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THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF AMG SYSTEMS LIMITED (THE "COMPANY™)

INTERPRETATION

In these Articles, unless the context otherwise requires, the following definitions apply

"Act”

“ Additional Shares”

“*AMG Group”

“Articles”

“Auditors”

“Bad |_eaver”

“business days”

“Departing Employee
Sharehoider”

“Departing Shares”

the Companies Act 2006,

any shares which are alictted m consideration for the
purchase by the Company of the shares in the capttal of
Panogenics and which are not Imtial Shares,

the Company and any company which 1s from time to tme a
holding company of the Company of a subsidiary of the
Company cr of such helding company and an "AMG Group
Company shall mean any one of them,

the Company's articles of association for the tme being In
force,

the auditors for the time being of the Company,

a Relevant Executive who becomeés a Departing Employee
Shareholder within 24 months of the date of Adoption of
these Articles for any reason other than

(a) a disability or ncapacty which, in the reasonable
opinion of QMH and Strathdon, 15 sufficiently serious
to prevent the relevant person from following his
normal employment or which senously prejudices his
earning capacity,

(b} death, or
(c) wrongful or unfair dismissal,

any day {other than a Saturday, Sunday or a bank or public
holday in the United Kingdoem) on which clearng banks n
the city of London are generally open for business,

a Relevant Executive who ceases to be a consultant, a
director or an employee of the AMG Group,

all shares held by a Departing Employee Shareholder and/or
by any member who has acquired shares directly or
indirectly from the Departting Employee Shareholder
pursuant 10 one or more Permitted Transfers under Article
412 or 413 (including where such shares were subscnbed
by such member and that member would have been entitled
to receive a Permitted Transfer from the Departing
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“Departing Transfer

Notuce”

“Directors”

“aligible Director”

“Family Trusts”

“Founder”

“Good Leaver”

“Initial Shares”

“Investment Fund"

Employee Shareholder under Article 4 1 3),

a notice served by the Cornpany 1n accordance with Article 8
in respect of a Daparting Employee Shareholder's Departing
Shares,

the directors for the ttme being of the Company or a quorum
of such directors present at a meeting of the directors of the
Coernpany,

a Director who would be entitled io vote on the matter at a
meeting of directors {(but excluding any Director whose vote
ts not to be counted in respect of the parhicular matter),

as regards any parbicular indvidual member or deceased or
former individual member, trusts under which no immediate
beneficial interest in any of the shares in question 15 for the
time being vested n any person other than that indwvidual
and/or Priviteged Relations of that individual, and so that for
this purpose a person shall be considered to be beneficially
interested in a share If such share or the income thereof 1s or
may become liable to be transferred or paid or applied or
appointed to or for the benefit of such person or any veting
or other nghts attaching therelo are or may become able to
be exercisable by or as directed by such person pursuant to
the terms of the relevant trusts or in consequence of an
exercise of a power gr discretion conferred thereby on any
person Or persons,

Dr Alan Hayes and Dr Allen Mabbutt,

a Relevant Executive who becomes a Departing Employee
Shareholder

(a) more than 24 months after the date of adoption of
these Articles and with the consent of the Company,
or

(b) by reason of
I a disability or ncapacity which, In the
reasonable opinion of QMH and Strathdon, 1s
suffictently serious o prevent the relevant
person from following his normal employment or
which seriously prejudices his earning capacity,

i death, or

i wrongful or unfar disrussal,

any shares alletted 1o a Relevant Executive on the date of
adoption of these Anicies,

any person, company, trust, imited partnership or fund
holding shares for investment purposes and not being a
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“Listing”

“Majorlty”

“Member of the same
Group”

“Mode! Articles”

“Not So Bad Leaver”

“Ordinary Share Capital”

“Orchinary A Shares”

“Ordmnary B Shares”

“Ordinary C Shares™

“Panogenics”

*Parmitted Transfer”

“Permitted Transferee”

member of the Company by vitue of being a Relevant
Member,

the admission to listing of the 1ssued Ordinary Share Capital
of the Company to the Offical List of the United Kingdom
Listing Authonty and to trading on the mamn market for listed
securities of London Stock Exchange plc becoming effective
in accerdance with the rules of the United Kingdom Listing
Authority and London Stock Exchange plc or on any other
Recognised Investment Exchange or any overseas
investment exchange (as such expressions s defined n
8285 of the Financial Services and Markets Act 2000),

as regards members of a class or classes of shares, a
majority by reference to the number of shares of such class
or classes held and not by reference to the number of
members holding shares of such class or classes,

as regards any company, a company which s for the time
being a holding company or a subsidiary of that company or
of any such holding company,

the model articles for private companes lirmited by shares
contained In Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S! 2008/3229) as amended pnor to the
date on which these Articles become binding on the
Company,

a Relevant Executive who becomes a Departing Employee
Shareholder but who 1s not a Bad Leaver or a Good Leaver,

collectively the Ordinary A Shares, the Ordinary B Shares
and the Ordinary C Shares and for the purposes of these
Articles and olherwise the Ordinary A Shares, the Ordinary
B Shares and the Ordinary C Shares shall be treated as
separate classes,

the ordinary A shares of £0 01 each in the capital of the
Company having the nghts and restnctions set out in these
Anicles,

the ordinary B shares of £0 01 each n the capital of the
Company having the nghts and restrniciens set out in these
Articles,

the ardinary C shares of £0 01 eack n the capital of the

Company having the nghts and restrichons set out in these
Articles,

Panogenics Limited (company number 06779672),
a transfer of shares authonsed by Articles 4 1 and 4 2,

a person, firm or unincorporated association to whom or
which shares have been transterred pursuant to a Permitted
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“Privileged Relation”

“QMH”

“Relevant Executive”

“Relevant Member”

“Relevant Shares”

“Sale Shares”

“Service Agreement”

“Strathdon”

“Subscription Price”

“Termination Date”

Transfer,

in relation to an individual member or deceased or former
individual member, the husband or wife or the widower or
widow of such member and all the hneal dascendants in
cdirect ine of such member and the brothers and sisters of
such member and a husband or wife or widower or widow of
any of the above persons and for the purposes aforesad a
step-child or adopted child or Wlegiimate child of any person
shall be deemed to be his or her ineal descendant,

Quayle Munro Holding plc, regisiered in Scolland (No
SC072014) whose regstered office 1s at 102 West Port,
Edinburgh, Lothian, Scotland EH3 9DN,

a director or employee of, or a consultant to, any AMG
Group Company other than the Founders,

a member who 1s a8 Relevant Execulive, or a member who
shall have acquired shares directly or indireclly from a
Relevant Executive pursuant to one or more Permitted
Transfers under Article 4 1 2 or 4 1 3 (including where such
shares were subscribed by such member and that member
would have been enttied to receve a Permitted Transfer
from the Relevant Executive under Article 4 1 3),

{so far as the same remain for the tme being held by the
trustees of any Family Trsts or by any Transferee
Company) the shares onginally acquired-by such trustees or
Transferee Company and any additonal shares issued to
such trustees or Transferee Company by way of
capitalisation or acquired by such trustees or Transferee
Company i exercise of any nght or cption granted or ansing
by virtue of the holding of such shares or any of them or the
membership thereby conferred,

has the meaning given in Article 52 or Article 8 (as
apphecable) and all references to Sale Shares shall include
any interest in and grant of contractual nghts or options over
or in respect of such share,

includes any written or other contract of employment or for
services with any AMG Group Company,

Strathdon Holdings Umited, registered in England and
Wales (no 3357238) whose registered office 1s at 4™ Floor,
One Partland Place, London, England W1B 1PN,

n relabon o any share, the amount paid up or credited as
paid up thereon (including the full amount of any premium at
which such share was ssued whether or not such premium
1s applied for any purpose thereafter),

the date on which a Relevant Execulive shall become (or be
deemed to become) a Depating Employee Shareholder,
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being whichever i1s the first to occur of

(a) the date of a notce given by an AMG Group
Company to the Departng Employee Shareholder
terminating (or purporting to terminate) that Relevant
Executive's employment, directorship or
engagement with an AMG Group Company (or,
later, the date specified mn any such notice as baing
the terrmination date), regardless of whether any
such notice constitutes unfair or wrongful dismissal,

{b) the date of a nolice given by the Departing
Emplayee Shareholder to an AMG Group Company
terminating (or purporting to lerminate) that Relevant
Executive's employment, directorship or
engagement with that company (or, f later, the dale
spectfied 1n any such notice as being the termination
date), regardless of whether any such nctice may
lawfully be given by that Relevant Executive,

{c) the date on which a repudiatory breach of any
contract of employment, agreement or engagement
by etther the Departing Employes Sharehofder or an
AMG Group Company is accepted by the other party
to that contract,

(d) the date of any event which results In the
termination of the contract of employment,
agreement or engagement under the doctrne of
frustration, or

(e) v any circumstances other than those specified In
paragraphs above, the date on which the Departing
Employee Shareholder ceases to be employed or
engaged by any AMG Group Company,

“Transferee Company” a company for the tme being holding shares 1In
consequence, directly or indirectly, of a transfer or series of
transfers of shares between Members of the same Group
(the relevamt Transieror Company 1n the case of & senes of
such transfers being the first transferor in such series),

“Transferor Company” a company {other than a Transferee Company} which has
transferred or proposes to transfer shares to @ Member of
the same Group, and

“Transfer Nolice” a notice 1n accordance with Article 5 that a member desires
to transfer his shares

