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PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF
MONTANARO ASSET MANAGEMENT LIMITED
(Registered No. 03246931)

Notice 15 IE jngen that 1n accordance with Chapter 2 of Part 13 of the Comparues Act
2006, on 2012 the following resoluton was passed by the sole
shareholder of Montanaro Asset Management Limited (the "Company"} by way of
written resolution

SPECIAL RESOLUTION
"THAT

(a) the 550,000 ordinary shares of £1 00 each in the capital of the Company in 1ssue
be subdivided and redesignated mnto 3,932,500 B ordinary shares of £0 10 each
and 1,567,500 deferred ordinary shares of £0 10 each, in each case having the
nights and bemng subject to the conditions set out in the articles of association of
the Company to be adopted pursuant to paragraph (d) of this resolution below,

(b) the articles of association of the Company be amended by deleting all of the
provisions of the Company's memorandum of association which, by virtue of the
Comparnies Act 2006, are treated as part of the Company's articles of association,

(© the articles of association of the Company be amended by deleting all of the
provistons referred to in paragraph 42 of schedule 2 to the Comparues Act 2006
{Commencement No 8, Transihonal Provisions and Savings) Order 2008
{Statutory Instrument 2008 No 2860),

(d) the regulations contaimned m the document attached hereto and for the purposes
of 1dentficabon imtalled by the chairman of the board of directors of the
Company be and are hereby approved and adopted as the articles of associabon
of the Company 1n substitution for, and to the exclusion of, all existing articles of
association of the Company, and

(e) in accordance with secton 551 of the Companes Act 2006, the directors of the
Company be generally and unconditionally authorised to allot shares in the
Company having up to an aggregate nomnal amount of £550,000 provided that
thes authonty shall, unless renewed, varied or revoked by the Company, expire
on the fifth anmuversary of the passing of this resolution This authority 1s m
substitution for all previous authorities conferred on the directors in accordance
with section 551 of the Comparues Act 2006 "

CHARLES MONTANARO, director, for
and on behalf of MONTANARO ASSET
MANAGEMENT LIMITED

Date "L S‘ulss 10'1

WEDNESDAY

1 1!07/2012 #351
COMPANIES HOUSE
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
MONTANARO ASSET MANAGEMENT LIMITED

Registered Number 3246931

Adopted on .lTH/(/tj 2012

)|

Dickson Minto W.S.
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MONTANARO ASSET MANAGEMENT LIMITED

(Registered Number 3246931)

CONSTITUTION

The Company 1s established as a private company within the meaning of
Section 4(1) of the Comparies Act 2006 (the "Act") and 1s subject to the
provisions of the Act (including any statutory modification or re-enactment
thereof for the ime being mn force) The regulations (the "Regulations")
contamned in the Model Form Articles for Private Companies Limited by
Shares as set out in The Comparues (Model Articles) Regulations 2008
(Statutory Instrument 2008 No 3229) (the "Model Articles") shall apply to the
Company subject to the exceptions and amendments thereto set out in
paragraph 2 of Schedule 1 to these Articles, and with the exception of any
Regulations of the Model Articles which are mconsistent with the provisions
hereinafter set forth

INTERPRETATION

In these Articles, unless the context otherwise requires, words and
expressions shall bear the meaning ascribed to them in Schedule 1 to these
Articles and the Schedules to these Articles shall be part of and construed as
one with these Articles.

NAME

The name of the Company 1s Montanaro Asset Management Limited The
name of the Company may be changed by resolution of the Directors.

REGISTERED OFFICE
The registered office of the Company will be situated in England.
LIABILITY OF MEMBERS

The hability of the members 1s limuted to the amount, if any, unpaid on the
shares held by them

OBJECTS

The objects of the Company shall be unrestricted




SHARE CAPITAL

The 1ssued share capital of the Company as at the date of adoption of these
Articles 15 £550,000 divided into 3,932,500 B Ordmary Shares and 1,567,500
Deferred Shares

RIGHTS ATTACHING TO THE SHARES

The Ordinary Shares, the B Ordinary Shares and the Deferred Shares shall
constitute separate classes of shares The rnights and restrichions attaching to
the Ordmnary Shares, the B Ordinary Shares and the Deferred Shares are as
follows

Income

81

82

Any profits which the Directors may lawfully determune to distribute n
respect of any financial period by reference to a record date falling prior to
the Deferred Shares Vesting Date shall be distributed amongst the holders of
the Ordmary Shares and the B Ordinary Shares as follows

811 n paying to the holders of the Ordmnary Shares the aggregate amount
equal to the Ordinary Shareholder Income Entitlement to be
distibuted amongst them pro rata according to the number of
Ordinary Shares held by each of them as at such record date, and

812, m paymng to the holders of the B Ordinary Shares the balance of the
profits which the Directors have determined to distribute pursuant to
thus Article 81 to be distmbuted amongst them pro rata according to
the number of B Ordinary Shares held by each of them as at such
record date.

For the avoidance of doubt, the Deferred Shares shall carry no nights to
recewve any dividends or other distributions of income payable by reference
to a record date falling prior to the Deferred Shares Vesting Date

Any profits which the Directors may lawfully deterrune to distribute n
respect of any financial pertod by reference to a record date falling on or after
the Deferred Shares Vesting Date shall be distributed amongst the holders of
the Ordinary Shares, the holders of the B Ordinary Shares and the holders of
the Deferred Shares pro rata according to the Paid Up Amount upon each
such share held by them as at such record date

Capital

83.

Subject to Articles 84 and 85, the capital and assets of the Company on a
wmding-up or other return of capital available for distnbution to the
members of the Company shall be applied 1n the following manner and order
of priority

831 where such return of capital 1s made prior to the Deferred Shares
Vesting Date, an amount equal to the nomunal value of each share
held shall first be distributed to the members pro rata according to the




84

83.2.

number of fully paid and 1ssued shares held by them at the time of
such return of capital (as if the Ordinary Shares, the B Ordinary Shares
and the Deferred Shares conshtuted one and the same class of share),
and any remairung capital and assets of the Company available for
distribution shall be distributed amongst the holders of the Ordinary
Shares and the holders of the B Ordinary Shares as follows

8311 in paymg to the holders of the Ordinary Shares the aggregate
amount equal to the Ordinary Shareholder Capital Entitlement
to be distributed amongst them pro rata according to the
number of Ordmary Shares held by each of them at the tume of
such return of capital, and

83.1 2. in paymng to the holders of the B Ordinary Shares the balance
of the remaming capital and assets of the Company available
for distribution to be distributed amongst them pro rata
accordig to the number of B Ordinary Shares held by each of
them at the time of such return of capital,

where such return of capital 1s made on or after the Deferred Shares
Vesting Date, such capital and assets available for distribution shall be
distributed amongst the holders of the Ordinary Shares, the holders of
the B Ordinary Shares and the holders of the Deferred Shares pro rata
according to the Paxd Up Amount upon each such share held by them
at the time of such return of capital.

On an Asset Sale or a Listing, the proceeds of such Exit (including any
contingent or deferred consideration and/or considerahon satisfied by the
1ssue of shares or other securities as may be applicable 1n relation to the Exit)
shall be distributed amongst the members of the Company as at the date on
whach the Exit takes place as follows

841

842,

where the Exit takes place prior to the Deferred Shares Vesting Date,
the holders of the Ordmary Shares, the holders of the B Ordmnary
Shares and the holders of the Deferred Shares shall be entitled to
consideration per share of each relevant class held equal to the Faur
Price per share of the relevant class at the time of such Exat (provided
that the Fair Price per B Ordinary Share shall be one-tenth of the Fair
Price per Ordmary Share) and the proceeds of the Exit shall be
distributed amongst such holders pro rata according to the Fair Price
per share and the number of fully paid and 1ssued shares held by
them at the date on whuch the Exit takes place; and

where the Exit takes place on or after the Deferred Shares Vesting
Date, the proceeds of the Exit shall be distributed amongst the holders
of the Ordinary Shares, the holders of the B Ordinary Shares and the
holders of the Deferred Shares pro rata according to the Paid Up
Amount upon each such share held by them at the date on which the
Exit takes place




85.

Voting

8 6.

