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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose

that the

following resolutions are passed as special resclutions (the “Resolution”)

SPECIAL RESOLUTIONS

1

Director

That the directors be and they are hereby generally and unconditicnally authorised, for the
purposes of section 551 of the Companies Act 2008 (the “Act”) to exercise all powers of the
Company to allot A ordinary shares of £1 00 each in the Company up to an aggregate
maximum nominal amount of £33 00 provided that this authority shall, unless renewed, varied
or revoked by the Company, expire 5 years from the date of this resolution save that the
Company may, before such expiry, make an offer or agreement which would or might require
shares 1n the Company to be allotted after such expiry and the directors may allot shares in
the Company in pursuance of such offer or agreement as If such authonty had not expired

This authorty 1s 1in substitution for all previous authorties conferred on the directors n
accordance with section 80 of the Companies Act 1285 or section 551 of the Act but without
prejudice to any allotment of shares already made or offered or agreed to be made pursuant
to such authonties

That the articles of association contained in the document attached to these wrtten
resolutions be a d as the articles of association of the Company to the exclusion of, and
In substitution fi existing artictes of association of the Company
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Company number 03512997

e

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

<G
ARTICLES OF ASSOCIATION OF BETA SERVICES (UK) LIMITED {THE “COMPANY")
1 INTERPRETATION
11 In these Articles the following definitions apply

“Actll
“Afllocation Date”
“Allocation Notice”

“A Ordinary Shares”

“A Ordinary Shareholder”

“Articles”

“Asset Sale”

“Auditorsl!

“Board”

“husiness days”

“Buyer”
“Compulsory Transfer
Notice”
“Compulsory Transfer

Shares”

“Conflict Situation”

the Companies Act 2006,
has the meaning given in Article 16 4 1,
has the meaning given in Article 16 4 2,

the A OCrdinary Shares of £1 00 each in the capital of the
Company,

a holder for the time being of A Ordinary Shares,

the Company’s articles of assoctation for the time being in
force,

means the disposal by the Company of all or substantially all
of its undertakings and assets,

the auditors of the Company for the time being or, If the
auditors are unable or unwilling to act in connection with the
reference n question, a chartered accountant nominated by
the Board and engaged on such terms as the Board acting
as agent for the Company and each relevant member shall,
in thelr absolute discretion, see fit,

the board of directors of the Company, as constituted from
time to time,

any day (other than a Saturday, Sunday or a bank or public
holday in the United Kingdom) on which clearing banks in
the city of London are generally open for business,

has the meaning given in Article 16 4 2,

has the meaning given in Article 15 2,

in relation to a Relevant Member, any Shares held by the
Relevant Member at the time of the relevant Transfer Event,

any situation or matter in which any director has, or can
have, a direct or indirect interest that conflicts, or possibly

9
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“Controlling Interest”

“gligible director”

"Designated Leaver”

“Equity Securities”

“fully paid”

“Groupl!

“Group Conflict Situation”

“Leaver”

may conflict, with the interests of the Company,

an interest in Shares conferring on the hotder or holders the
rght to exercise more than 75% of the total voting nights
normally exercisable at any general meeting of the
Company,

a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote
1s not to be counted in respect of the particular matter),

a member who becomes a Leaver due to his resignation
from the Company or any Group Company for whatever
reason, or

becomes a Leaver by reason of termination by any Group
Company of his employment or consultancy for whatever
reason,

has the meanung given in section 5680(1) of the Act,

in 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 pad to the Company,

the Company, a subsidiary or holding company from time to
trme of the Company and any subsidiary from time to time of
any such helding company and “Group Company” shall be
construed accordingly,

in respect of each director, alf or any of the following
situations existing at any time while such person 1s a
director

a) being employed or otherwise engaged by any Group
Company,

b} holding office, including (but not imited to) office as
director, of any Group Company,

{c) being a member of any pension scheme operated from
time to time by any Group Company,

{d) being a member of any Group Company,

{e) partcipating n any share option, bonus or other
incentive schemes operated from time to time by any
Group Company,