Save as otherwise specifically provided In these Articles, words and expressions which have
particular meanings In the Mode! Articles shall have the same meanings in these Artrcles,
subject to which and unless the context otherwise requires, words and expressions which
have particular meanings In the Act shall have the same meanings in these Articles
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21

31
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33

34

Headings in the Articles are used for convenience only and shall not affect the construction or
interpretation of these Articles

A reference In these Articles to an “Article” 15 a reference to the relevant article of these
Arucles unless expressly provided otherwise

Unless expressly prowvided otherwise, a reference to a statute, statutory provision or
subordtnate legislation 1s a reference to it as it 1s i force from time to ime, faking account of

151  any supordinate legisiabon from time to hme made under i, and

152 any amendment or re-enactment and includes any statute, statutory provision or
subordinate leqislation which it amends or re-enacts

Any phrase introduced by the terms “including”, “nclude”, “n particular” or any swilar
expression shall be construed as ilustrative and shall not hmit the sense of the words
preceding those terms

MODEL ARTICLES

The Model Articles shall apply to the Company, except i so far as they are modified or
excluded by these Articles If any provisions of these Articies confict with any provisions of
the Model Articles, these Articles shall prevall

SHARE RIGHTS

The share capital of the Company at the date of adoption of these articles 15 made up of

Ordinary A Shares, Ordinary B Shares and Crdinary C Shares and entities the holders thereof
to the following nghts

As regards dividends, each of the Ordmary A Shares, the Ordinary B Shares and the Ordinary
C Shares shall rank part passu as (f they were ane class

As regards capital on a return of assets on a hquidaton, reduction of capital or ctherwise,
each of the Ordinary A Shares, the Ordinary B Shares and the Ordinary C Shares shall rank
part passu as If they were one class

As regards voting 1n general meetings each holder of Ordinary A Shares, Ordinary B Shares
or Ordinary C Shares shall subject to Articles 3 4, 3 5 and 8 1 be entitted to

331 receive notice of, and to attend and vote at, general meetings of the Company,

3232 on a show of hands every helder of Ordmary A Shares, Ordinary B Shares or
QOrdinary C Shares wha (being an wndividuall & present in person of by proxy or

{being a corporation) 15 present by a duly authornised representative or by proxy shall
have one vote, and

333 on a poll every holder of Ordinary A Shares or Ordinary B Shares or Ordinary C
Shares so present shall have one vote for each Ordinacy A Share or Qrdinary B
Shares or Ordinary C Shares held by tum

Strathdon, whilst it continues to hold any Ordinary A Shares shall have the nght, by notice in
writing delivered to the registered office of the Company, to appoint one person nominated by
Strathden (the “Strathdon Director”) as a non-executive Director of the Company and to
remove from officeé any person so appointed and, upon him ceasing to hold office for any
reason whatever, to appont ancther person in his place, upeh such nolice beng given as
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aforesaid, the Company shall also procure that the Strathdon Directors be appomnted or, as
the case may be, removed as a director of any subsidiary of the Company On any resofution
to remave etther of the Strathdon Director from office each Ordinary A Share held by
Strathdon shall confer the nght on a poll to 100 votes

QMH, whilst it continues to hold any Ordinary A Shares or Ordinary B Shares or Ordinary C
Shares shall have the rnght, by notice in wniting detivered to the registered office of the
Company, to appoint one person nominaied by QMH {the “QMH Director’) as a non-
executive Director of the Company and to remove from office any person so apponted and,
upon him ceasing fo hold office for any reason whatever, to appoint another person in his
place, upon such notice being given as aforesaid, the Company shall also procure that the
QMH Dwrectors be appointed or, as the case may be, removed as a director of any subsidiary
of the Company On any resolution to remove either of the QMH Director from office each

Ordinary A Share, Ordinary B Share and Ordinary C Share heid by QMH shall confer the nght
on a poll to 100 votes

Subject to the Act, and provided 1t 1s a private company, the Company shall be authonsed o
make & payment m respect of the redemption or purchase of any of its own shares otherwise
than out of distributable profits of the Company or the proceeds of a fresh 1ssue of shares

TRANSFER OF SHARES

Any share (Including any interest in any share or part thereof), other than any share in respect
of which the holder shall have been required by the Directors in accordance with these
Articles to give a Transfer Notice or shall have been deemed to have given a Transfer Notice,
may at any time be transferred or disposed of

411 by any member to any person with the prior consent iz wnting of all the holders of
Ordinary A Shares (which consent may be granted unconditicnally or subject to terms
or conditions and in the latter case any share so transferred shall be held subject to

such terms and conditions notified in witing to the transferee prar to registration of
the transfer), or

412 by any indvidual member (not being in relation to the shares concerned a holder
thereof as a trustee of any Family Trusts} to a Priviieged Relaton of such member, or

413 by any such indwvidual member to trustees to be held upon Farmily Trusts related to
such indivigual member, or

414 by any member being & company (not bemng in relation to the shares cancerned a

holder thereof as a truslee of any Family Trusts) to a Member of the same Group as
the Transferor Company, or

415 by any perscn entitled to shares in consequence of the death or bankruptey of an
individual member to any person or trustee to whom such individual member, if not
dead or bankrupt, would be permitted hereunder to transfer the same, or

416 by Strathdon to any shareholder or lender to Strathdon, or Investment Fund managed
by Straithdon or a Member of the same Group or, 1n the case of an Investment Fund

only, a parner, participani, manager, adviser {or an employee of such manager or
adviser) to that Investment Fund,

417 by QMH to any shareholder of or lender to QMH, or Investment Fund managed by
QMH or a Member of the same Group or, in the case of an [nvestment Fund only, a
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46

partner, participant, manager, adviser (or an employee of such manager or adviser)
to that Investment Fund,

418 {o a trustee, nominee, custodian or to a Member of the same Group of any of the
persons referred to n Articles 4 16and 417

Where shares have been 1ssued to trustees of Family Trusts or transferred under Article 4 1
or under paragraphs 4 1 1 or 4 1 2 of this Article to trustees of Farmily Trusts, the trustees and

their successors in office may (subject to the provisions of Article 4 1) transfer all or any of the
Relevant Shares

421 to the trustees for the tme being of the Famiy Trust concerned on any change of
trustees,

422 tothe trustees for the time being of any other trusts being Family Trusts in relation to
the same individuat member or deceased or former member pursuant o the terms of

such Family Trusts or to any discretion vested In the trustees thereof or any other
person, or

423 tothe Relevant Member or former member or any Prnvileged Relation of the Relevant
Member or deceased or former member who has thereby become entitled to the
shares proposed to be transferred on the total or partial termination of or pursuant to
the terms of the Family Trusts concerned or In ¢onsequence of the exercise of any
such power or discretion as aforesaid

If and whenever any of the Relevant Shares come to be held otherwise than upon Family
Trusts, except in eircumstances where a transfer thereof 15 authonsed pursuant to Article 4 2
to be and s to be made to the parsan or persons entitled thereto, it shall be the duty of the
trustees holding such shares to notify the Directors in writing that such event has occusred
and the trustees shall be bound, If and when required in writing by the Directors so to do, to
give a Transfer Notice i respect of the shares concerned

If 2 person to whom shares have been transferred pursuant to Article 4 1 2 shall cease to be
a Privileged Relation, such persan shall be bound, # and when required in wriing by the
Directors so to do, to give a Transfer Notice in respect of the shares concerned

If a Transferee Company ceases to be a Member of the same Group as the Transferor
Company from which (whether directly or by a senes of transfers under Article 4 1 4) the
Relgvant Shares denved, it shall be the duty of the Transferee Company to notfy the
Directors m wnting that such event has occurred and (unless the Relevant Shares are
thereupon transferred to the Transferor Company or a Member of the same Group as the
Transteror Company any such transfer beang deemed to he authonsed under the foregoing
provisions of this Article) the Transferee Company shall be bound, if and when required in
writing by the Directors so to do, to give a Transfer Notice in respect of the Relevant Shares

The Directors shall not be enttled to refuse to register any transfer of shares requested or
required to be made 1n accordance with these Articles

PRE-EMPTION ON TRANSFER
Except in the case of a Permitted Transfer or a transfer pursuant to Articles 7 5 and/or 8, the

right 1o transfer shares or any interest in shares in the Company shall be subject to the
following restrictions and provisions
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Any person (the "Proposing Transferor") proposing to transfer any shares h the capital of
the Company (the "Sale Shares") shall be required before effecting, or purporting to effect the
transfer, to give a nolice in writing to the Company that he desires to transfer the Sale Shares
and shall state 1in the Transfer Notice the identity of the person (f known) to whom the
Proposing Transferor desires to transfer the beneficial interest in the Sale Shares The
Transfer Notice shall constitute the Company his agent for the sale of the Sale Shares
{together with all nghts then attached thereto) at the Prescrbed Pnce (as determmed in
accordance with Articles 5 3 andior 5 3 1) dunng the Prescitbed Period (as defined in Article
5 5) to any member or lo any other person selected ar approved by the Directors on the basis
set out in the fallowing prowisions of these Articles and shall include such other details of the
proposed transfer as the Directors may in ther absolute discretion determine and shall not be
revocable except with the consent of the Directors or if some of the Sale Shares are Ordinary
A Shares and there I1s a subsequent Transfer Notice given by a holder of Ordinary B Shares
or Ordinary C Shares that requires an offer to be made pursuant to Arbicle 56 2 or Article
510 3 dunng the Prescribed Period for such Sale Shares, then the holder of such Sale
Shares shall be entitled to revoke his Transfer Notice 1n part or n its entirety forthwiath upon
giving watten natice to the Company at any time during the Prescnbed Period