Unless agreed otherwise by the prior written consent of members holding not
less than 50 per cent of the Vohng Rights from time to time, upon the
occurrence of an Asset Sale all the members shall procure that the Company
1s wound up and shall take all such steps as are required to wind up the
Company and return the remamning capital and assets of the Company to the
members m accordance with Article 8 4

Subject to Article 38.3, the holders of the Ordinary Shares and the holders of
the B Ordinary Shares shall be entitled to receive notice of, attend, speak and
vote at any general meeting of the Company The Deferred Shares shall not
carry any right to receive notice of, attend, speak or vote at any general
meeting of the Company held prior to the Deferred Shares Vesting Date but
(subject to Article 38 3) the holders of the Deferred Shares shall be entitled to
receive notice of, attend, speak and vote at any general meeting of the
Company held on or after the Deferred Shares Vesting Date

Subject to Article 38 3, on a show of hands every holder of Ordinary Shares
who (being an individual) 1s present m person or by proxy or (bemng a
corporation) 1s present by a duly authorised representative or proxy (not
being himself a member enttled to vote) at a general meeting of the
Company shall have one vote and on a poll each such holder so present shall
have 10 votes for every Ordinary Share of which he 1s the holder

Subject to Article 38.3, on a show of hands every holder of B Ordinary Shares
who (being an mdividual) 1s present in person or by proxy or (bemng a
corporation) 1s present by a duly authorised representative or proxy (not
being humself a member entitled to vote} at a general meeting of the
Company shall have one vote and on a poll each such holder so present shall
have one vote for every B Ordinary Share of which he 1s the holder

Subject to Article 38 3, on a show of hands every holder of Deferred Shares
who (bemng an individual) 1s present m person or by proxy or (being a
corporation) 1s present by a duly authorised representative or proxy (not
being himself a member entitled to vote) at a general meeting of the
Company held on or after the Deferred Shares Vesting Date shall have one
vote and on a poll each such holder so present shall have one vote for every
Deferred Share of which he 1s the holder.

Other class rights

87.

For so long as Charles Montanaro holds any shares, he (or, following his
death, the personal representatives of Charles Montanaro who become
entitled to his shares upon his death) shall be entitled (but not obliged) by
giving notice n writing addressed to the Company and delivered to the
Office to appont any person or persons to be Directors of the Company (each
a "CM Director") and to remove and replace any person or persons so
appointed Any person appomted as a Director pursuant to this Article 8 7
{(having obtamned any approval or consent or made any notification required
by law or regulation) shall be entitled to receive all notices of Board and




88.

general meetings and to exercise all voting rights and shall be treated in the
same manner as all other Directors and shall be entitled to report to Charles
Montanaro (or his personal representatives, as approprate) on the affairs of
the Company and 1ts subsidiaries on a confidential basis and to disclose to
Charles Montanaro (or his personal representatives, as appropriate) on a
confidential basis such mformation as he shall reasonably consider
appropriate mncludmg, for the avoidance of doubt, all papers distributed to
the Board.

In addrtion to any other approval required by law or these Articles, those
matters set out n Schedule 2 to these Articles shall requure the prior consent
of Charles Montanaro (or, following hus death, the personal representatives of
Charles Montanaro who become entitled to hus shares upon his death) for so
long as Charles Montanaro (or hus estate, as appropmnate) holds any shares
Any consent required by this Article 8 8 may be given by Charles Montanaro
(or hus personal representatives, as appropriate) either in wnhng addressed to
the Company or by Charles Montanaro (or a CM Director) voting 1n favour of
the relevant matter at a duly convened meeting of the Board at whach the
relevant matter 1s considered

Variation of class rights

89

8.10.

Subject to Article 8 10, whenever the share capital of the Company 1s divided
mnto different classes of shares, the special rights attached to any such cdlass
may be varied or abrogated only with the consent in writing of the holders of
more than 50 per cent of the 1ssued shares of that class or with the sanction of
an ordinary resolution passed at a separate meeting of the holders of that
class To every such separate general meeting all the provisions of these
Artcles relating to general meetings of the Company (and to proceedings at
general meetings) shall, mutatis mutandis, apply

Without prejudice to the generahty of Article 8.9, none of the following events
shall constitute a variation or abrogation of the rights attaching to any class of
shares

8.10 1. an allotment of any shares which will rank pari passu n all respects
with any existing class of shares,

8102 any amendment to these Articles where authonsed by special
resolution of the Company, other than an amendment to Articles 8.1,
82,83and/or84

Notwithstanding that the Company may deem 1t necessary or prudent to
submut a notification under sections 23 or 24 of the Act, the members do not
mtend these Articles to contan any provision for entrenchment for the
purposes of section 22 of the Act by virtue of any class rights created by these
Articles or by any other provision of these Articles




91.

92

93

94

FURTHER ISSUES OF SHARES

Any shares may be 1ssued on the terms that they are, or at the option of the
Company are hable, to be redeemed and the Directors shall be authorised to
determune the terms, conditions and manner of redemption of such shares

Subject to Article 9 3, the provisions of the Act and of every other statute for
the time being in force concerrung companues and affecting the Company and
to any direction to the contrary that may be given by ordmary resolution of
the Company, the Directors may offer, allot, 1ssue, grant options or nghts
over or otherwise dispose of any shares in the Company to such persons, at
such times and for such consideration and upon such terms and conditions
and with such preferred, deferred or other special nghts or restrictions
whether m regard to dividend, voting, return of capital or otherwise as the
Drirectors may determune, but so that no shares shall be 1ssued at a discount

Save (1) for the Reserved Shares and (u) as otherwise agreed by members
holding not less than 50 per cent of the Voting Rights from time to tume, any
shares for the me bemng unissued and any new shares from time to time
created ("shares" for this purpose to include any nghts to subscribe for such
shares whether pursuant to options, warrants, convertible securities or
otherwise) shall before they are 1ssued to any person be offered to the existing
members (the "Offer") The Offer shall be made to each member by written
notice from the Company specifying the number and class of the shares
offered (the "Offered Shares") and the subscription price per share and
Iimiting a time (not being less than 15 days or greater than 30 days) (the
"Time Period") withun which the Offer, if not accepted, will be deemed to
have been declmed The written notice of the Offer shall invite each member
to state by notice m writing to the Company within the Time Period whether
he 1s willing to subscribe for any of the Offered Shares and, if so, what
maximum number of such Offered Shares (the "Subscription Maximum") he
1s willing to subscribe. A person who expresses a willingness to subscribe for
any Offered Shares 1s referred to heremn as a "Subscriber" Within 7 days of
the expry of the Time Period, the Company shall allocate and allot the
Offered Shares amongst the Subscribers  Each allocabon among the
Subscribers shall, in the case of competition, be made pro rata according to the
Paid Up Amount of shares held by each Subscriber in relation to the total
Paid Up Amount of shares held by all Subscribers immediately prior to the
date of the Offer, but mdividual allocations shall not exceed the Subscription
Maximum of each Subscriber If any Offered Shares are declined or deemed
to be declined, the Offer in respect of such shares shall be withdrawn, at
which time the Company shall be entitled to 1ssue that number of shares to
any person or persons on no more favourable terms than those offered to the
exishng members in accordance with this Article 93 If any of the members
wish to subscribe 1 full or in part for the Offered Shares pursuant to the
Offer, the Company shall be obliged to accept the subscriptions by such
persons mn priority to subscriptions by any other persons

In accordance with Section 570 of the Act, the provisions of Section 561(1) of
the Act shall not apply to the allotment of equity securities (as defined n
Section 560 of the Act} of the Company
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121

122

12 3.

The Company shall not be bound by or be compelled in any way to recogruse
(even when having notice thereof) any equitable, contingent, future or partal
interest 1n any share or any mterest in any fractional part of a share or (except
only as otherwise provided by these Articles or by law) any other rights in
respect of any share except an absolute right to the entirety thereof held by
the registered holder. The Company however shall be entitled to register
trustees as such m respect of any shares

LIEN

The Company shall have a first and paramount lien on every share for all
morues (whether presently payable or not) payable at a fixed time or called in
respect of that share and the Company also shall have a first and paramount
lien on all shares standing registered in the name of a single person or in the
name of any person jomtly with another or others for all momues presently
payable by hum or any of them or hus estate or their estates to the Company.
The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article.

TRANSFER OF SHARES

The Drirectors shall register any transfer of shares made mn accordance with
the provisions of Artcles 36 to 40 (permutted transfers, pre-emptive transfers,
compulsory transfers, change of control and CM drag-along) and any person(s)
becoming entitled to a share in consequence of the death of a member may,
upon producing such evidence of their entitlement as the Directors shall
reasonably require, be registered as the holder(s) of the share. Save as
aforesaid and subject to Article 12 2, the Directors may, in thewr absolute
discretion, decline to register any transfer of any shares, whether or not such
shares are fully paid.