() participating in any benefit provided by an employee
benefit trust of which the director 1s a beneficiary

an A Ordinary Shareholder who, being a director or
employee of, or consultant to, a Group Company, ceases to
be a director, employee or consuitant for any reason and

2
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“Market Value”

“Member of the Same
Group”

“Model Articles”

“Ordinary Shares”

“Ordinary Majority”

“Ordinary Shareholder”
“pa id”

“participate”

“Proposed Price”

“Relevant Member”

“Sale”

“Sale Shares”
“Seller”
“Shareholder”
“Shares”

“Share Sale”

“Subscription and
Shareholders Agreement”

does not continue as or immediately become a director or
employee of, or a consultant to, a Group Company,

the prnice per Share determined in accordance with Article
1622,

as regards any company, a company which i1s for the time
being a holding company or a subsidiary of that company or
a subsidiary of any such holding company,

the model articles for private companies mited by shares
contained n Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) as amended pror to the
date on which these Aricles become binding on the
Company,

the ordinary shares of £100 each in the capital of the
Company,

the holder(s) of not less than 50 1% of the Ordinary Shares
tn 1ssue for the time being,

a holder for the time being of Ordinary Shares,
paid or credited as paid,

in relation to a directors’ meeting, has the meaning given n
Article 18,

has the meaning given in Articie 16 1 3d),

a member in respect of whom the Company has been
notified that an event shall be treated as a Transfer Event in
accordance with Article 15 1,

means an Asset Sale or a Share Sale,

has the meaning given In Article 16 1 3b),

has the meaning given in Article 16 1 1,

a holder of Shares,

shares in the capital of the Company,

the sale of (or the grant of a nght to acquire or to dispose of)
any Shares (in one transaction or a series of transactions)
which would, if completed, result in the buyer of those
Shares (or grantee of that nght) and persons acting n
concert with him together acquiring a Controlhing Interest,

the agreement dated on or about the date of these Articles

and made between the Company and the Shareholders on
that date {as amended, vaned or supplemented from time to
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12

13

“Total Transfer Condition”
“Transfer Event”

“Transfer Event Date”

“Transfer Event Notice”
“Transfer Notice”

“Transfer Price”

time 1n accordance with its terms),

has the meaning given i Article 16 1 3e),

has the meaning given in Article 15 1,

the date on which the relevant Transfer Event occurred and
so that the date on which a member becomes a Leaver shall
be (or deemed to be) whichever is the first to occur of

(a) the date of a notice given by a Group Company to the

(b)

{c)

(d)

(e)

member terminating {(or purporting to terminate) that
member's employment, drectorship or engagement
with the Group (or, If later, the date specified in any
such notice as being the termination date) regardless
of whether any such notice constitutes unfairr or
wrongfut dismissal;

the date of a notice given by a member to a Group
Company terminating (or purporting to terminate) that
member's employment, drectorship or engagement
with the Group (or, If later, the date specified 1n any
such notice as being the termination date) regardless
of whether any such notice may lawfully be given by
the member,

the date on which a repudiatory breach of any contract
of employment or engagement by either the member or
a Group Company is accepted by the other party fo
that contract,

the date of any event which results in the termination of
the contract of employment or engagement under the
doctrine of frustration, or

in any circumstances other than those specified In
paragraphs (a) to (e) above the date on which the
member actually ceases {o be employed or engaged by
the Group,

a notice 1n writing that a Transfer Event has occurred,

has the meaning given in Article 16 1 1, and

the price determined in accordance with Article 16 2 1

Save as otherwise specifically provided in these Articles, words and expressions contained in
these Articles bear the same meaning as in the Act as in force on the date when these
Articles become binding on the Company

In these Articles, reference to a “subsidiary” or “holding company™ 1s to be construed in
accordance with section 1159 of the Act and a company shall be treated, for the purposes
only of the membership requirement contamed i subsections 1155(1)(b) and (c), as a
member of another company even if its shares 1n that other company are registered in the

name of
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14

15

16

17

18

21

41

42

43

44

131 another person (or its nominee), whether by way of secunty or in connection with the
taking of secunty, or