The Prescribed Price (subject to the deduction therefrom where the Prescnbed Price has
been agreed with the Directors of any dividend or other distribution to be retained by the
Proposing Transferor or which 1s declared or made after such agreement and prior to the date
on which the Transfer Notice was given (the “Notice Date’)) shall be whichever 1s applicable
of

531 the price per Sale Share agreed not more than one month before the Notice Date
between the Proposing Transferor and the Directors as representing the market value
thereof {(as calculated in accordance with Article 5 4), or

532 if no such agreement has been reached by the Notice Date, the price contained 1n a
bena fide offer recewved from a third party by the Proposing Transferor not more than
one month before the Notice Date and which remains open for acceptance in respect
of the Sale Shares untl at [east seven days after the last date for comphance with the
pre emption provisions contained i this Article 5 {but subject to the nght of the
Directors to satisfy themselves that such offer 15 bona fide, for the consideration
stated in the offer without any deduction, rebate or allowance whatsoever to the
purchaser or other arrangement or agreement and so open for acceptance)

If, prior to the Notice Date, the Prescnbed Price shall not have been agreed or determined in
accordance with Article § 3, upon the giving of the Transfer Notice the Directors shall refer the
matter to the Auditors and the Auditors shall determine and certify the sum per share
considered in their opmon to be the market value thereof as at the Nohice Date and the sum
per share so determined and certified shall be the Prescribed Price In calculating market
value, no regard 15 to be had to the fact that the Sale Shares constitute a majonty or minosnty
and the calculation shall be an the basis of a sale between a willing seller and a willing
purchaser The Auditers shall act hereunder at the cost and expense of the Company as
experts and not as arbitrators and thair determinaton shall be final and binding ¢n all persons
concerned and, in the abserce of fraud, they shall be under no liability to any such person by
reason of therr determination or certificate or by anything done or omitted to be done by them
for the purpose thereaf or in connection therewith

if the Prescrnibed Price was agread as provided in Article 5 3, the Prescrnbed Period shail
commence an the Notice Date and expire 12 weeks thereafter If the Prescribed Price 1s to be
determined wn accordance with Article S 4, the Prescnbed Penod shall commence on the
Nolice Date and shall exprre two months after the date on which the Auditors shall have
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510

notfied the Directors of ther determination of the Prescnbed Pnce FPending such
determmnation the Directors shall defer the making of the offer mentioned In Article 5 6

All shares included in any Transfer Notice shall by notice tn wrnting be offered by the
Company forthwith on receipt (subject to Article 55} of the refative Transfer Notice to all
members (other than the holder of the Sale Shares) for purchase at the Prescnbed Price on
the terms that in case of competiton the Sale Shares shall be sold to the acceptors in
proportion (as nearly as may be without tnvolving fractions or increasing the number seld to
any member beyond that applied for by him) to their existing holdings of shares Such offer

561 shall stipulate a ime not exceeding 28 days within which it must be accepted or in
default will lapse, and

562 may shpulate that any members who desue to purchase a number of Sale Shares in
excess of the proportion to which each 1s entitled shall in their acceptance state how
many excess Sale Shares they wish to purchase and any shares not accepted by
other members shall be used for satisfying the requests for excess Sale Shares pro
rata to the existing shares respectively held by such members making such requests

Any shares not accepted by any of the members pursuant io the foregoing prowvisions of these
Articles by the end of the last of the relevant periods under Article 5 6 may be offered by the
Directors to such persons as they may think fit for purchase at the Prescnbed Price, provided
that no shares tn the Company may be sold in the circumstances described in Article 5 10 3

to a person who 1s not already a member, except in accordance with the provisions of that
Article

If the Company shall withun the Prescnbed Penod find members or such other persons as
aforesaid (each such person being herenafter calied “a Purchaser”) to purchase the Sale
Shares or any of them and give notice 1n writing thereof te the Proposing Transferor he shall
be bound, upon payment to him of the Prescribed Price, to transfer such shares to the
respective Purchaser(s), prowvided that, if the Transfer Notice shall state that the Proposing
Transferor 1s not wiling to transfer some only of the Sale Shares (which he shall not be
enthtled to do if he 1s required by virlue of any provision of these Articles other than this Article
5 to give a Transfer Notice), this provision shall not apply unless the Company shall have
found Purchasers for all of the Sale Shares Every notice given by the Company under this
Article 5 8 shall state the name and address of each Purchaser and the number of Sale
Shares agreed to be purchased by him and the purchase shall be completed at a place and
time to be appointed by the Directors not being less than three days nor more than ten days
after the date of the notice

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares to a Purchaser(s)
hereunder the Directors may authonse some person to execute and deliver on his behalf the
necessary transfer and the Company may recewve the purchase money in trust for the
Proposing Transferor and cause the Purchaser{s) o be regstered as the holder of such
shares The receipt of the Company for the purchase money shall consttute a good
discharge to the Purchaser{s) {who shall not be bound io see to the application thereof) and
after the Purchaser(s) has been registered in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any person  The Company shall not
pay the purchase money to the Proposing Transferor uniil he shall have delivered his share
certificate(s) or a suitable indemnity and the necessary fransfers to the Company

If the Company shall not within the Prescribed Penod find Purchasers willing to purchase any
or all of the Sale Shares i shall gwe notice in winting thereof to the Proposing Transferor as
soon as practicable after the expiry of the Prescribed Period and where such notice is given
to the Proposing Transferor (or if the Company shall within the Prescribed Penod give to the
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Proposing Transferor nolice in wnting that the Ceompany has no prospect of finding
Purchasers) the Proposing Transferor at any time during a period of 45 days after the end of
the Prescribed Pernod shall be at lberty (subject only to the provisions of Regulation 24) to
transfer those Sale Shares for which the Company has not wilhin the Prescribed Penod given
notice that it has found (or has given notice that it has no prospect of finding} Purchasers to
any person by way of a bona fide sale at any price not bemng less than the Prescnbed Price
(after deducting, where appropnate, any dividend or other distribution declared or made after
the date of the Transfer Notice and to be retained by the Proposing Transferor) provided that

5101 if the Transfer Nobice shall state that the Proposing Transferor 15 not willing to transfer
part only of the Sale Shares he shall only be entitled to transfer all the unsold Sale
Shares under this Article, and

5102 the Directors may require to be satisfied that the Sale Shares are being transferred
under this Article pursuant to & bona fide sale for the consideration slated in the
Transfer Notice without any deduction, rebate or allowance whatsoever to the
purchaser and if not so satisfied may refuse to regster the instrument of transfer, and

5103 n the case of any transfer (not being a Permitted Transfer} of Sale Shares which
includes more than 10% in nominal armount of the Ordnary B Shares and Ordinary C
Shares as If the same constituted one class held by the Proposing Transferor other
than a transfer by Strathdon or QMM provided they hoid Ordinary A Shares at that
time, the Proposing Transferor will not sell any such Sale Shares under this Article

unless the proposed purchaser(s) of such shares i relaton {0 each holder of
Ordinary A Shares

(a) shall have offered to purchase from each such other holder (at the Prescnbed
Pnce, in the case of shares of the same class as the Sale Shares, and such
price as shall be determined 1n accordance with Article 5 4, In the case of
shares of a different class to the Sale Shares) such proportion of each ciass
of the Ordinary Share Capttal held by each such other holder as s equat to
the proportion which the Ordinary B Shares or Ordinary C Shares being sold
by the Proposing Transferor under this Article bears to the total holding of
Ordmnary B Shares and Ordinary C Shares {ncluding the shares {o be sold)
held by the Proposing Transferor, and

(b) shall, in respect of any holder of shares which wishes to take up the offer
referred {0 in paragraph (@} above, acquire from such holder the shares n
question at the relevant price simultaneously with the acquisition from the
Proposing Transferor of the Sale Shares to be sold

BARE NOMINEES

For the avoidance of doubt and without imitation, no share shall be held by any member as a
bare norminee for, and no interest in any share shall be sold to, any person unless a transfer
of such share to such person would rank as a Permitted Transfer |If the foregoing provision
shall be infringed the holder of such share shall be bound to give a Transfer Notice In respect
thereof

COMPULSORY TRANSFERS - GENERAL
A person entitled to any shares in consequence of the bankruptcy of a member shall be

bound at any time, If and when required in writing by the Directors so to do, o give a Transfer
Notice in respect of such shares

.
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if a share remains registered in the name of a deceased member for longer than one year
after the dale of his death the Dwectors may require the legal personal representatives of
such deceased member either to effect a transfer of such shares (including for such purpose
an elechon to be registered in respect thereof) being a Permitted Transfer or to show to the
satisfaction of the Directors that a Permitted Transfer will be effected up to or promptly upon
the completion of the administration of the estate of the deceased member or (failing
comphance with either of the foregoing within one month or such longer penod as the
Directors may allow for the purpose) to give a Transfer Nolice in respect of such share

If a member which 1s a company, either suffers or resolves for the appointment of a iquidator,
administrator or admimistrative receiver over it or any material part of its assets (other than for
the purposes of a solvent reconstruction or reorgamisation), such member shall after receiving
30 days’ notice n writing from the Directors be required to gve a Transfer Nobice in respect of
all of the shares held by such member

