meeting if the adjournment had not taken place.
VOTINGATGENERALMEETINGS

VOTING: GENERAL

Amohnionpmtothcmofa’genéalmeetingmbedecidedonadmwofhandsunlma
poll is duly demanded in accordance with the articles.

SubjocttonnyspccinlﬁghtsorrcstricﬁonsnstovoﬁngnttmhedtounyShuresbyorinaccordancc

_ with the articles, on a show of hands cvery Sharcholder who (being an individual) is preseat in

person or (being a corporation) is present by duly authorised representative shall have one vote,
and on a poll every Sharcholder whe is present in person or by proxy or (being a corporation) is
pmntbyrepmscmatweorbypmxyshnllhavconcvoleforeveryShnmofwhwhhculheholdur
PROVIDED THAT:

42.2.1 the Shares held by any mcmba’oftbcCCLSlmmholdeerup ghall not confer any right
to vote upon a resolition for the removal from office of a director appointed or deemed
to have been appointed by holders of the Shares held by any member of the EGECL
Shareholder Group and vice versa; and

422.2 if at any meeting any holder of Shares from either the CCL Shareholder Group or the
EGECL Sharcholder Group is not present in person or by proxy ths votes exercisable
on a poll in respect of the Shares of the same class held by the Shareholders present in
person or by proxy shall be pro tanto increased (fractions of a vote by any Shareholder
being permitted) so that such Shares shall together entitle such Shareholder to the same
aggregate number of votes as could be cast in respect of all the Shares held by its
Shareholder Group as if all the holders of those Shares were present.

UK - 616672198.7 21



43.1

43.2
43.]

44.1

442

44.3

44.4

45.
45.1

45.2

ERRORS AND DISPUTES

No objection may be mised to the qualification of any person voting at a general meeting except
at the mecting or adjoumncd meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.
Subject to thc Companics Act 2006, any accidental failure to give notice of a general meeting or
a resolution intended to be moved at a general meeting shall not be disregarded for the purpose
of detcrmining whether notice of the mecting or resolution (as the case may be) was duly given.
POLL VOTES

A poll on a resolution may be demanded:

44.1.1 in advance of the general meeting where it is to be put to the vote, or

44.1.2  at u general mecting, cither before a show of hands on that resolutivu v inmediately
after the result of a show of hands on that resolution is declared.

Apollonarmluhonmybcdmndodhythechai:manofthzmeeﬂng.thcdnrwtorsorbyany
qualifymgpﬂ'wn(asdeﬁnedmsechonﬂsoftheCompamesActMOﬁ)presenlmulemitledw
vote on the resolution.

A demand for a poll may be withdrawn if:
443,1 the poll has not yet been taken, and
4432 the chairman of the meeting consents 10 the withdrawal.

A demand so withdrawn shall not be taken 10 have mvaltdntedthomultofashowofhmﬂs
declared before the demand was made.

Polls must be taken immediately and in such manner as the chairman of the meeting dircots.

CONTENT OF PROXY NOTICES
meiesmyonlyvalidlybcappbintedbyanoﬁee in writing (a “proxy notice”) which:
45.1.1 ‘statesthcnameandaddl‘usofﬂwmanberappoinﬁngthepmxy'

45.12 1dmuﬁosthcpm-sonappomtodtobcthatmnmherspmxyandthegmunlmwtmgm
relation to which that person is appointed;

45.13 usstgnodbyoronbchalfofthcmmbuappouumgﬂwpmxy,ormauthmmatedmmh
mnnnerastbeduectorsmaydetmne, and

45.1.4 udclwemd'totthompunymnwordnmewiththeaﬂiclesnmlesstlmn48hutusbcfom
the time appointed for holding the general meeting in relation to which the proxy- is
appointod and in accordance with any instructions contained in the notice of the general
mecting to which they relato (but notwithstanding this an appointment of a proxy may
be accepted by the directors at any time prior to the mesting at which the person named
in the appointment propuses to vote (or, where a poll is demanded at the meeting, but
not taken forthwith, at any time prior to the taking of the poll)).

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.
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45.3

454

45.5

46.2

46.3

464

47,
417.1

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to
abatain from voting) on onc or more resolutions, but the Company shall not be obliged to ascertain
that any proxy has complicd with thosc or any other instructions given by the appointor and no
decision on any resolution shall be vitiated by reason only that any proxy has not done so.