132 its nominee

In these Articles, unless otherwise specified, reference to a “person” includes any natural
person, individual, company, firm, corporation, partnership, foundation, association,
organisation, trust or any undertaking {in each case whether or not having separate legal
personality)

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” i1s a reference to the relevant article of these
Articles untess expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking account of

171 any subordinate legislation from time to time made under i, and

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

Any phrase introduced by the terms “including”, “include”, “in partcular” or any similar
expression shall be construed as illustrative and shall not imit the sense of the words
preceding those terms

MODEL ARTICLES
The Model Ariicles shall apply to the Company, except in so far as they are modified or

excluded by these Articles If any provisions of these Articles conflict with any provisions of
the Model Articles, these Articles shal! prevail

LIABILITY OF MEMBERS

The lability of the members 1s imited to the amount, If any, unpard on the Shares held by
them

DIRECTORS - NUMBER AND QUORUM

Unless otherwise determined by special resolution, the number of directors 1s not subject to
any maximum and the munimum number of directors 1s three.

The quorum for the transaction of business at a meeting of directors may be fixed from time to
time by a decision of the directors but it must never be less than two eligible directors, and
unless otherwise so fixed, it 1s two eligible directors

For the purpeses of any meeting (or part of a meeting) held pursuant to Articte 6 to authorise
a director’s conflict of interest, f there 15 only one ehgible director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be ane eligible
director

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

DIRECTORS - CASTING VOTE

3-305114D-Articles_of_Association




51

52

61

62

63

64

65

66

If the number of votes for and against a proposal at a meeting of directors 1s equal, the
chairman or other director chairing the meeting shall not have a casting vote

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

The directors may authonse, to the fullest extent permitted by law, any matter which would
otherwise result in a director infringing his duty to avoid a Conflict Situation provided that, for
this purpose, the director in question and any other interested Director are not counted in the
guorum at any board meeting at whuch such matter is authonsed and ¢t 1s agreed to without
thewr voting or would have been agreed to If their votes had not been counted

Any authorisation given under Article 8 1 may (whether at the time of giving the authonsation
or subsequentty) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the conflict so authorised

Where the directors give authonty under Article 6 1

631 they may (whether at the time of giving the authonty or subsequently) require that the
relevant director s excluded from the receipt of information, participation In
discussion and/or the making of decisions (whether at directors’ meetngs or
otherwise) related to the matter that 1s the subject of the authorisation and impose
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 authorisation, and

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

632 they may provide that where the relevant director cbtains {ctherwise than through his
position as a director of the Company) information that 1s confidential to a third party,
the director wilt not be obhged to disclose that information 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, and

633 the drectors 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 authority

A director shall not, by reasan of tus office, be accountable to the Company for any benefit
which he derives from any matter which has been authorised by the directors pursuant to
Article 61 (subject in any case to any hmits or conditions to which such approval was
subject)

For the purposes of section 175 and 180(4) of the Act and for all other purposes, and
notwithstanding the provisions of Articles 6 1 to 6 4, it I1s acknowledged that a Director may be
or become subject to a Group Conflict Situation or Group Conflict Situations

A Drrector's duties to the Company ansing from his holding office as director shall not be
breached or infringed as a result of any Group Conflict Situation having ansen or existing in
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67

71

72

73

74

75

81

relation to him and such Group Conflict Situation shall, for the purposes of section 180(4) of
the Act, be deemed authorised

Any Director the subject of a Group Conflict Situation shall

671 not be held accountable to the Company for any benefit he directly or indirectly
derives from his involvement in any Group Company,

672 be entitled to receve notice (including any retevant board papers) of, attend, count in
the quorum towards and vote at board meetings relating in any way to, and deal
generally with, matters concerning, connected with or arising from the Group Conflict
Situation concemed, and

673 be enttled to keep confidential and not disclose to the Company any mformation
which comes into his possession as a result of such Group Conflict Situation where
such information 1s confidential as regards any thurd party

DIRECTORS - TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of
the Act, a director who 1s In any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company

711 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company s otherwise (directly or indirectly) interested,