If there 1s a change in control {as control is defined in section 472(2) of the Corporation Tax
Act 2009) of any member which i1s a company or a Permitted Transferee of such a member
(other than any member holding Ordinary A Shares), it and each of its Permited Transferees
shall be bound at anytime, if and when required in writing by the Directors so to do, o give {or
procure the giving In the case of a nominee) a Transfer Nobce In respect of all the shares
registered in its and thewr names and thew respective nominees’ names

If at any time the helder(s) (including Strathdon and QMH) of naot less than 75% m nominal
amount of the shares in the Ordinary Share Capital (for the purposes of this Article 7 5 (the
“Seller")) intend(s) to sell all of its or their interest in the Ordinary Share Capntal (or any
tnterest in such shares) {the shares to be sold by the Seller being referred to as “Selling
Shares”) to a proposed purchaser(s) {the "Proposed Furchaser’) who has made a bona fide
offer on arm's length terms for the entire 1ssued Grdinary Share Capital, the Seller shall have
the nght to give to the Company not less than 14 days' advance notice before selling the
Selling Shares That notice (the "Selling Notice™) wll nclude details of the Selling Shares
and the proposed price for each Selling Share to be paid by the Proposed Purchaser, details
of the Praposed Purchaser, the place, date and time of completion of the proposed purchase
being a date not less than 14 days from the date of the Seling Notice ("Completion”)

Immediately upon receipt of the Seling Notice, the Company sha!l give notice 1n wniting {a
*Compulsory Sale Natice") to each of the members (other than the Seller) (the “Other
Members”) giving the details contained in the Selling Notice, tequinng each of them to sell o
the Proposed Purchaser at Completion all of therr holdings of shares on the same terms as
those contained in the Selling Notice

Each member who is given a Compulsory Sale Notice shall sell all of his shares referred to In
the Compulsory Sale Notice at the highest price for the same class per Selling Share to be
sold to the Proposed Purchaser on Completion by the Seller and on the terms set out in the

Seling Notice For these purposes only all shares in the Ordinary Share Capital shall be
regarded as forming a single class of share

if any of the member(s) (the "Defaulting Membaer{s)") fails to comply with the terms of a
Compulsory Sale Notice given to lum, the Companny shall be constituted the agent of each
Defaulting Member for the sale of his shares in accordance with the Compulsary Sale Notice
(together with all nghts then attached thereto) and the Directors may authorise some person
to execule and deliver on behalf of each Defaulting Member the necessary transfer(s) and the
Company may receive the purchase money in trust for each of the Defaulting Members and
cause the Proposed Purchaser to be registered as the holder of such shares The recept of
tne Company for the purchase money, pursuant to such transfers, shalt constitute a good and
vald discharge to the Propased Purchaser (who shall not be bound to see to the application
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thereof) and after the Proposed Purchaser has been registered in purported exercise of the
aforesaid powers the vahdity cf the proceedings shalt not be questioned by any person The
Company shall not pay the purchase money due to the Defaulting Member(s) until be shall, n
respect of the shares being the subject of the Compulsery Sale Notice, have delivered his
share certificales or 8 suitable ndemnity and the necessary tiansfers to the Company No
member shall be requied to comply with 2 Compulsory Sale Notice unless the Seller shall
sell the Selling Shares to the Proposed Purchaser on Completon, subject at all tmes to the
Seller being able to withdraw the Selling Notice at any tme pnor to Completion by giwing
notice to the Company to that effect, whereupon each Compulsory Transfer Notice shall
cease o have effect

DEPARTING EMPLOYEE SHAREHOLDERS

If a Relevant Executive becomes a Departing Employee Shareholder, then for so long as the

Departing Employee Shareholder {and any related Relevant Member) remains the registered
holder of any Departing Shares

811 the Company shall be enttled at any time, by notice n wrting to the Departing
Employee Shareholder, to purchase all or any of the Deparing Shares (in one or
more tranches) and/or to serve one or more Departing Transfer Notices offering for

sale any number of Departing Shares at a price deterrmined in accordance with Article
82

812 subject as mentoned n Article 8 3, the nght to receive dividends pursuant to Articie
3 1 attaching to any

(a) Departing Shares which are Intbal Shares shall terminate unless the number
of cameras nvoiced and delivered by Panogenics and the Company to their
customers durnng the penod between 1 January 2013 to 31 December 2014
(inclusive) 1s (or was) 2,400 or more w which case the Departing Employes
Sharehalder shall continue to be entitled ta any dividends pawd or declared on
any such Departing Shares which are lnitial Shares,

{b) Departing Shares which are Additional Share shall continue, and

(c) Departing Shares which are nerther Intttal Shares nor Additional Shares shall
terminate, and

813 subject as menhoned in Article 8 3 the night to receive notice of, and to attend, speak
and vote at general meetings (and to receive and fo sign writien resolutions of
members), including n relation to the appointment and dismissal of Directors,
pursuant to Article 3 3 atlaching to any Departing Shares shallterminate

If the Company elects its nghts under Article 8 1 1, the purchase price for each Departing
Share shall be

821 if the Departing Employee Shareholder is a Good Leaver, the higher of market value
{calculated in accordance with Article 5 4) and the amount paid by the Departing
Employee Shareholder for each Departing Share,

822 if the Departing Employee Shareholder 1s a Bad Leaver, the normunal value for each
Departing Share which 15 an Inhial Share and the amount paid by the Departing
Employee Sharehalder for each Departing Share which s not an Initial Share, or

823 ifthe Departing Employee Shareholder 1s a Not So Bad Leaver

13-
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(a) the nominal value for each Departing Share which 1s an Inthal Share if the
number of cameras invoiced and delivered by Panogenics and the Company
to therr customers dunng the penod between 1 January 2013 to 31
December 2014 (inclusive) 1s (or was) less than 2,400,

{b) the market value (calculated in accordance with Aricle S4) for each
Departing Share which 1s an Iniial Share if the number of cameras invoiced
and delivered by Panogenics and the Company to their customers dunng the
penod between 1 January 2013 to 31 December 2014 {inclusive) i1s {or was)

2,400 or more,

(c) the market value for each Departing Share which is an Additonal Share, and

(d) the amount paid by the Departing Employee Shareholder for each Departing
Share which is neither an Initial Share nor an Addtional Share

Notwithstanding Articles 8 1 2 or 8 1 3 for the purposes of

831

832

833

834

the sale and purchase of any Departing Shares in accordance with these Articles,

a Listing,
a hquidation, or

a return of capital on a winding up,

the Departing Shares shall be deemed to have all the nghts that they would have had but for
the application of Articles 8 12 and 8 1 3 and in calculating the market value of the Departing
Shares, no account shall be taken of the application of Articles 8 1 2 and B 1 3 or, unless the
sale 1s pursuant Article 8 1 1, Article 8 2

1f the Company elects to serve a Deemed Transfer Notce pursuant to Article § 1 1, then

841

842

the Company shall first give written notice 1o each holder of Ordinary A Shares (such
nofice to include detar's of all the shares to which such Deemed Transfer Notice
relates) Hwithin 21 days of the giving of such nobice by the Company, Strathdon and
QMH require, by written notice to the Company (an *Employee Priority Notice™), that
all or any such Departing Shares should be made or kept avaliable ether for any
person or persons who is or are (an) existing director(s) and/or employee(s} of an
AMG Group Company or a person {(whether or not then ascertained) who it 15
proposed should be appomnted as a director andior empioyee of an AMG Group
Company whether or not In place of the person by whom the relevant Deemed
Transfer Notice was given ("a New Employee’), then the provisions of Article 8 5
below shall apply, and

whether or not an Employee Prionity Notice 1s given pursuant fo paragraph 8 4 1
above, ihe Board may, with the consent of Strathdon and QMH require the provistons
of Arlicle 8 5 to be applied

if an Employee Prnanty Notice 1s given, then, in relation to the Departing Shares the subject
thereof (the “Employee Shares”) such shares shall either

851

be offered to the person(s) (and, in the case of more than one, in the proportions)
specified in the Employee Prionty Notice {conddional, i the case of any prospective
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91

9.2

10

101

Q2

103

104

director and/or employee upon his taking up his proposed appointment with an AMG
Group Gompany (If nat then taken up)), or

852 ifthe relevant Employee Pricnty Notice so requires, be offered to persens designated
by Sirathden and QMH {in ine event of ther acqunng the Employee Shares) upon
trust for a New Employee as and when appointed

If an Employee Priority Notice 1s not given to the Company folowing netification to Strathdon
and QMH in accordance with Articte 8 4 1, then the Company may serve a Departing Transfer

Notice and the Departing Shares shall be offered in accordance with provisions of Articles
56, 57 and 5 9 and for these purposes

(a) the Prescribed Price shall be the purchase price determined in accordance
with Article 8 2, and

{t) all references to Transfer Notice shall be read as Deemed Transfer Notice
DIRECTORS —~ DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision making 18 that any dectsion of the directors must be erther a
maonty decisron at a meeting or a decision taken in accardance with Article 10 1

Paragraph 7 of the Model Articles shall not apply to the Company
DIRECTORS - UNANIMOUS DECISIONS

A decision of the directors 15 taken mn accordance with this Aricle 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 wrting where each ehgible dwector has
signed one or mare coples of it, or to which each eligible diractor has otherwise indicated
agreement In wrting

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

Paragraph 8 of the Modet Articles shall not apply to the Company
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DIRECTORS - QUORUM