Notwithstanding any other provision of these Articles, all shares held by
Charles Montanaro (or by the personal representatives of Charles Montanaro
who become entitled to hus shares upon his death) shall be freely transferable
at all imes and the Directors may not dechine to register any transfer of any
share by Charles Montanaro (or by his personal representatives, as
approprate)

Subject to such of the restrictions set out m these Articles as may be
applicable, any member may transfer all or any of hus shares by mstrument of
transfer in writing in any usual or common form or in any other form which
the Directors may approve The mnstrument of transfer shall be executed by or
on behalf of the transferor and (except mn the case of fully paid shares) by or
on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company until the name of the transferee
1s entered 1n the Register of Members 1n respect thereof No fee shall be
charged for the registraton of any instrument of transfer or other document
relating to or affecting the title to any share. The Company shall be entitled to
retain any mstrument of transfer which 1s registered, but any mstrument of
transfer which the Directors refuse to regster shall be returned to the person
lodging 1t when notice of the refusal 1s given
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16
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18

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 1s present at the ttme when the meeting proceeds to business Save
as otherwise provided n these Articles, one member entitled to vote at the
meeting who 1s present m person or by proxy or, if a corporation, by a duly
authorised representative or proxy shall be a quorum, provided that for so
long as Charles Montanaro (or, followmng his death, his estate) holds any
shares there shall be no quorum unless Charles Montanaro (or, following his
death, the personal representatives of Charles Montanaro who become
entitled to hus shares upon his death} 1s present in person or by proxy at the
relevant meeting,.

If a quorum 1s not present withun half an hour of the time appointed for a
general meeting the meeting, 1f convened on the requistthion of members, shall
be dissolved, mn any other case 1t shall stand adjourned to such day and at
such time and place as the Directors may determine, and if at the adjourned
meeting a quorum 1s not present within half an hour from the time appomted
for the meeting the members present shall be a quorum provided that the
only business to be considered at such adjourned meeting shall be the
business set out 1n the notice of the ongmnal meeting

A poll may be demanded at any general meeting by the chairman or by any
member present in person or by proxy or, if a corporatton, by any
representative duly authonsed and entitled to vote

No resolution not previously approved by the Directors shall be moved by
any member other than a Director at a general meeting unless the member
mtending to move the same shall have left a copy thereof with his name and
address at the Office at least 3 clear days prior to such meeting

A notice of every general meeting shall be given to every member whether or
not he shall have suppled to the Company an address within the Uruted
Kingdom for the giving of notices

DIRECTORS

The quorum for the transaction of the business of the Directors shall, unless
there 1s only one Director, be two Directors, one of whom shall be Charles
Montanaro (for so long as he 1s a Director) or a CM Drirector A person who
holds office only as an alternate director shall, if his appointor 1s not present,
be counted 1n the quorum If any duly convened meeting (the "Original
Meeting") 1s inquorate, the Original Meeting shall be reconvened at the same
time and place 7 days later (and this shall be notified to each Director) (the
"Reconvened Meeting") The quorum for the transaction of busness at the
Reconvened Meeting shall be any two Directors, one of whom shall be
Charles Montanaro (for so long as he 1s a Director) or a CM Durector,
provided that the only business which may be transacted at that meeting
shall be the business set out in the notice of the Original Meeting. In the case
of an equality of votes at a meeting of the Directors, Charles Montanaro (if he
1s a Director at the tame of the vote and 1s present at the relevant meeting) or




19

20.

211

212,

21.3.

214

(if Charles Montanaro is not a Director at such time or 1s not present at the
meeting) any CM Director, shall have a second or casting vote.

Unless and untl otherwise determined by ordinary resolution of the
Company, the minimum number of Directors shall be one and there shall be
no maximum number A sole Director shall have all the power and authonty
vested i "the Directors" in terms of these Articles

A Director shall not be required to hold shares of the Company mn order to
qualify for office as a Director, but he shall be entitled to receive notice of and
attend and speak at all general meetings of the Company or meetings of any
class of members of the Company

The Drrectors may, 1n accordance with the requirements set out in this Article
21, authorise any matter proposed to them by any Director which would, if
not authorised, involve a Director breaching his duty under section 175 of the
Act to avoid conflicts of interest (a "Conflict")

Any authorisation under this Article 21 will be effective only 1if

2121 the matter in question shall have been proposed by any Director for
consideration at a meeting of Directors mn the same way that any other
matter may be proposed to the Directors under the provisions of these
Artcles or in such other manner as the Directors may determune,

2122 any requirement as to the quorum at the meeting of the Directors at
which the matter 1s considered 1s met without counting the Director in
question, and

21 2 3. the matter was agreed to without his voling or would have been
agreed to 1f his vote had not been counted.

Any authorisation of a Conflict under this Article 21 may (whether at the ttme
of giving the authorisation or subsequently)

2131 extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the Conflict so authorised,

21 3.2. be subject to such terms and for such duration, or impose such himts
or conditions, as the Directors may determine;

21 3 3. be termunated or varied by the Directors at any time

Thus will not affect anything done by the Director prior to such termination or
variation m accordance with the terms of the authorisation

In authornising a Conflict the Directors may decide (whether at the time of
giving the authorisation or subsequently) that if a Director has obtained any
mformation through hus mvolvement mn the Confhict otherwise than as a
Director of the Company and mn respect of which he owes a duty of
confidentiahty to another person the Director 1s under no obligation to.




215.

216

217

218

21.9.

10

2141 disclose such information to the Directors or to any Director or other
officer or employee of the Company,

2142 wuse or apply any such information in performung his duhes as a
Dhrector,

where to do so would amount to a breach of that confidence.

Where the Directors authorise a Conflict they may provide, without
limatation (whether at the time of giving the authorisation or subsequently)
that the Director’

2151 1s excluded from discussions {whether at meetings of Directors or
otherwise) relating to the Confhct;

2152 15 not given any documents or other mformaton relating to the
Conflhict,

21 5.3. may or may not vote {or may or may not be counted in the quorum) at
any future meehng of Directors in relation to any resolution relating
to the Conflict

Where the Directors authonse a Confhct

2161 the Director will be obliged to conduct himself m accordance with any
terms 1mposed by the Directors m relation to the Conflict,

2162 the Director will not mfringe any duty he owes to the Company by
virtue of sections 171 to 177 of the Act provided he acts i accordance
with such terms, limits and conditions (if any) as the Directors mpose
m respect of 1ts authorisation

A Darector 15 not required, by reason of being a Director (or because of the
fiduciary relationship established by reason of being a Director), to account to
the Company for any remuneration, profit or other benefit which he dernives
from or 1n connection with a relattonshap ivolving a Conflhict which has been
authorised by the Directors or by the Company in general meeting (subject in
each case to any terms, limits or conditions attaching to that authorisation)
and no contract shall be hable to be avoided on such grounds

A Drrector who 1s mn any way, whether directly or indirectly, interested 1n a
proposed transaction or arrangement with the Company shall declare the
nature and extent of his mterest to the other Directors before the Company
enters mto the transaction or arrangement i accordance with the Act.

A Drrector who 1s m any way, whether directly or indirectly, interested 1n a
transaction or arrangement that has been entered into by the Company shall
declare the nature and extent of his interest to the other Directors as soon as 1s
reasonably practicable in accordance with the Act, unless the interest has
already been declared under Article 21 8
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2111.

2112

22,

23

23.1.

232

233

234
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Subject, where applicable, to the disclosures required under Article 21 8 or
Article 219, and to any terms and conditions imposed by the Directors in
accordance with Articles 21 3 to 21 5, a Director shall be entitled to vote mn
respect of any proposed or exishing transaction or arrangement with the
Company m which he 1s interested and if he shall do his vote shall be counted
and he shall be taken mto account in ascertaning whether a quorum 1s
present at any meeting at which any such transaction or arrangement shall
come before the Directors for consideration and he may retamn for his own
absolute use and benefit all profits and advantages accruing to hum
therefrom.