. On a vote on a resolution on a show of hands at a meeting, every proxy present who has been

dulylppomwdbyoncormmemanbmunuﬂodtovoteonthereaohmonhasomvotu,mqn
thulfﬂsepmxyhasbccndtﬂyappomtodbymﬁmnonenwmbﬂemﬂedwmonﬂw
resolution and:

45.4.1 hasbeeninsﬂwtudbyoncormofﬂmmemb«stovotefortlnmsolmionandby
one or more other of those members to voie agrinst it, or

454.2 has been instructed to vote the smme way (either for or ngainst) un the resolulion by all
of those members cxcept those who have given the proxy discretion as to how to vote
on the resolution

the proxy is entitied to one vote for and one vote against the resolution.

Unless a proxy notice indicates otherwisc, it must be treated as:

45.5.1 allowmgthcpmappomtedundwuauapmxydmmuonastohowtovotconany
ancillary or procedursl resolutions put to the meeting, and

45.5.2 appointing that pcrson as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

A person who is catitled to attend, speak or vote (cither on a show of hands or on a poll) at a
geieral meeting remains 3o cntitled in respeet of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.
Anappuilmmmadarnpmxynoticcmyberewkodbydcﬁveringtoﬂwcdmpanyamﬁoein
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given, '
Amuccrwohngapmxyappmmmnmﬂymkeseﬁhulfltlsdehvuudb@fmthomrtoflhe |
meeting or adjourned meeting to which it relates.
[l'aptoxynotnwnsnotcxccutcdbythcpmonappoinﬁnglhepmxy.'itmusthemmpmiedby
wrilten evidence of the authority of the person who executed it to execute it on the appointor’s
behalf.

AMENDMENTS TO RESOLUTIONS |

Anordma:ytuolwonwbcproposodatagmadmoeﬁngmaybeamdedbyordmmy

resolution if: |

47.1.1 notice of thc proposed amendment is given to the Company in writing by a person
eatitled to vote at the general mocting at which it is to be proposed not less than 48 hours
beforethemeetmg|stotakeplace(orsuchlaterumeasthechmrmanofﬂlemetmg
maydetenmne),

47.1.2 the proposed amendment docs not, i in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.
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47.2

47.3

43.1

49.
49.1

492

49.3

49.4

49.5

A spocial resolution to be proposed at a general moeting may be amended by ordinary resolution

if:

47.2.1 thcchmnmnofthcmeetmgpropomthcammdmemmthegmﬂalmeetmgatwhmh
the resolution is to be proposed, and

47.2.2 thc amendment does not go beyond what is necessary to correct o grammatical or other
non-substantive error in the resolution.

If the chairman of the meecting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman's error does not invalidate the vote on that resolution.

NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

No voting rights attached to a Share may be exercised at any general moeting, at any adjournment
of it, or on any poll called at or in relation to it, or in relation to any written resolution of the
Company unless all amounts payable to the Company in respect of that Share have been paid.

PART S
ADMINISTRATIVE ARRANGEMENTS |

MEANS OF COMMUNICATION TO BE USED

Subjcct to the articles, anything sent or supplied by or to the Company under the articles may be
seut or supplied in any way in which thc Companics Act 2006 provides for documents or
lufmmahmwhn.hmaulhomedorrequuedbyanypmwslonofﬂut Act to be sent or supplied
by or to the Company. '
Except insofar as the Companies Acts require otherwise, the Company shall not be obliged to
accept any notice, document or other information sent or supplied to the Company in electronic
formn unless it satisfics such stipulutions, conditions ot restrictions (including, without lunitation,
for the purposc of authentication) as the directors think fit, and the Company shall be entitled to
reyguire any such notice, document or infonutiv Lo be sent or supplied in hard copy fotsu iustead,

In the case of joint holders of a Sharce, except insofar as the articles otherwise provide, all notices,
documents or other information shall be given to the joint holder whose name stands first in the
register of members in respect of the joint holding and shall be deemad to have been given to all
the joint holders. For all purposes, including the execution of any appointment of proxy, resolution
in writing, notice or other document (including anything sent or supplied in electronic form)
cxccuted or approved pursuant to any provision of the articles, execution by any one of such joint
holders shall be deemed to be and shall be accepted as execution by all the joint holders,

In the case of a member that is a corporation, for all purposes, including the execution of any
appoinluent of ptuxy, resolution in writing, notice or other document (including suytbiug soul or
supplied in clectronic form) executed or approved pursuant to any provision of the articles,
execution by any director or the secretary of that corporation or any other person who appears to
any officcr of the Company (acting reasonably and in good faith) to have been duly authorised to
execute shall be deemed to be and shall be accepted as execution by that corporation.