The quorum for the transaction of business at a meeting of the directors may be fixed
from time to time by a decision of the directors but where there is more than one
director in office it must never be less than two eligible directors, and unless otherwise
so fixed, it is two eligible directors. However, if the Company only has one director in

office, for the time being, the quorum shall be one director

For the purposes of any meeting (or part of a mesting) held pursuant to Article 13 to
authorise a director's conflict of interest, if there is only one eligible director in office
cther than the conflicted director{s), the quorum for such meeting (or part of a
meeting) shall be one eligible director

Paragraph 11{2) of the Model Articles shall not apply to the Company

DIRECTORS - CASTING VOTE



121

122

123

13

131

132

133

134

14

If the number of votes for and against a proposal at a meeting of directors 1s eqgual, the
chairman or other director chainng the meeting shall have a casting vote

Article 12 1 shall not apply in respect of a particular meeting {(or part of a meehting) o, i
accordance with the Articles, the chairman or other director is not an eligible director for the
purposes of that meeting (or part of a meeting)

Paragraph 13 of the Mode! Articles shall not apply to the Company
DIRECTORS - POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may authorise, to the fullest extent permitted by law, any matter which would
otherwise result in a director infrnging his duty to avoid a situation in which he has, or can
have, a direct or Indirect interest that conflicts, or possibly may conflict, with the interests of
the Company and which may reasonably be regarded as Ikely to give nse to a conflict of
interest pravided that, for this purpose, the director in question and any other interested
Director are not counled in the quorum at any board rmeeting at which such matter 1s
authorised and ¢ 1s agreed to without thewr voting or would have been agreed to If thewr votes
had not been counted

Any authonsation given under Article 13 1 may (whether at the ttime of giving the authonsation
of subseguently} extend to any actua) of potential confict of interest which may reasonably be
expected to anse out of the conflict so authorised

Where the directors give authonty under Article 13 1

133 1 they may (whether at the tme of giving the authonty or subseguenlly) require that the
relevant director 15 excluded from the receipt of information, parhicipation m
discussicn andior the making of decisions (whether at directors’ meetings or
otherwise) reiated to the matter that s the subject of the authonsahon and 1mpose
upon the relevant director such other terms for the purpose of the authonsation as
they think fit and

(a) the relevant director will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the authornisation, and

{b) the relevant director will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the Comparies Act 2006 provided he acts In
accordance with such terms,

1332 they may provide that where the relevant director obtans (otherwise than through his
position as a director of the Company) informaton that 1s confidential to a third party,
the director will not be obliged to disclose that informatian to the Company, or to use
or apply the information in relation to the Company's affairs, where to do so would
amount to a breach of that confidence,

1333 the directors may revoke or vary the authonty at any time but this will not affect
anything done by the relevant director prior to such revocation in accordance with the
terms of such authonty

A director shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any matter which has peen authorised by the directors pursuant to
Article 13 1 (subject in any case to any limits or conditions to which such approval was
subject)

DIRECTORS — TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY
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142
15

151

1582

153

16

161

162

163

Subject to sections 177(6) and 177(6) and sections 182(5) and 182(6)} of the Act and provided
he has declared the nature and extent of hus interest in accordance with the requirements of
the Act, a director who 1210 any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company

1411 may ke a party to, or otherwise interested In, any fransaction or arrangement with the
Company ar in which the Company 1s otherwise (directly or indirectly) interested,

14 12 shall be an eligible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transactbon or arrangement in which he 1s interested,

14 13 shall be entitled to vote at a meeting of directors or of a committee of the directors, or
participate 1n any unamimoeus decision, in respect of such trarsaction or arrangement
or such proposed transachon or arrangement

Paragraphs 14(1) to 14(4) inclusive of the Model Articles shall not apply to the Company

DIRECTORS — METHODS OF APPOINTING DIRECTORS

In any case where, as a result of death or bankruptey, the Company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be) have the nght, by notice n writing, to appoint a
natural person {including a transmittee who 1S a natural person), who 1s wiiling 1o act and 1s
cermitted to do so, to be a director

For the purposas of Article 151, where two or more shareholders dig tn circumnstances
rendering it uncertain who was the last to die, a younger sharehalder 1s deemed to have
survived an older shareholder

Paragraphs 17{2) and 17(3} of the Modei Articles shall not apply to the Company
DIRECTORS — ALTERNATE DIRECTORS

Any director (the “appointor”) may appoint as an alternate any other director or any other
person approved by resolution of the directors to

16 11 exercise that director’s powers, and
1612 cary out that drector's responsibibiies

In relation to the taking of decisions by the directors In lhe absence of the alternate's
appointor

Any appointment or removal of an alternate must be effected by notice in wrting to the
Company signed by the appointor or i any cther manner approved by the directors

The nctice must
16 31 dentfy the proposed alternate, and
16 32 in the case of a notice of appointment, contain a stalement signed by the proposed

alternate that the proposed allernate 1s wilkng to ac! as the allernaie of the director
giving the notice

-17 -
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165

166

167

168

16 5

17

171

An alternate director may aci as an alternate director to more than one director and has the
same rights 1n relation to any decision of the directors as the giternate’s anpointor

Except as the Articles specify otherwise, alternate directors

16 51 are deemed for all purposes {0 be direclors,

16 52 are hable for their own acls and omissions,

1653 are subject o the same restrichons as ther appointors, and

16 5 4 are not deemed to be agents of or for their appointors,

and, in paricular (without hmitation), each aiternate director shah be enttied to receive notice
of all meetings of dwectors and of all meetings of committees of directors of which his
appointor 1s a member

A persen who 13 an alternate director but not a director

16 6 1 may be counted as participating for the purposes of determining whether a quorum s
present {but only If that person’s appomtor 1s not participating),

166 2 may parbopale in a unanmous decision of the directors (but only of hus appointor 1s
an eligible director it relation to that deciswon, but does not participate), and

16 6 3 shall not be counted as more than one director for the purposes of Articles 16 6 1 and
1662

A director who 15 also an alternate director i1s entitled, in the absence of his appontor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor 15 an eligible director in relation to that deciston) but

shall not count as more than one director for the purposes of determining whether a quorum
IS present

An afternate director 15 not entitled to receive any remuneration from the Company for serving
as an alternate dvector except such pait of the altemate's appointor's remuneration as the
appointor may direct by notice in writing to the Company

An alternate director's appointment as an alternate terminates

16 91 when the alternate’s appointor revokes the appointment by nottce to the Company in
writing specifying when it 1s to terminate,

1692 on the ccourrence, in redation 1o the alternate, of any event which, 1f it occurred in
relaton to the alternate’s appointar, wauld result in the termination of the appaintor's
appointment as a director,

16 ¢ 3 on the death of the alternate’s appointor, or

16 94 when the alternate’s appointor's appaintment as a director terminates

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the directors (including alternate

directors and, If it has one, the secretary (but so that nothing in this Article 17 1 shall require
the Company to have a secretary) properly incur in connechion with therr attendance at

~18 =~
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181

19

191

20

201

202

21

211

17 11 meetings of directors or comrnittees of directors,

17 12 general meetings, or

1713 separate meetings of any holders of any class of shares or of debentures of the
Company,

or otherwise 1n connechon with the exercise of ther powers and the discharge of therr
responsibiities in refation to the Company

Paragraph 20 of the Model Articles shall not apply to the Company

SECRETARY

The directors may appoint any person who i1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit, and from time to time
remove such person and, f the directors 50 decide, appaint a replacement in each case by a
decision of the directors  Nothing in thus Article 18 1 shall require the Company to have a
secretary

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 15 given to a shareholder in respect of shares and a transmittee 15 entifled to those
shares, the transmittee 1s bound by ihe notce if it was given to the sharehoider before the
transmittee’s name, or the name of any person(s) named as the transferee(s) m an Instrument
of transfer execuied under paragraph 28(2) of the Made! Artcles, has been entered in the
register of members Paragraph 29 of the Model Articles shall not apply to the Company

PROXIES
Proxies may only be validly appointed by a notice in writing (a "proxy notice”} which
2011 states the name and address of the shareholder appointing the proxy,

2012 wentifies the person appointed to be that shareholders praxy and the general
meeting in relation to which that person s appointed,

2013 s signed by or on behalf of the sharehclder appointing the proxy, or 1s authenticated
n such mannert as the directors may delerrmine, and

2014 1s delivered to the Company (n accordance with the Articles not less than 24 hours
before the time appointed for holding the meeting or adjourned meeting 2t which the
rnight to vote s to be exercised and in accordance with any instructions contained n
the notice of the general meeting (or adjourned meeting) to which they relate

and a proxy notice which 1s not delivered in such manner shall be invald, unless the directors,
in their discretion, accept the notice at any time before the meeting

Paragraph 45(1) of the Model Articles shall not apply to the Company
NOTICES

Any notice, document or other information shall be deemed served on or delivered {o the
intended recipient
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22 1

2111

2112

2113

2114

if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom f (in each case) sent by
reputable international overnight couner addressed fo the intended recipient, provided
that delivery 1n at least five business days was guaranteed at the time of sending (and

the sending parly recewves a confirmation of delvery from the couner service
provider)),

# properly addressed and delivered by hand, when it was given or left at the
appropriate address,

if properly addressed and sent or supphed by electronic means, two hours after the
document ar information was sent or supplied, and

if sent or supplied by means of a website, when the matenai 1s first made available on
the webstte or (if later) when the recipient receives {or 1s deemed to have received)
notice of the fact that the matenal 1s avallable on the website

For the purpose of this Article, no account shall be taken of any part of a day that 1s not a
business day