A Director need not declare an mterest under Article 21 8 or Article 219 as
the case may be

21111 if 1t cannot reasonably be regarded as likely to give rise to a confhict
of interest,

21112 of which the Director 1s not aware, although for thus purpose a
Drirector 1s treated as bemng aware of matters of which he ought
reasonably to be aware,

21113 o, or to the extent that, the other Directors are already aware of 1t,
and for this purpose the other Directors are treated as aware of
anything of which they ought reasonably to be aware, or

21114 if, or to the extent that, it concerns the terms of his service contract
that have been, or are to be, considered at a Board meeting

For the purposes of Artcles 218 and 219, a general notice given to the
Directors that a Director 1s to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or arrangement ;m which
a specified person or class of persons 1s interested shall be deemed to be a
disclosure that the Director has an interest m any such transacton or
arrangement of the nature and extent so specified

The Directors may dispense with the keeping of attendance records for
meetings of the Directors or commuttees of the Directors

The office of a Director shall be vacated

if he becomes bankrupt or suspends payment of or compounds with his
creditors,

if he becomes of unsound mind or a patient for the purpose of any statute
relating to mental health or otherwise mentally incapacitated,

if (not being a Director holding executive office as such for a fixed term) by
notice m writing to the Company he resigns tus office,

if he 15 prohibited by law from being a Director or ceases to be a Director by
virtue of any provision of the Act,
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236
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25
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if he, not bemng Charles Montanaro or a CM Drrector, 1s removed from office
by notice n writing signed by all his co-Directors and served upon him,

if he, not being Charles Montanaro or a CM Director, 1s removed from office
by notice m wniting signed by the holders of shares representing more than
50% of the aggregate Voting Rights; and/or

if he, not bemng Charles Montanaro or a CM Director, shall for more than 6
consecutive months have been absent without permussion of the Directors
from meetings of the Directors held during that period and the Directors
resolve that hus office be vacated

Subject to the consent of Charles Montanaro (or his personal representatives,
as appropriate) being obtamed mn advance in accordance with Article 8 8, the
Drrectors shall have power at any time to appoint any person to be a Director
of the Company either to fill a casual vacancy or as an addihon to the existing
Directors

The ordinary remuneration of the Directors for their services as Directors and
the salaries, bonuses and other remuneration of all employees and
consultants of the Company shall from time to time be determined by a
remuneration commuttee (the "Remuneration Committee”) The
Remuneratton Commuttee shall meet at least once annually, the members of
which shall be appomted by Charles Montanaro (or, following his death, his
personal representatives) for so long as he (or, following his death, by his
estate) holds or controls shares representing more than 50 per cent. of the
Voting Rights The members of the Remuneration Commuttee shall not be
required to have entered into a service agreement with the Company A
Director may be remmbursed for all reasonable expenses which he may
properly mcur m attending meetings of the Directors or of any commuttee of
the Directors or general meetings of the Company or any class of members of
the Company or otherwise in or about the business of the Company In the
event of any Director necessarily performung or rendering any special duties
or services to the Company outside his ordmary duties as a Director the
Remuneration Commuttee may pay such Director special remuneration and
such special remuneraton may be paid by way of salary, commussion,
participation m profits or otherwise as may be arranged and approved by the
Remuneration Commuttee.

The Directors may from tme to time, with the prior consent of Charles
Montanaro or a CM Director, appoint one or more of therr number to an
executive office (including that of Chief Executive Officer, Chief Investment
Officer, Managing Director, Deputy or Assistant Managing Director, Manager
or any other salaried office) for such period and on such terms and condrtions
as they shall think fit and, subject to the terms and conditions of any
agreement entered nto in any particular case, may revoke such appomtment
Subject to the terms and conditions of any such agreement the appomtment of
any Director as aforesaid shall be pso facto determuned if he ceases from any
cause to be a Director.
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A Chief Executive Officer, Chuef Investment Officer, Managing Director,
Deputy or Assistant Managing Director, Manager or other executive officer as
aforesaid shall receive such remuneration (either by way of salary,
commussion, participation mn profits or pension or otherwise howsoever,
whether simular to the foregoing or not) as the Directors may, with the prior
consent of Charles Montanaro or a CM Director, determune

Subject to obtamning the prior consent of Charles Montanaro or a CM Director,
the Company may establish, mamtain, participate in and contribute to, or
procure the establishment and maintenance of, partiapation m and
contribution to, any pension, superannuation, benevolent or life assurance
fund, scheme or arrangement (whether contributory or otherwise) for the
benefit of any persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any titme 1n the employment or
service of the Company or of any company which at the tume 15 or was a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company (as defined in Section 1159 of the Act) or
otherwise associated with the Company or of the predecessors of the
Company m business or of any such other company as aforesaid, or for the
benefit of the relations, spouses, widows, families, connections or dependants
of any such persons or for the benefit of any other persons whose service or
services have directly or indirectly been of benefit to the Company and their
relations, connections or dependants, and (subject to obtaining the prior
consent of Charles Montanaro or a CM Director) the Company may grant or
procure the grant of donations, gratuities, penstons, allowances, including
allowances on death, or other payments or benefits of any kind to any of such
persons as aforesaid, and subject to obtaimung the prior consent of Charles
Montanaro or a CM Director, the Company may establish, subsidise,
subscribe to or support mstitutions, assoctations, clubs, schools, funds or
trusts calculated or considered to be for the benefit of any of such persons as
aforesaid or otherwise for the advancement of the interests and well-bemg of
the Company or of any such other company as aforesaid or 1ts members, and
subject to obtaining the prior consent of Charles Montanaro or a CM Director,
the Company may make payments for or towards the msurance of any of
such persons as aforesaid Any such Director or ex-Director may participate
m and retain for his own benefit any such donation, gratuity, pension,
allowance, payment or other benefit conferred under or pursuant to ths
Article and the receipt thereof shall not disquahfy any person from being or
becoming a Director of the Company

Subject to obtainung the prior consent of Charles Montanaro or a CM Director,
the Company may establish and contribute to any employees' share scheme
(within the meanmg of Sectton 1166 of the Act) for the purchase or
subscription by trustees of shares of the Company or of a holding company of
the Company and may lend money to the Company's employees to enable
them to purchase or subscribe for shares of the Company or of a holding
company of the Company, and may establish and maintain any option or
mcenhve scheme whereby all or selected employees (including salaried
directors and officers) of the Company are given the opporturuty of acquiring
shares 1n the capital of the Company, and may formulate and carry into effect
any scheme for sharing the profits of the Company with its employees
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(including salaried directors and officers) or any of them Subject to obtaining
the prior consent of Charles Montanaro or a CM Darector, any Director may
participate m and retamn for his own benefit any such shares, profit or other
benefit conferred under or pursuant to this Article and the receipt thereof
shall not disqualify any person from being or becoming a director of the
Company

The Directors shall not be subject to rehrement by rotabion

A resolutton m wrtng signed by all the Directors shall be as valid and
effectual as a resolution passed at a meeting of the Directors duly convened
and held and may consist of several documents 1n the like form, each signed
by one or more of the Directors and the Company may rely on faxed or
electrorucally scanned copies of any such documents

A meeting of the Drrectors or of a commuttee of the Directors may consist of a
conference between Drrectors who are not all in one place, but each of whom
1s able (directly or by telephomc communucation) to speak to each of the
others, and to be heard by each of the others simultaneously. A Director
taking part m such a conference shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in a quorum
accordingly Subject to the Act, all business transacted in such manner by the
Directors or a committee of the Directors shall for the purposes of these
Articles be deemed to be validly and effectively transacted at a meeting of the
Drrectors or a comnuttee notwithstanding that fewer than two Directors or
alternate directors (as referred to in Article 34) are physically present at the
same place Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled or, if there 15 no such group, where
the chairman of the meeting then 1s The word "meeting" where 1t 15 used in
these Articles mn relation to a meeting of the Directors shall be construed
accordingly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without himt as to
amount to borrow and raise money and to accept money on deposit and to
grant any security, mortgage, charge or discharge as they may consider fit for
any debt or obligation of the Company or which 1s binding on the Company
in any manner or way i which the Company 1s empowered so to grant and
simularly as they may consider fit to enter mto any guarantee, contract of
indemruty or suretyship in any manner or way in which the Company 1s
empowered so to enter nto

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may at any time by writing
under hus hand and deposited at the Office, or delivered at a meeting of the
Directors, appomt any person to be his alternate director (for all or any
limited purposes) and may in like manner at any time termunate such
appomntment If such alternate director 1s not another Director, such
appomtment, unless previously approved by the Directors, shall have effect
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only upon and subject to being so approved (provided that the appointment
of an alternate by Charles Montanaro or a CM Director shall be effective
immediately on notice of such appomntment being given to the Company and
shall not requure the approval of the Directors)

The appomtment of an alternate drrector shall determine on the happening of
any event which if he were a Director would cause lum to vacate such office
or if his appontor ceases to be a Director