A member whose registered address is not within the United Kingdom and who notifies the
Company of an address within the United Kingdom at which notices, documents or other
information may be served on or delivered to him shall be entitled to have such things served on
or delivered 1o him at that address (in the manner referred to above), but otherwise no such
member shall be entitled to reccive any notice, document or other information from the Company.
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49.6

49.7

49.8

50.1

51,
511

If the address is that member’s address for sending or receiving documents or information by
clectronic means the directors may at any time ﬁithmﬂpriornoﬁce(andwheﬂwrornotthe
Company has previously scnt or supplicd any documents or information in electronic form to that
address) refuse to send or supply any documents or information to that address.

Subject to the articles, any notice or document to be sent or supplied to a director in connection
with the taking of decisions by dircctors may also be sent or supplied by the means by which that
director has asked to be scut or supplied with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be decmed to have boen received within a specified time of their being sent,
and for the specified time to be less than 24 hours.

Every person who becomes entitled to a Share ghall be bound by any notice in respect of that
Share which, before his name is entered in the register of members, has been given to the person
from whom he derives his title.

WHEN INFORMATION SENT BY THE COMPANY DEEMED TO HAVE BEEN
RECEIVED

Any document or information sent or supplied by the Company shall be deemed (subject to article
49.7) to have been received by the intended recipient:

50.1.1  where the documcnt or information is properly addresscd and scnt by first class post or
uilier delivery service to an address in the United Kingdom, on the day (whether or not
it is a wotking day) following the day (whether or not it is a working day) un which it
was put in the post or given to the delivery agent and, in proving that it was duly sent,
it shall be sufficient to prove that the document or information was properly addressed,
prepaid and put in the post or duly given to the delivery agent;

50.12 where (without prejudice to article 49.5) the document or information is properly -
addressed and sent by post or other delivery service to an address outside the United
Kingdom, fivc working days after it was put in the post or given to the delivery agent
and, in proving that it was duly sent, it shall be sufficient to prove that the document or
infonnation was properly addressed, prepaid and put in the post v duly given (o the
delivery agent; '

50.1.3 where the document or information is not sent by post or other delivery service but
delivered personally or lcft at the intended recipient’s address, on the day (whether or
not a working day) and time that it was sent;

50.1.4 where the document or information is properly addressed and sent or supplied by
elecirvnic means, on the Jay (whether or not a working day) arl time that it was seat
and proof that it was sent in accordance with guidance issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that it was sent;

50.1.5  where the document or information is sent or supplied by means of a website, when the
material was first made available on the website or (if 1ater) when the intended recipient
rexeived (or is deenied to have received) notice of the fact that the material was available
on the website.

COMPANY SEALS
Any common seal may only be used by the authority of the directors.
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51.2
51.3

514

s2.
52.1

54.1

The directors may decidc by what mcans and in what form any common scal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed to
a docwnent, the document must also be signed by at least one authorised person in the prezence

.of a witness who attesis the signature.

For the purposes of this article, an authorised person is:

51.4.1  any director of the Company;

51.4.2 thecpnmnymﬂary(ifany);m

5143  any person suthorised by the directors for the purpose of signing documents to which
the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no persun is ciititled lo inspect any of the Cotnpany's accowling ur vther records or
documents merely by virtue of being a member.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director or
shadowdmor)moonnocnonmtbthceﬁsnhonartmmfwtoanypmonoftlwwholaorpan

‘'of the undertaking of the Company or that subsidiary.

SECRETARY

Subject to the Companies Act 2006, the directors may appoint a company secretary (or two or
OIS persons as joint sccretary) for such term, at such remuneration and upen guch conditions as
the dixectors may think fit; and any company scerctary (or joint secretary) so appointed may be
removed by the directors. The directors may also from time 1o time appoint on such terms as they
think fit, and remove, one or more assistant or deputy secretaries.
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