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

DIRECTORS' INDEMNITY

Subject to the provisions of the Act (but so that this Article 22 1 does not extend to any matter
insofar 251t would cause this Article or any part of 1t 1o be voud thereunder), the Company

2211

2212

shall, without prgudice to any indemnity to which the person concerned may
otherwise be enttled, indemnify any director or other officer (other than an auditar) of
the Company and any asscciated company against all losses and llabilities incurred
by him m the actual or purported execution, or discharge, of his duties In relation to

{(a) the Company,
{b) any associated company, and

{c) any occupational penstan scheme of which the Company or any associated
company 1s a trustee

including (without prejudice to the generality of the foregoingj any hability incurred by
him n defending any proceedings (whether civil or criminal) in which judgment s
given In his favour {or the proceedings are otherwise disposed of without any finding
of any material breach of duty on his part) or in which he 1s acquitted or In connection
with any application in which the court grants him relief from hability for negligence,
default, breach of duty or breach of trust in relation to the Company, any associated
company or any cccupabtional pension scheme of which the Company or any
assoctated company Is a trustee, and

may, without prejudice to the provisions of Amticle 22 1 1, purchase and mantam
insurance for any person who 1s or was a director or officer of the company or any
associated company agamnst any loss or habiity which he may incur, whether in
connection with any proven or alleged negligence, default, breach of duly or breach
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of trust or otherwise 1n relation to the Company, any assocrated company, any
employees' share scheme of the Company or of any associaled company or any
occupational pension scheme of which the Company or any associated company 15 a
trustee

where for the purposes of this Article 22 1, companies are associated if one 1s a subsidiary of
the other or both are subsidiaries of the same body corporate

222  Paragraphs 52 and 53 of the Madel Articies shall not apply to the Company

21 -
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MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES
Prescribed by The Companies (Model Articles) Regulations 2008 (51 2008/3229)
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30 Procedure for declanng dwidends

31 Payment of dividends and other distmbutions
32 No interest on distributions

a3 Unclaimed distributions

34 Non-cash distributions

35 Warver of distributions

CAPITALISATION OF PROFITS
36 Authonty to capitalise and appropnation of capitalised sums
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DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

37 Attendance and speaking at general meetings

38 Quorum for genesal meetings

39 Charring general meetings

40 Attendance and speaking by directors and non-shareholders
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VOTING AT GENERAL MEETINGS

42 Veting general
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45 Content of proxy notices
46 Delivery of proxy notices
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ADMINISTRATIVE ARRANGEMENTS
48 Means of commurnication to be used
49 Company seals
50 No right to inspect accounts and other records
51 Provision for employees on cessation of business

DIRECTORS' INDEMNITY AND INSURANCE

52 Indemnity
53 Insurance

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1 In the articies, unless the context requires otherwise—
“"articles” means the company’s articles of association,

"bankruptey” includes individual insolvency proceedings i a unsdicton other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"chawman” has the meamng given in article 12,
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"chairman of the meeting" has the meaning given in article 39,

"Companies Acts” means the Companies Acts (as defined In section 2 of the Companies Act
2006}, in so far as they apply to the company,

"drrector” means a director of the company, and includes any person occupying the position of
director, by whatever name called,

"distnbution recipient” has the meaning given in article 31,

“document” includes, unless otherwise specified, any docurnent sent or supplied In electronic
form,

"electronic form" has the meaning given In sechion 1168 of the Companies Act 20086,

“fully paid" Iin relation to a share, means that the nominal value and any premium to be paid to
the company in respect of that share have been paid to the company,

"hard copy form” has the meaning given in section 1168 of the Cempanies Act 2006,

"holder” in relation to shares means the person whose name is entered In the register of
mernbers as the nolder of the shares,

"instrument” means a document iy hard copy form,

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2008,
"pad” means paid or credited as paid,

"participate”, in relation to a directors’ meeling, has the meaning given in articla 10,
"praxy notice” has the meaning given In article 45,

"shareholder” means a person who s the holder of a share,

"shares" means shares m the company,

"special resolution” has the meaning given tn section 283 of the Companies Act 2008,
"subsidrary” has the meamng given in section 1159 of the Companies Act 20086,

"transmiitee” means a person entitied to a share by reason of the death or bankruptey of a
sharegholder 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 suppled In electronic
form or olherwise

Unless the cantext otherwise requires, other words or expressions contained in these articles bear the

same meaning as In the Companies Act 2006 as in force on the date when these aricles becomsa
binding on the company

Liability of members

The lability of the members 15 imited to the amount, If any, unpaid on the shares held by
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PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authonty

3. Subject {o the arhicles, the directors are responsible for the management of the company's
business, for which purpose they may exercise all the powers of the cempany

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action

{2} No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

5~—(1) Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles—

(a) to such person of commitiee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d} i relation to such matters or terntories, and

(e} onsuch terms and conditions,

as they think fit

{2) i the directors so specify, any such delegation may authonse futher delegatbon of the
drectors’' powers by any person to whom they are delegated

(3) Tne directors may revoke any delegation in whole ar part, or alter its terms and conditions

Committees

6 —{1) Committees to which the directors delegate any of thewr powers must follow procedures

which are based as far as they are applicable on those provisions of the aricles which govern the
taking of decisions by directors

{2) The directors may make rules of procedure for all or any committees, which prevail over rules
denved from the articles If they are not consistent with them

DECISION-MAKING BY DIRECTQORS

Directors to take decisions collectively

7.—{1) The general rule about decision-making by directors 15 that any decision of the directors
must be erther a majority decision at 2 meeting or a decision taken in accordance with article 8

(2) 1
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{a} the company only has one diector, and
{b} no prowision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
provisions of the articles relabing to directors’ decision-making

Unanimous decisions

8.—(1) A decision of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a cornmon view on a matter

(2} Such z decision may take the form of a resolution in writing, copies of which have been

signed by each eligible director or to which each eligible director has otherwise indicated agreement
1N writing

(3} References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolubion at a directors' meeting

{4) A decision may not be {aken in accordance with this aricle if the ehgible directors would not
have formed a quorum at such a meeting

Calling a directors' meeting

g —(1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or
by authorising the company secretary (if any) to give such notice

{2} Notice of any directors’ meeting must indicate—
(a) 1ts proposed date and time,

{b) where It 15 to take place, and

(c) if it s anticipated that directors participating in the meeting will not be In the same place,
how it 1s proposed that they should communicate with each other during the meeting

{3) Notice of a directors' meeting must be given to each drector, but need not be in wnting

{(#) WNobce of a directors’ meebng need not be given to directors whe waive ther entitiement to
notice of that meeting, by giving nolice to that effect to the company not more than 7 days after the
date on which the meeting 1s held Where such notice 15 given after the meeting has been held, that
does not affect the validity of the meeting, or of any business conducted at 1t

Participation in directors’ meetings

10 —(1) Subject to the articles, directors participate m a directors’ meeting, or part of a directors’
meeling, when—

{a) the meeting has been called and takes place in accordance with the articles, and

[by they can each communicate to the others any information or opimons they have on any
particular item of the business of the meeting

{2) 0 determining whether directors are parucipating in a directors' meebting, itis rrelevant where
any director 1s or how they communicate with each other
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(3) |If all the dweclors participating in a2 meeting are not in the same place, they may decide that
the meeting 15 to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ mesting, unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal o call ancther meebing

{2) The quorum for directors’ meetings may be fixed from tme to tme by a decision of the
directars, but it must never be less than two, and unless otherwise fived itis two

{3) If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision—

{2) 1o appont further directors, or
{b} to call a general meeting so as to enable the shareholders to appoint further directors
Chairing of directors’ meetings
12.—1) The directors may appoint a director to charr therr meetings
{2} The person so apponted for the time being s known as the chatman
{3) The directors may terminate the charman’s appointment at any tme

{4) If the chairman 1s not participating in a directors’ meetng within ten minutes of the ime at which
(t was to start, the participating directors must appoint one of themselves to char it

Casting vote

13.—(1) If the numbers of votes for and aganst a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

(2) But this does not apply if, In accardance with the articles, the chairman or other director i1s not
to be counted as participating in the deciston-making process for quorum or vobng purposes

Conflicts of interest

14.—(1) If a proposed decision of the directors 18 concerned with an actual or proposed transaction
or arrangement with the company in which a director 1s interested, that directoris not to be counted as
participating in the deaision-making process for quorum or valing purposes

{2} But f paragraph (3) apples, a director who 1s interested in an actual or proposed transaction
or arrangement with the company (s to be counted as participating n the decision-making process for
quorum and voting purposes

(3) This paragraph applies when—

{(a) the company by ordinary resolubion disapples the prowsion of the articles which would
otherwise prevent a director from being counted as participating m the decision-making

process,

{b) the director's interest cannct reasonably be regarded as likely to give nse to a conflict of
interest, or
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(€} the director's confiict of interest anses from a permutied cause
(4) For the purposes of ihis article, the foliowing are permitted causes—

(a) a guarantee given, or to be given, by or to a director in respect of an obligatien tncurred by
or on behalf of the company or any of its subsidianes,

{b} subscnption, or an agreement to subscribe, for shares or other secunties of the company or

any of its subsidhanes, or to underwrite, sub-underwnte, or guarantee subscriphen for any
such shares or secunties, and

(c) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the company or any ot its subsidianes which do not
provide spectal benefits for directars ar former directors

(5) For the purposes of this arlicle, references to proposed dectsions and decision-making
processes include any diwectors' meebng or part of a directors' meetng