Subject to the terms of appomtment of the alternate director, an alternate
director shall (except when absent from the United Kingdom) be entitled to
receive notice of all meetings of the Directors and of all meetings of
commuttees of the Directors of which his appointor 1s a member and shall be
entitled to attend and vote as a Director at any such meetings at which his
appointor 1s not personally present and generally at such meehngs to perform
all the functions of his appomtor as a Director m his absence and for the
purposes of the proceedings at such meeting the provisions of these Articles
shall apply as if he were a Director. If his appointor 1s for the time bemng
absent from the Uruted Kingdom or temporarily unable to act through 1ll-
health or disability, an alternate director's signature to any resolution m
writing of the Directors shall be as effective as the signature of his appointor.
Every person acting as an alternate director shall have one vote for each
Darector for whom he acts as alternate (in addition to his own vote if he 15 also
a Director) An alternate director shall not (save as aforesaid) have power to
act as a Director or be deemed to be a Director for the purposes of these
Articles

An alternate director may be repaid expenses and shall be entitled to be
indemmified by the Company to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company any
remuneration except only such proporton (if any) of the remuneration
otherwise payable to his appomtor as such appomntor may by notice in
writing to the Company from time to time direct

INDEMNITY AND INSURANCE

A relevant officer of the Company or an associated company shall be
indemmifted out of the Company's assets agamst:

3511 any habihty mcurred by that officer in connection with any
neghgence, default, breach of duty or breach of trust in relation to the
Company or an associated company,

3512 any hability incurred by that officer in connection with the activities of
the Company or an associated company n 1ts capacity as a trustee of
an occupational pension scheme (as defined mn section 235(6) of the
Act), and

35.1.3. any other lhabihty incurred by that officer as an officer of the
Company or an assoclated company,
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provided always that this Article does not authorise any mmdemmty which
would be protubited or rendered void by any provision of the Act or by any
other provision of law  In this Article

(a) comparues are associated 1if one 1s a subsidiary of the other or both are
subsichanes of the same body corporate, and

(b) a "relevant officer" means any director, former director, company
secretary or former company secretary or other officer of the
Company or an associated company (but not 1ts auditor)

The Directors may dectde to purchase and maintain insurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss In this Article

(a) a "relevant officer" means any director or former director, company
secretary or former company secretary of the Company or an
assoctated company, any other officer or employee or former officer or
employee of the Company (but not its auditor) or any trustee of an
occupational pension scheme (as defined in section 235(6) of the Act)
for the purposes of an employees' share scheme of the Company or an
assoclated company, and

(b) a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers 1n relation to the Company, any associated company
(within the meaning of Article 351(a)) or any pension fund or
employees' share scheme of the Company or associated company

PERMITTED TRANSFERS

Subject to obtaiung the prior consent of Charles Montanaro or a CM Director,
the following transfers of shares may be made without restriction as to price
or otherwise and without any requirement to offer such shares pursuant to
the provisions of Article 37 (pre-emptiwe transfers) or to comply with the
provisions of Article 39 (change of control) namely transfers

by any member bemng a company to any holding company of such company
or any direct or indirect subsidiary of any such holding company,

by any member (the "original member") to a nomunee or trustee of the
ongmal member (provided the beneficial interest in the shares so transferred
by the oniginal member 15 not transferred by the original member to such
nommee or trustee and the nominee or trustee 1s acting merely as bare
nomumnee or bare trustee for the absolute benefit of the original member (the
"Conditions")} or by any nomunee or trustee to any other nominee or trustee
of the same beneficiary (subject to compliance with the Conditions) or by any
nomunee or trustee back to the origmal member provided that in the event of
any original member becomung a Leaver in circumstances in whach, if he were
still a member, he would be obliged to transfer any of such shares pursuant to
Article 38, Article 38 shall apply to any such shares then held by such
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normunee or trustee as if the shares were held by such original member by
whom the shares were transferred,

by any member holding shares as a nomuinee or on trust (whether directly or
indirectly) for an employee share scheme to any other nominee or trustee of
the same scheme,

by the trustees of any trust established for the benefit of employees or
Drrectors (or former employees or Directors) to the beneficiaries of such trust
{or any of them) as may be approved by Charles Montanaro or by a CM
Drirector, and/or by any member to the trustees of such trust to hold on trust
for the benefit of the beneficianes of the trust,

by any member who 1s an mdividual (the "original member") to any
Privileged Relation or to the trustee or trustees of a Family Settlement or to
any Famuily Settlement Company (and such trustees or Privileged Relations or
Famuly Settlement Companies may ftransfer shares to each other but not
otherwise) provided that in the event of any original member becoming a
Leaver m circumstances in which, if he were still a member, he would be
obliged to transfer any of such shares pursuant to Article 38, Arhcle 38 shall
apply to any such shares then held by such Privileged Relation(s), trustees of
the Famuly Settlement or Famly Settlement Company as if the shares were
held by such original member by whom the shares were transferred,

by any member with the prior wnitten consent of the holders of shares
representing not less than 50% of the aggregate Voting Rights

If any person to whom shares are transferred pursuant to Articles 36 1 to 36 5 above
ceases to be within the requured relationship with the ongmal transferor of such
shares, such shares shall be transferred back to the original transferor (or to any other
person falling within the required relationship with the onginal transferor) forthwith
upon such relationshup ceasing and, if the holder of such shares fails to make such
transfer, the holder shall be deemed to have served a separate Transfer Notice 1n
respect of all of such shares then held by him and the provisions of Artcle 37 (pre-
emphuve transfers) shall apply

371

PRE-EMPTIVE TRANSFERS

Save as provided by Article 36 (permutted transfers) and Artcles 38 to 40
(compulsory transfers, change of control and CM drag-along), no member or
person entitled to shares by transmission (other than Charles Montanaro and
his personal representatives) shall transfer or dispose of or agree to transfer or
dispose of or grant any mterest or right in any share to any person (a
"transferee") without first offering the same for transfer in accordance with
thus Article 37 Such offer may be in respect of all or part only of the shares
held by the proposing transferor and shall be made by the proposing
transferor by the giving in wnting of a notice {a "Transfer Notice"} to the
Company No member nor any person enhtled to shares by transmission (in
each case, other than Charles Montanaro and his personal representatives)
may 1ssue a Transfer Notice without the prior consent of Charles Montanaro
or a CM Duirector
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Each Transfer Notice shall specify the number(s) and class(es) of shares
offered (the "Sale Shares") and the 1dentity(1es) of the proposed transferee(s)
(if any) and 1t shall constitute the Directors as the agent of the proposing
transferor for the sale of the Sale Shares at the Specified Price per Sale Share
n accordance with thus Article 37,

Upon receipt or deemed receipt by the Company of the Transfer Notice the
Drrectors shall forthwith give written notice to the members (other than the
proposing transferor and any Leaver) of the number and description of the
Sale Shares and the Specified Price per Sale Share and (unless the Transfer
Notice is deemed given as provided by these Articles) the identity(ies) of the
proposed transferee(s) (if any) inviting each member to state by notice 1n
writing to the Company within 30 days whether he 1s willing to purchase any
of the Sale Shares and, if so, what maximum number of the Sale Shares
("Maximum") he 1s willing to purchase, and shall also forthwith give a copy
of such notice to the proposing transferor A person who, pursuant to such a
notice, expresses a willingness to purchase any Sale Shares 1s referred to
below as a "Purchaser”.

Withun 10 days of the expiry of the said period of 30 days the Directors shall,
subject to Article 376 below, allocate the Sale Shares to or amongst
purchasers (including, if applicable, the Purchasers) and such allocation shall
be made (and adjusted 1if necessary) to give effect to the following allocation
rules

37 4 1. 1n relation to any Ordinary Shares or B Ordinary Shares the subject of
the Transfer Notice

(1) first, to Charles Montanaro,

(1) second, to existing or prospechve employees of the Company
or any of 1its subsidianies who do not then hold any shares
and/ or a trust established for the benefit of such employees (in

each case with the prior approval of Charles Montanaro or a
CM Dirrector),

()  third, to the Company (with the prior approval of Charles
Montanaro or a CM Director),

(v}  fourth, to the other holders of Ordinary Shares and B Ordmary
Shares, and

(v}  fifth, to the holders of Deferred Shares,

3742 mrelation to any Deferred Shares the subject of the Transfer Notice:
(1) first, to Charles Montanaro,
(11) second, to the other holders of Deferred Shares,

(m)  thurd, to the Company (with the prior approval of Charles
Montanaro or a CM Director), and
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(tv)  fourth, to the other holders of Ordmary Share and B Ordinary
Shares

Each allocation among the relevant persons identified m Article 37 4 shall in
the case of competition be made pro rata according to the Paid Up Amount of
shares of the relevant class(es) held by them but individual allocations shall
not exceed the Maximum which the relevant person shall have expressed a
wilingness to purchase.

If the Transfer Notice shall state that the proposing transferor 1s not willing to
transfer part only of the Sale Shares, no allocation shall be made unless all the
Sale Shares are allocated

Forthwith upon such allocation being made, the purchasers to or amongst
whom such allocation has been made shall be bound to pay to the Company
(as agent for the proposing transferor) the total sale proceeds for the transfer
of the Sale Shares at the price per share of each relevant class equal to the
Specified Price (the "Proceeds") for, and to accept a transfer of, the Sale Shares
so allocated to them respectively and the proposing transferor shall, subject to
Article 39 (change of control), be bound forthwith upon payment of the
Proceeds to deliver to the Company (as agent for the purchasers) such
documents as are requured to transfer such shares to the respective
purchasers

If 1n any case the proposing transferor, after having become bound to transfer
Sale Shares as aforesaid, makes default in so doing the Company may receive
the Proceeds and the Directors may appomt some person to execute
mstruments of transfer of such Sale Shares in favour of the purchasers and
shall thereupon, subject to such transfers being properly stamped, cause the
name of each of the purchasers to be entered mn the Register of Members as
the holder of those Sale Shares allocated to him as aforesaid and shall hold
the Proceeds in trust for the proposing transferor The 1ssue of a receipt by
the Company therefor shall be a good discharge to the purchasers and after
their names shall have been entered n the Register of Members 1 exercise of
the aforesaid power the validity of the transactions shall not be questioned by
any person

If, at the expiry of the period of 10 days referred to in Article 37 4 above, any
of the Sale Shares have not been allocated mn accordance with the provisions
of this Article, the proposing transferor may at any time within a period of 30
days after the expiry of the said period of 10 days referred to in Article 37 4
above transfer such unallocated Sale Shares to the proposed transferee(s) (if
any) specified in the Transfer Notice, or to any other person at any price per
share (not being less than the Specified Price) provided that

37.91 if the Transfer Notice shall contain the statement referred to in Article
376 the proposing transferor shall not be entitled hereunder to
transfer any of such unallocated Sale Shares unless in aggregate all of
such unallocated Sale Shares are so transferred;
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3792 the Board may require to be satisfied on reasonable grounds that such
unallocated Sale Shares are being transferred in pursuance of a bona
fide sale for the consideration stated in the transfer without any
deduction, rebate or allowance whatsoever to the transferee and if not
so satisfied may refuse to register the mstrument of transfer.

The restricthions on transfer contamed n this Article shall apply to all transfers
and transnussions by operation of law or otherwise of shares

Where a member or other person 1s under these Articles deemed to have
served a Transfer Notice 1n respect of any shares, such Transfer Notice shall
be deemed not to contain the statement referred to in Article 37 6

COMPULSORY TRANSFERS

Subject to Article 38 4, a Leaver (and any person who could be classified as
his Permutted Transferee or successor) shall be deemed on the date of
cessation of employment to have served a separate Transfer Notice 1n respect
of all of the shares then held by hum (and such deemed Transfer Notice shall
supersede any previous Transfer Notice which has not completed), provided
that Charles Montanaro shall be entitled (but not required) at any time 1n the
6 months following such date of cessation to specify a smaller number of
shares mn respect of whuch the Transfer Notice shall be deemed to have been
served

On the deemed service of a Transfer Notice pursuant to this Article 38, the
provisions of Article 37 shall apply save that

38.21 a Purchaser may be any person or persons identified within 6 months
of the Leaver ceasing to be an employee of the Group by the Board
(and approved as a Purchaser by Charles Montanaro) or an employee
or proposed employee of a member of the Group and, if such person
or persons are 1dentified, the Sale Shares shall be offered and allocated
to any such person or persons prior to being offered or allocated n
accordance with Article 37,

382 2. the period of 30 days referred to in Article 37 3 shall not commence
until the earhest of the following dates

(a) the expiry of the 6 month period referred to n Article 38.1, or

(b) Charles Montanaro notifying the Company and the Leaver (or
his personal representative as appropnate) that he does not
mtend to exercise his right under Article 38.1

Notwithstanding any other provision herem contamed, if a Leaver (or his
Permutted Transferees or successors) retains any shares, he shall have all the
rights of and shall rank par: passu with the other holders of the class or classes
of shares held by him save that

3831 at any general meeting or class meeting of the Company he shall be
deemed to vote (whether on a poll or otherwise) in the same manner
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as the majorty of the votes cast at the relevant meeting by the holders
of the relevant class or classes of shares held by hum,

3832 1n a written resolution he will be deemed to resolve in the same
manner as the majority of the holders of the relevant class or classes of
shares held by him and he hereby appoints any Director to sign any
such resolution on hus behalf,

38 3 3. in relation to any matter where the consent of the holders of the class
or classes of shares held by lhum 1s required he shall be deemed to
grant consent if the majonty of the holders of the relevant class or
classes of shares held by him grant such consent,

383 4. on any transfer of a majonity of the shares of the relevant class or
classes held by him in circumstances where an offer 1s made to him to
acquire his shares at a price which 1s not lower than the average price
per share payable to the holders of a majority of the shares of such
class or classes he shall be deemed to accept such offer and to transfer
such shares at the ime and place specified by the offeror;

and he hereby appoints any director of the Company from time to time to
sign any such resolution, consent, transfer form or other document and/or
take any other act in his name and on his behalf to implement all or any of the
above provisions provided that, i respect of any transfer made pursuant to
Article 38 3 4, the Company shall retain on trust the proceeds of sale and shall
account to him for such proceeds forthwith on demand

If, in the opinion of the Board (acting reasonably), any member to whom
Article 38 3 applies takes or seeks to take any action contrary to the terms of
Article 38.3 or seeks to prevent any Director of the Company from taking any
action pursuant to the authonty conferred on them pursuant to the terms of
Article 38 3 the Board may, by serving written notice on the Company and
the relevant member, deem such member to have served a Transfer Notice in
respect of all of the shares then held by him and in respect of which the
Specified Price shall be the Paid Up Amount mn respect of each share

CHANGE OF CONTROL

Notwithstanding any other provision of these Arhcles (but other than
transfers pursuant to Articles 361 to 36 6 (permutted transfers) or Article 40
(CM drag-along) or transfers or issues to Charles Montanaro) no sale or
transfer of, or transfer of any mterest i, any shares conferring a right to vote
at general meetings of the Company to any person whomsoever which would
result, f made and if appropriate registered, in a person (together with
persons acting mn concert with such person) {(other than Charles Montanaro
and any persons acting m concert with him) whether or not then a member of
the Company obtamning or increasing a Controlling Interest in the Company,
shall be made or registered and no right to subscribe for any shares which
would result, when such shares are 1ssued, in such a person obtaining or
mcreasmng a Controlling Interest in the Company shall be exercised unless
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(1) prior to such transfer or exercise being completed a General Offer 1s
made to all members by the person or persons proposing to acquire
the Controlling Interest to purchase all the shares in 1ssue and all the
urussued shares for which any person shall then be entitled to
subscribe, and

(1) for so long as Charles Montanaro holds any shares, such General Offer
1s approved by Charles Montanaro (or, following his death, by tus
personal representatives who become entitled to his shares upon his
death)

Any General Offer shall attnibute an equal value in cash to each Ordmary
Share, an equal value 1n cash to each B Ordinary Share and an equal value in
cash to each Deferred Share, being a value not less than the highest value
paid or agreed to be paid for an Ordinary Share, a B Ordmnary Share and/or a
Deferred Share (respectively) by the proposed acquiror(s) of the Controlling
Interest in the 6 months preceding the date of the General Offer, provided
that where a General Offer 1s made on or after the Deferred Shares Vesting
Date 1t shall be a term of the General Offer that the value per B Ordinary
Share and the value per Deferred Share under the General Offer shall be the
same value and such value per share shall be one-tenth of the value per
Ordinary Share under the General Offer (but, for the avoidance of doubt, the
value per B Ordmary Share need not be the same as the value per Deferred
Share where a General Offer 1s made prior to the Deferred Shares Vesting
Date)