(6) Subject to paragraph (7), « a question arises at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeing (or part of the meelng) for voting or
quorum purposes, the question may, before the conclusion of the meebtng, be referred to the
charman whose ruling 1n relation to any director other than the charman 1s to be final and conclusive

(7) Ifany question as to the nght to participate in the meeting (or part of the meeting) should anse
in respect of the chairman, the question 15 to be decided by a decision of the directors at that meeting,
for which purpose the chairman 1s not to be counted as participating in the meeting (or that part of the
meeting) for voling or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps & record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majonty decision taken by the directors

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directars

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17 —(1) Any person who 1s willing o act as a diector, and 's pemutted by law to do so, may be
appointed to be a director—

fa) by ordinary resolution, or
() by adeciston of the directors
{2} In any case where, as a resull of death, the company has no shareholders and no directors,
the personal representatives of the last shareholder to have died have the right, by notice in wrniting, to

appoint a person to be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die In crcumstances

rendening it uncertain who was the last to die, a younger shareholder 1s deemed o have survived an
oider sharehelder
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Termination of director's appointment
18. A person ceases to be a diréctor as soon as—

{a) that person ceases to be a dwector by virlue of any provision of the Compames Act 2008 or
is prohibited from being a director by law,

(b} a bankruptcy order 1s made against that person,

{c) a composition 1s made with thal person's creditors generaily m satisfaction of that person's
debts,

{d) a registered medical practtioner who is treating that person gives a wriften opinion to the
company stating that that person has become physically ar mentally incapable of acting as a
director and may remain so for more than three months,

{e) by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

() notfication 1s received by the company from the director that the director i1s resigning from
office, and such resignation has taken effect (0 accordance with its terms

Directors’ remuneration
19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—
(a) fortheir services to the company as directors, and
{b) for any other service which they undertake for the company
(3) Subjectto the articles, a director's remuneration may—
(a) take any form, and

(b) nclude any arrangements in connection with the payment of a pensicn, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day

(5} Unless the directors decide otherwise, directors are not accountable to the campany for any
remuneration which they receive as directors or other officers or employees of the company's
subsichanes or of any other body corporate in which the company 1s interested

Directors’ expenses

20 Tre company may pay any reasonable expenses which the directors properly incur in
cannection with thewr attendance at—

(8) meetings of directors or committees of directors,
(b} general meetings, or

(c} separate meetings of the holders of any class of shares or of debentures of the company,
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or otherwise In connection with the exercise of therr powers and the discharge of ther responsibilities
in relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No share 1s to be 1ssued for less than the aggregate of its nominal value and any premwum
to be paid to the company in consideration for it5 Issue

(2) This does not apply to shares taken on the formation of the company by the subscribers to
the company's memorandum

Powers to 1ssue different classes of share
22.—(1) Subject to the articles, but without prejudice to the nghts attached to any existing share,

the company may I1ssue shares with such nghis or restrichons as may be determined by ordinary
resolution

{2} The company may 1ssue shares which are to be redeermed, or are hable 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

23. Except as required by law, no person Is to be recognised by the company as holding any
share upon any trust, and excepl as otherwise required by law or the articles, the company 1s not In
any way to be bound by or recognise any interest in a share other than the holder's absolute
ownership of it and ali the rnights attaching to it

Share certificates

24 —(1) The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

(2) Every certificate must speciiy—
(a8) Inrespect of how many shares, of what class, it 13 1ssued,
(b) the nominal value of those shares,
(c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
(3) No certficate may be 1ssued n respect of shares of mere than one class

{4) 1f more than ane person holds a share, only one certificate may be 1ssued n respect of it

(5) Certificates must—
(a} have affixed to them the company's common seal, or

{b) be otherwise executed in accordance with the Companies Acts
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Replacement share certificates
25,—(1) If a certficate issued in respect of a sharehalder's shares 15—
(a) damaged or defaced, or
(b} saud to be jost, stolen or destroyed,
that shareholder is entitled to be 1ssued with a replacement cerbficate \n respect of the same shares
(2) A shareholder exercising the nght to be tssued with such a replacement certtficate—

(a) may at the same time exercise the right to be 1ssued with a single cerbficate or separate
certificates,

{b) must return the certficate which 1s to be replaced to the company If it 1s damaged or
defaced, and

{c) must comply with such conditions as to evidence, indemmty and the payment of a
reasonable fee as the directors decide

Share transiers

26 —{1) Shares may be transferred by means of an instrument of transfer n any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registening any instrument of transfer or other document relating to
or affecting the title to any share

{3) The company may retain any instrument of transfer which is registered

{4) The transferor remains the holder of a share unt! the iransferee’'s name 1s entered in the
reaister of members as holder of it

(5) The directors may refuse to register the fransfer of a share, and f they do so, the instrument
of transfer must be returned {o the transferee with the nofice of refusal unless they suspect that the
proposed transfer may be fraudulent

Transmission of shares

27 —(1) If 4tle to a share passes to a transmittee, the company may only recognise the transmitiee
as having any title to that share

(2) A transmittee who produces such evidence of entilement to shares as the directors may
properly require—

{a) may, subject to the articles, choase either io become the holder of those shares or to have
them transferrec to another person, and

{b) subyect to the articles, and pending any transfer of the shares to another persoen, has the
same nghts as the holder had

(3) Bui transmittees do not have the nght to attend or vote at a general meeting, or agree to a

proposed writlen resolution, in respect of shares to which they are enfitled, by reason of the holder's
death or bankruptcy or otherwise, unless they become the holders ¢f those shares
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Exercise of transmittess’ rights

28 —(1) Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in wnting of that wish

(2) If the transmittee wishes to have a share transferred to another person, the ransmittee must
execute an instrument of transfer «n respect of it

(3} Any transfer made or executed under this article 15 to be treated as if it were made or
executed by the person frem whom the transmittee has derived nghts in respect of the share, and as
if the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

29. If a notice 15 given to a shareholder in respect of shares and a transmittee 1s entitled to those
shares, the transmittee 18 bound by the notice if it was given lo the sharehclder before the
transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30 —{1) The company may by ordinary resclution declare dividends, and the directors may decide
to pay interm dividends

(2) A dwvidend must not be declared unless the directors have made a recommendation as to Its
amount Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless it 1s in accordance with shareholders’ respective
nghts

{4) Unless the shareholders’ resolution to declare or directors' decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be pard by reference to each
shareholder's holding of shares on the date of the resoiution or decision to declare or pay it

(5) If the company's share capital 1s divided into different classes, no interim dividend may be

pald on shares carrying deferred or non-preferred nghts if, at the tme of payment, any preferential
dividend 15 1n arrear

(8) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distrnbution justify the payment

{7y |f the dwectors act in good faith, they do not incur any labity to the holders of shares
conferring preferred nights for any loss they may suffer by the lawful payment of an imtenm diwidend on
shares with deferred or non-preferred nghts

Payment of dividends and other distributions

31 —(1) Where a dwidend or other sum which (s a distnbution 1s payable in respect of a share, it
must be paid by one or more of the following means—

(a) ftransfer to a bank or bullding society account specified by the distnbution recipient either in
wriling or as the directors may otherwise decide,

{b} sending a cheque made payable to the distnbution recipient by post to the distnbution
recipient at the distnbution recipient's registered address (f the distribution recipient 1s a
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holder of the share), or (in any ather case) to an address specified by the distnbution
recipient either in writing or as the directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such address as

lhe distrbution recipient has specified either m writing or as the directors may otherwise
decide, or

{d} any other means of payment as the diecltors agree with the distnbution recipient either n
writing or by such other means as the directors decide

(2) In the articles, "the distnbution recipient” means, in respect of a share in respect of which a
dividend or other sum 1s payable—

(a) the holder of the share, or

{b) if the share has two or more jont holders, whichever of them 1s named first in the register of
members, or

(c) if the holder 1s no longer entitled to the share by reason of death or bankruptey, or otherwise
by operation of law, the transmittee

No interest on distnbutions

32 The companry may not pay interest on any dividend or other sum payable in respect of a share
uniess otherwise provided by—

(a) the terms on which the share was 1ssued, or
(b) the provisions of another agreement between the holder of that share and the company
Unclaimed distributions
33 —(1) Alidividends or other sums which are—
(a) payable in respect of shares, and
{b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the beneft of the company until
claimed

(2) The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of ot

(3) If—

(a) twelve years have passed from the date on which a dividend or other sum became due for
payment, and

(b) the distribution recipient has not clamed o,

the distribution recipient 15 no longer entitled to that dividend or other surn and it ceases to remain
owing by the company

Non-cash distributions
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34.—(1) Subject to the terms of 1ssue of the share in queston, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or other
distnbuticn payable in respect of a share by transferring non-cash assets of equivalent value
(including, without imitatian, shares or other secuntes m any company)

{2) For the purposes of paying a non-cash disiribution, the directors may make whatever
arrangements they think fit, including, where any difficuity anses regarding the distribution—

(a) fixing the value of any assets,

{b) paying cash to any distnbution recipient on the basis of that value n order to adjust the
nights of recipients, and

{c) vesting any assets n trustees

Waiver of distributions

35 Dustnibutton recipients may waive their entitlement to a dividend or other distnbution payable in
respect of a share by giving the company notice 1n writing to that effect, but f—

{a) the share has more than one holder, or

(b} more than one person Is entitled to the share, whether by reason of the death or bankruptcy
of one or more joint holders, or otherwise,

the notice 1s not effective unless it s expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitahse and approprniation of capitalised sums