It shall be a term of a General Offer and of any agreement to acquire any
shares pursuant thereto that a Controlling Interest 1s only obtamed or
mcreased in consequence of such General Offer if such General Offer becomes
wholly unconditional in respect of each class of shares Any General Offer
shall be made in wntng (shpulated to be open for acceptance for at least
28 days) to all relevant shareholders and shall mnclude an undertaking by the
offeror that neither he nor any person acting 1n concert with him has within
the 6 months immediately preceding the making of the General Offer entered
into more favourable terms with any member for the purchase of shares of
the same class Such a General Offer shall be accepted or rejected 1n writing
within the time pernod stipulated and shall be deemed to have been rejected
by a member 1f he does not respond within such ime period. Nothing in this
Article 39 shall requuire Charles Montanaro or his personal representatives to
make any General Offer

CM DRAG-ALONG

Notwithstanding any other provisions of these Articles and, in particular, the
provisions of Articles 37 and 39 (pre-emptive transfers and change of control) but
subject to Article 40 4, Charles Montanaro (and/or lus Permutted Transferees
and/or his personal representatives) (in this Article the "Seller") may agree to
sell or transfer (the "Relevant Sale") shares representing not less than 50 per
cent of the Voting Rights to any person whatsoever (together with persons
acting in concert therewith) (in thus Article the "Buyer") If such Relevant Sale
becomes unconditional in all respects, the Buyer may by written notice to the
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Company served within 60 days of such acqusition require the Company as
agent for the Buyer to serve notices (in this Article each a "Compulsory
Acquisition Notice") on some or all of the members specified by the Buyer
being members who have not participated m such Relevant Sale (the
"Remainder Shareholders") requuiring them to sell their shares to the Buyer or
a person or entity nomunated by the Buyer at a consideration per share of
each relevant class of share held (including any contingent or deferred
consideration) which 1s not less than the consideration payable to the Seller in
respect of thewr shares m respect of each relevant class of share held by the
Seller, 1t being recogrised that such consideration payable to the Seller may
have been reduced by the Buyer agreemng to pay costs associated with the
Relevant Sale and the consideration payable to the Remainder Shareholders
shall be the net amount per share of each relevant class received by the Seller
The Company shall serve the Compulsory Acquisition Notices forthwith
upon being required to do so and the Remainder Shareholders shall not be
entitled to transfer their shares to anyone except the Buyer or a person
identified by the Buyer Each Compulsory Acquisitton Notice shall specify
the same date (bemng not less than 7 nor more than 21 days after the date of
the Compulsory Acquisiton Notice) for the completion of the relevant
transfer of shares to the Buyer (the "Compulsory Acquisition Completion
Date")

The Buyer shall complete the purchase of all shares in respect of which a
Compulsory Acqusiton Notice has been given on the Compulsory
Acqusibon Completion Date Any transfer pursuant to a Compulsory
Acquisition Notice shall not require the relevant Remainder Shareholder to
give a Transfer Notice

If 1n any case a Remainder Shareholder shall not on or before the Compulsory
Acquisiion Completion Date have transferred his shares to the Buyer or a
person identified by the Buyer against payment of the price therefor

4031 the Directors shall authorise some person to execute and dehver on his
behalf any necessary transfer in favour of the Buyer or the person
1dentified by the Buyer;

4032 the Company shall receive the consideration in respect of such shares,
and

4033 the Company shall (subject to the transfer being duly stamped) cause
the name of the Buyer (or the person identified by the Buyer) to be
entered into the Register of Members as the holder of the relevant
shares.

The Company shall hold the consideration m trust for the relevant Remainder
Shareholder but shall not be bound to earn or pay interest thereon. The 1ssue
of a receipt by the Company for the consideration shall be a good receipt for
the price for the relevant shares The Company shall apply the consideration
recerved by 1t m payment to the Remainder Shareholder against delivery by
the Remainder Shareholder of the certificate in respect of the shares or an
mdemruty in respect of the same in form and substance acceptable to the
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Company After the name of the Buyer or the person identified by the Buyer
has been entered mn the Register of Members m purported exercise of the
aforesaid powers the vahdity of the proceedings shall not be questioned by
any person

If an offer (a "Qualifying Offer") 1s made m wntng to Charles Montanaro
(or, following his death, to his personal representatives who become entitled
to hus shares upon his death) to acquire the entire 1ssued share capital of the
Company not already owned or controlled by the offeror (the "Offeror") and
Charles Montanaro (or his personal representatives, as appropriate) wishes to
accept the Qualifying Offer then, provided that the consideration per share of
each class which the other members would receive under the Qualifying
Offer would be no less than that to be recerved by Charles Montanaro (or his
personal representatives, as appropriate) for his shares of the relevant class,
Charles Montanaro (or hus personal representatives, as appropriate) shall be
entitled to give written notice to the other members of the Company notifying
them of his wish to accept the Quahfying Offer and the other members of the
Company shall thereupon be bound to accept the Qualfying Offer and, on
the same date as Charles Montanaro (or his personal representatives, as
appropriate) 1s required to do so under the terms of the Quahfying Offer, to
transfer their respective shares to the Offeror by executing and dehvering
stock transfer forms in respect of their shares and to deliver to the Offeror the
relative share certificate(s) or a lost share certificate indemrty satisfactory to
the Offeror 1n respect of their transferred shares.
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SCHEDULE1

In the Articles to which thus forms a schedule the following words and
expressions shall, unless the context otherwise requares, bear the following
meanings

"A%" means the percentage of the total Pard Up Amount of the 1ssued shares
represented by the Ordmary Shares in 1ssue at the relevant ime where such
percentage 1s calculated as follows

(A x10)
[(B+C)+(Ax10)]

A% = x 100

where

"A"  1s the total number of Ordinary Shares in 1ssue,

"B"  1s the total number of B Ordinary Shares in1ssue, and
"C"  1s the total number of Deferred Shares n 1ssue.

"Act" means the Comparues Act 2006, including any statutory modification or
re-enactment thereof for the time being in force,

"acting in concert" shall bear the meamng attributed thereto in the Code,

"Asset Sale" means a sale by the Company and/or the Group of all or a
substantial part of the business, assets or undertaking of the Group,

"Board”" means the board of directors of the Company from time to time or
any duly conshtuted commuttee of 1t,

"B Ordinary Shares" means B ordmary shares of £0.10 each in the capital of
the Company,

"Buyer" as defined in Article 40 1 (CM drag-along),

"CM Director" means a Director appomnted by Charles Montanaro (or by his
personal representatives, as appropnate) pursuant to Article 8 7,

"Code" means the City Code on Takeovers and Mergers,

"Compulsory Acquisition Completion Date" as defined in Article 401 (CM
drag-along),

"Compulsory Acquisition Notice" as defined in Article 40 1 (CM drag-along),
"Conflict" as defined 1in Article 21.1,

"Controlling Interest' means shares representing not less than 50% of the
aggregate Voting Rights,
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"Deferred Shares" means deferred ordinary shares of £0 10 each 1n the capital
of the Company,

"Deferred Shares Vesting Date" means the tenth anruversary of the date of
adoption of these Arhcles,

"Directors” means the directors of the Company from time to time,
"Exit" means an Asset Sale or a Listing,

"Fair Price" means the price per share of the relevant class of shares which the
Board determuines 1n good faith to be the fair value for the relevant class of
shares as at the date of the relevant Exit (taking into account inter alia the
restricted rights attachung to the Deferred Shares during the period prior to
the Deferred Shares Vesting Date), and such price per share shall be final and
binding on the relevant member,

"Family Settlement" means in relation to any member who 1s an mdividual
any trust or trusts (whether arising under a settlement mter vivos or a
testamentary disposition by whomsoever made or on mntestacy) under which
no mmmediate beneficzal interest in the shares in question 1s, for the time
being, vested in any person other than the member concerned and/or his
Privileged Relations,

"Family Settlement Company" means a company which 1s controlled by the
trustee or trustees of a Farnily Settlement in their capacities as such trustees,

"General Offer" means an offer made 1 accordance with the provisions of
Article 39 (change of control);

"Group" means the Company and its subsidiaries from time to time and
"member of the Group" shall be construed accordingly;

"Leaver" means any person (other than Charles Montanaro) who 1s employed
or engaged by any member of the Group from time to ime and who ceases to
be an employee or consultant of such member of the Group for whatever
reason (and 1s not immediately re-engaged by any other member of the
Group} In these Articles any reference to the date of cessation of
employment (or similar) shall be the date upon which the contract of
employment or services of the relevant person termunates or, if earher, the
date upon whuch the relevant person gives or 1s given notice of termination of
hus contract of employment or services whether or not such notice 1s valid,