36.—(1) Subject to the articles, the directors may, If they are sc authonsed by an ordinary
resolution—

(a) decde to capitalise any profits of the company (whether or not they are available for
distnbution) which are not required for paying a preferental dwidend, or any sum standing to
the credit of the company's share premium account or capital redemption reserve, and

(b) appropnate any sum which they so decide to capitalse (a "capitahsed sum") to the persons
who would have been entiled to it If it were distributed by way of dividend {the “"persons
entitied™) and in the same proportions

(2) Capitalised sums must be applied—
(@) on behalf of the persons entitled, and
(b) in the same preportions as a dividend would have been distributed to them
(3) Any capialsed sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitted or as they
may direct
(4) A capitalsed sum which was appropnated from profits avallable for distnbution may be

applied in paying up new debentures of the company which are then allotted credited as fully paid to
the persons entitled or as they may dyect
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(5) Subject to the articles the directers may—

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly .0 one way and
partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable n frackons under thus article (including the ssuing of fractional certificates or
the making of cash payments), and

{c) authorise any person to enter into an agreement with the company on hehalf of all the
persons entitfted which 1s binding on them in respect of the allotment of shares and
debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings
37 —(1) A person is able to exercise the nght to speak at a general meeting when that person 1s 1n
a posttion to communicate to ail those attending the meebng, during the meeting, any information or
opinons which that person has on the business of the meeting

(2} A person s able to exercise the nght io vote at a general meeting when—

{a) that person s able to vote, during the meeting, on resoiutions put to the vote at the meeting,
and

{b) that person's vote can be taken into account in determining whether or not such resolutions
are passed at the same time as the votes of all the other persons attending the meeting

{3} The directors may make whatever arrangements they conswder appropniate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

{4) In determiming attendance at a general meeting, it 1s immatena) whether any two or more
members atiending it are in the same place as each other

(5) Two or more persons who are not in the same place as each other attend a general meetng if
therr circumstances are such that if they have (or were to have) nghts to speak and vote at that
meeting, they are {or would be) able to exercise them

Quorum for general meatings

38. No business other than the appomtment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a quorum

Chairing general meetings

3% —(1) If the directors have appointed a chairman, the chairman shall chair general meehngs If
present and willing to do so

{2) ¥ the directors have nol appointed a chawrman, of if the charman s unwilling to char the
meeling or 1s not present within ten minutes of the tuma at which a meeting was due to start—

(a) the directors present, or
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(b} (if no directors are present), the meeting,

must appoint a director or shareholder to charr the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

(3) The person chairing a meeting In accordance with this article 1s referred to as "the chawman
of the meeting"

Attendance and speaking by directors and non-sharehoelders

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders

{2) The charman of the meeting may permit other persons who are not—
{a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders i refation to general meetings,
to attend and speak at a general meeting

Adjournment

41.—1} If the persons attending a general meeting within half an hour of the time at which the
meeting was due te start do not constitute a querum, or if duning a meeting a quorum ceases to be
present, the charrman of the meeting must adjourn 1t

{2) The chairman of the meeting may adjourn a general meeting at which a qguorum s present
tf—

{a) the meeting consents to an adjournment, or
(b) 1t appears to the chairman of the meeting that an adjpurnment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting I1s

conducted in an orderly manner

(3) The chamman of the meeting must adjourn a general meetng f directed to do so by the
meeting

{4) When adjourning a general meeting, the chairman of the meeting must—

{a} either specify the tme and place to which it is adjourned or state that it 1s to continue at a
time and place to be fixed by the drectars, and

(b) have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

{5) If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give al least 7 clear days’ notice of it (that 15, excluding the day of the
adjourned meeting and the day on which the notice 1s given)—

(a) to the same persons to whom notice of the company's general meetings I1s required to be
given, and

{b) containing the same information which such notice 1s required to contain
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(8) No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Volung: general

42, A resolution put to the vote of a general meeting must be decded on a show of hands unless a
pofl s duly demanded in accordance with the articles

Errors and disputes

43 —{1) No objection may be raised to the quallfication of any person voting at a géneral meeting
except at the meeting or adjourned meeting at which the vote objected to1s tendered, and every vote
rot disallowed at the meeting 15 valid

{2) Any such objection must be referred to the chairman of the meeting, whose decision s final
Poll votes

44 —(1) A poll on a resolution may be demandad—

{a) n advance of the general meeting where it s to be put to the vote, or

{b) &t a general meeting, etther before a show of hands on that resolution or )immediately after
the resuit of 2 show of hands on that resolution 1s declared

{2} A poll may be demanded by—
{a} the charman of the meeting,
{b} the drectors,
(c) two or more persons having the nght to vote on the resolution, or

{d} a person or persons representing not less than one tenth of the total voting nghts of all the
shareholders having the nght 1o vote on the resolution

(3) A demand for a poll may be withdrawn 1f—
{a) the poll has not yet been taken, and
(b) the chawman of the meeting consents to the withdrawal
(4) Paolis must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices
45.—(1) Proxies may only validly be appointed by a notice in wnting (a "proxy notice”) which—
{a) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder's proxy and the general meeting in
relation to which that person s appointed,

26935551009 AMG NEW ARTICLES OF ASSOCIATION




{¢} s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in such
manner as the directors may determine, and

(d) s delivered to the company in accordance with the articles and any instructions contaned in
the notice of the general meeting to which they relate

{2) The company may require proxy notices to be delivered 1n a particular form, and may specify
different forms for different purposes

{3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

{4) Unless a proxy notice indicates otherwise, 1t must be ireated as—

{(a) allowing the person appointed under it as a proxy discreton as to how to vote on any
ancillary or procedurai resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as wel!l as the meeting itself

Delivery of proxy notices

48.—(1) A person who 1s entitied to attend, speak or vote (either on a show of hands or on a pell}
al a general meeting remains so enttled In respect of that meeting or any adjournment of i, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

{2) An appointment under a proxy notice may be revoked by delivering to the campany a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given

(3) A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meetng or adjourned meseting to which it relates

(4) M a proxy notice 1s not executed by the person appointing the proxy, it must be accompamed
by written evidence of the authonty of the person who executed it to execute it on the appeointor's
behalf

Amendments to resolutions

47 —{1) An ordinary resolution to be proposed at a general meeting may be amended by ordmary
resolution f—

(@) notce of the proposed amendment 1S given to the company in writing by a person entitled to
vote at the general meeting at which it s to be proposed not iess than 48 hours before the

meeting 15 10 take place (or such later ime as the charman of the meeting may determine),
and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, matenally alter the scope of the resolution

{2) A special resolution to be proposed at a general mesting may be amended by ordinary
resolution, 1f—

{a) the charman of the meeting proposes the amendrnent at the general meeting at which the
resoluticn 1S to be proposed, and
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{b) the amendment does nat go beyond what is necessary o correct 2 grammatical or ather
non-substantive errar in the resolution

(3) If the charman of the meeting, acting in goed faith, wrongly decides that an amendment to a
resolution 1S out of order, the chairman’s error does not invalidate the voie on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—{1) Subject to the articles, anything sent or supphed by or to the company under the articles
may be sent or supphed n any way in which the Companies Act 2006 provides for documents or
information which are authonised or required by any provision of that Act to be sent or supphed by or
to the company

{2} Subject to the articles, any notice or document to be sent or supplied to a direcior In
connection with the taking of decisions by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such notices or documents for the time
being

(3) A director may agree with the company that notices or documents sent to that director in a
particutar way are to be deemed to have been received within a specified time of their betng sent, and
for the specified time to be less than 48 hours
Company seals

49 —(1) Any commaon seal may only be used by the authority of the directors

(2) The directars may decide by what means and 1n what form any common seal Is to be used

{3) Unless otherwise decided by the directors, if the company has a common seal and 1t ts affixed
to a document, the document must alsc be signed by at least one autherised person in the presence
of a witness who attests the signature

{4) Forthe purposes of fhis article, an authonsed person 15—

(a) any director of the company,

(b) the company secretary (if any), ot

(c) any person authonsed by the directors for the purpose of signing documents to which the
common seal 1$ applied

No right to inspect accounts and other records

50 Except as prowided by law or authonsed by the directors or an ordinary resolution of the
company, no person s enhiled to mspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder
Proviston for employees on cessation of business

51. 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 directar or former director or shadow

director) in connection with the cessation or transfer to any person of the whole or part of the
undertaking of the company or that subsidiary
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DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

52.—(1) Subject to paragrapn (2), a relevant director of the company or an associated company
may be indemnified out of the company’s assets against—

(@) any iability incurred by that director in connection with any neglgence, default, breach of
duty or breach of trustin relation to the company or an associated company,

{b) any lability incurred by that director in connection with the activities of the company or an
associated company in its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2008),

(c} any other hability incurred by that director as an officer of the company or an associated
company

(2) This article does not authorise any indernnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

(3) Inthis article—

(2) companies are associated if one 15 a subsihary of the other or both are subsidianes of the
same body corporate, and

(b) a"relevant director” means any director or former drrector of the company or an associated
company

Insurance

53.—(1) The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director 1n respect of any relevant loss

(2) In thus article—

(a) a"relevant director" means any director or former drrector of the company or an associated
company,

(b) arelevant loss" means any loss or habiity which has been or may be incurred by a relevant
director in connection with that director's duties or pewers in relation to the company, any

assoclated company or any pension fund or employees’ share scheme of the company or
assoclated company, and

(c) companes are assomated if one 18 a subsidiary of the other or both are subsidianes of the
same body corporate
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