"Listing" means the admussion of the Company's equuty securnities to trading
on the main market or the AtM market of the London Stock Exchange plc, or
on any other recognised investment exchange (as such term 1s defined
section 285 of the Fiancial Services and Markets Act 2000} or on any
mvestment exchange which meets the criteria specified in Part I or specified
in Part I or Part III of Schedule 3 of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005, becoming effective,
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"member" means a person (whether an individual or a corporation) who
holds shares,

"Model Articles" as defined i Article 1,
"Office" means the registered office of the Company from time to trme,

"Ordinary Shareholder Capital Entitlement” means A% of any remamng
capital and assets of the Company available for distribution amongst the
holders of the Ordinary Shares and the holders of the B Ordinary Shares in
accordance with Article 83 1,

"Ordinary Shareholder Income Entitlement" means A% of the total profits
which the Directors have lawfully determuned to distribute to the holders of
the Ordinary Shares and the holders of the B Ordinary Shares in respect of
any financial period by reference to a record date falling prior to the Deferred
Shares Vesting Date 1n accordance with Article 81,

"Ordinary Shareholders" means holders of Ordinary Shares from hme to
time,

"Ordinary Shares" means ordinary shares of £1 00 each m the capital of the
Company,

"Paid Up Amount" means, in respect of a share, the amount paid up or
credited as paid up on such share disregarding any premuum,

"Permitted Transfer" means a transfer of shares pursuant to Article 36
(pernutted transfers),

"Permitted Transferee" means, m respect of any mdividual member, any
Privileged Relation or Famuly Settlement or Famuly Settlement Company of
that member and otherwise any person to whom shares are transferred by an
original member pursuant to Article 36,

"Privileged Relation" means, mn respect of any mndividual member, the
parents or spouse or brother or sister of that member or any lineal descendent
of that member and for these purposes a step-chuld or adopted child of any
person shall be deemed to be that person's ineal descendent,

"Register of Members" means the register of members kept by the Company
pursuant to Sectron 113 of the Act,

"Relevant Sale" as defined in Article 40 1 (CM drag-along),
"Remainder Shareholders" as defined in Article 40 1 (CM drag-along),

"Reserved Shares" means, m aggregate, 55,000 Ordinary Shares which are
urussued but allocated to holders of options over those shares as at the date of
adoption of these Articles,

"Sale Shares" as defined m Article 37 2,
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"Seller" as defined mn Article 40.1 (CM drag-along),
"shares" means shares in the share capital of the Company;

"Specified Price” means, in relation to the transfer of an Ordinary Share or a
B Ordinary Share or a Deferred Share pursuant to a Transfer Notice, the fair
value of such share as at the date of service (or deemed service) of the
Transfer Notice as determined by the Board in good faith, taking into account
inter alia the nghts and restrictions attachung to the shares,

"Transfer Notice" as defined 1n Article 37 1,

"Voting Rights" means the nght to receive notice of, attend (in person or by
proxy), speak (in person or by proxy) and vote (in person or by proxy) at
general meetings of the Company

The Regulations contamned in the Model Articles shall apply to the Company
save msofar as they are amended by or are inconsistent with these Articles
and, in partcular

Regulations 8, 11, 13, 14, 17 to 23 (inclusive), 24(2)(c), 26, 38, 41(1), 44(1), 44(2),
52 and 53 of the Model Articles shall not apply, and

In Regulation 36(3) of the Model Articles the words "and a capitalised sum
which was appropriated from profits available for distnbution may be
applied towards paying up the amounts, if any, for the ttme being unpaid on
any shares held by any persons entitled" shall be inserted after the words "or
as they may direct"

Words and expresstons defined 1n the Act shall, unless the context otherwise
requires, bear the same meamngs herem

This Schedule and Schedule 2 shall be deemed to be part of, and shall be
construed as one with, the Artcles
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SCHEDULE 2

MATTERS REFERRED TO IN ARTICLE 8.8

The matters referred to m Article 8.8 are set out below.

Shareholdings

1

1ssue or agree to 1ssue, or grant any options over or rights to subscribe for,
any shares or securities in any member of the Group,

re-organise or consohdate or sub-divide or convert any of the shares for the
time bemng in the capital of any member of the Group or vary any of the nghts
attaching to any of the shares for the ttme being in the capital of any member
of the Group;

make any payment to any member for giving up his nght to any of the
Company's share capital on 1ts cancellabion or extinction,

make any apphcation for the admission of any shares of any member of the
Group to listing or trading on any Recogrused Investment Exchange (as
defined i section 285 of the Financial Services and Markets Act 2000} or
make any arrangements for any other form of marketing of any form of the
Company's share capital (including without himitation histing on any forergn
stock exchange),

declare, make or pay any dividend on any share (recogrusing that the
Deferred Shares shall carry no nghts to receive any dividends or other
distributions of income payable by reference to a record date falling prior to
the Deferred Shares Vestmg Date in accordance with Article 81, but the
Deferred Shares shall carry such nghts mn respect of distributions made by
reference to a record date falling on or after the Deferred Shares Vesting Date
mn accordance with Article 8 2},

take any action with a view to commencing winding up, admurustration or
recewvership proceedings (or any analogous proceedings in any jurisdiction)
aganst any member of the Group,

Financial matters and lending

7.

8

10

alter the accounting reference date of any member of the Group,

appont audrtors to any member of the Group or remove auditors from any
member of the Group;

change the accounting policies adopted for the preparation of the financial
statements, the monthly management accounts and the budgets of any
member of the Group,

create any mortgage or charge on any part of the undertaking, property or
assets of any member of the Group,
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12

13.

30

borrow any money or incur any mndebtedness mn the nature of borrowings by
any member of the Group;

the grant by any member of the Group of any guarantee or indemruty or
secunity 1n respect of the obligations of any person, firm or company (not
being a member of the Group) or any member of the Group permitting any
such guarantee or mmdemmty or secunty to subsist or varying any such
guarantee or mdemnity or security or providing any credit (other than
normal trade credit on commercially reasonable terms 1n the ordinary course
of the Group's busimness},

the making of any loan or advance by any member of the Group,

Arrangements with employees

14

15.

16

17

entering into, or making any change to the terms of, any service agreement or
contract of or for services (or any series of contracts for the services of the
same person either directly or indirectly) mn the nature of an employment or
consultancy or advisory contract whereunder the lability of the Group 1s
likely to exceed £50,000 (taking mnto account all associated costs, benefits,
penstons, taxes, duties and perquisites) m any period of twelve months or
making any payments not provided for in the express terms of any such
agreements or contracts,

entering into any contract of service with any employee of the Group or any
consultancy agreement not terminable on three months' notice or less,

establishung or amending the rules of any profit sharing, bonus or mncentive
scheme for employees of the Group (mncluding any employee share option
scheme),

entering mnto any letter of appointment with any Director or varying the
terms of appomntment of any Director,

Acquisition and disposal of shares and assets

18.

19

20.

21.

22

disposing of any share in the capital of any of the Company’s subsidiaries or
altermg, mcreasmg or reducing the authonsed or 1ssued share capital of any
of the Company's subsidiaries,

selling or otherwise disposing of the undertaking of the Company or any of
1ts subsidiaries or any substantial part thereof,

selling any fixed asset of any member of the Group for a consideration of, or
having a book value or market value of, more than £10,000, whether by a
smgle transaction or a series of transactions,

purchasing or otherwise acquiring any hentable or freehold or leasehold
property or any mterest therein,

seling or otherwise disposing of any heritable or freehold or leasehold
property or any interest therein,
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25

31

incurring any expenditure or liability m respect of the acqusition of any
business or asset whatsoever for an amount m excess of £10,000,

entering mto any hire purchase or leasing commitment where the capitahised
value of amounts outstanding in respect of finance leases of any asset or the
amount outstanding under any hure purchase agreement exceeds £10,000 n
respect of any one asset or any one commitment,

entering mto any contract or arrangement which 1s outside the ordinary
course of business of the Group,

Investment management arrangements

26

entering nto, or varymg the terms of, any contract or arrangement for the
provision of investment management or advisory services by the Company or
any other member of the Group or for the delegation of investment
management or advisory services by or to any member of the Group,

Company administration

27

28

29

30

appoint any commuttee of the Board or of the board of directors of any other
member of the Group or take any decisions which are material to the Group
as a whole otherwise than at a Board meeting and with the relevant
consent(s) provided for pursuant to these Articles,

appoint any Director;

change the nature of the business or activibes as undertaken by the Group as
at the date of adoption of these Articles,

take any action with a view to commencing or being involved m htigation or
arbitration proceedings