712 shall be an elgible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transaction or arrangement in which he i1s interested,

713 shall be entitled to vote at a meeting of directors or of a committee of the directors, or
participate in any unanimous decision, in respect of such transaction or arrangement
or such proposed transaction or arrangement

For the purposes of this Article 7, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors' meeting

Subject to Article 7 4, if a question anses at a meeting of directors or of a committee of
directors as to the night of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the Chairman whose ruling in relation t¢ any director other than the Chairman 1s to
be final and conclusive

If any question as to the night to participate in the meeting (or part of the meeting) should arise
in respect of the Chairman, the question 1s 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 voting or quorum purposes

Paragraphs 14(1) and 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 bankrupicy, the Company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy

7
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82

83

10

101

102

order made against him (as the case may be) have the nght, by notice in writing, to appoint a
natural person (inciuding a transmittee who 1s a naturai person), who is willing to act and 1s
permitted to do so, to be a director

For the purposes of Article 8 1, where two or more shareholders die In circumstances
renderng 1t uncertan who was the last to die, a younger shareholder is deemed to have
survived an clder sharehclder

Paragraphs 17(2) and 17(3) 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, if the directors so decide, appoint a replacement in each case by a
decision of the directors  Nothing n this Article 10 shall require the Company to have a
secretary

SHARE RIGHTS
The nights attaching to the respective classes of Shares shall be as follows
As regards voting.

1011 Subject to Article 10 1 4, each Share shall carry the nght to attend and speak at all
general meetings of the Company

1012 The Shares shall carry the following voting rights, whether in person or by proxy

a) the Ordinary Shares shall in aggregate constitute 75% of the total voting
rights of the Company, and

b) the A Ordinary Shares shall in aggregate constitute 25% of the total voting
nghts of the Company,

in each case by way of a wnitten resolution of the Company or on a show of hands at
a general meeting

1013 On a poll vote the holders of the Ordinary Share shall together have three votes and
the holders of A Ordinary Shares shall together have one vote, in each case in
person or by proxy

1014 If an A Ordinary Shareholder is a Leaver the nghts attached to such A Ordinary
Shares, including for the avoidance of doubt the nght to attend, speak and vote at a
general meeting, shafl cease until such time as such person ceases to be a holder of
A Ordinary Shares pursuant to Article 15

As regards income-

102 1 Subject to Article 23, any profits which the Company, on the recommendation of the
Board, determines to distribute shall be applied on a non-cumutative basis between
the holders (from tme to time) of the A Ordinary Shares and the Ordinary Shares
Any such dividend shall be patd 1n cash and shall be distributed amongst the holders
of the A Ordinary Shares and the Ordinary Shares pro rata according to the number
of such Shares held by each of them as if they constituted one class of Share

8

3-3051140-Articles_of_Assoczation




103

104

11

12

113

As regards capital.

1031 On a return of capital, whether on hquidation, capital reduction or otherwise (but
excluding a purchase of own Shares, or redemphon of Shares made i accordance
with the prowisions of these Articles) the assets of the Company remaining after the
payment of its labiities shall be applied (to the extent that the Company 1s lawfully
able to do so) amongst the holders of that class of Shares as follows

a) 75% to the holders of Ordinary Shares on a pro rata basis, and
b) 25% to the holders of A Ordinary Shares on a pro rata basis
As regards class consents-

Whenever the Share capital of the Company is divided into different classes of Shares, the
spectal rights attached to any class may only be varied or abrogated (either whilst the
Company Is a geing concern or during of in contemplation of a winding up) with the consent in
wniting of the holders of at least 75% in nominal value of the issued Shares of that class

COMPANY'S LIEN OVER SHARES
Partly paid Shares

1111 The Company may issue Shares for less than the aggregate of its nominal value and
any premium to be paid to the Company in consideration for its Issue

1112 The Company shall have a first and paramount lien on every share, not being a fully
paid share, for all amounts payable to the Company (whether presently or not) in
respect of that share The Company's lien shall extend to every amount payable in
respect of # The Board may at any time, either generally or in any particular case,
waive any lien that has ansen or declare any share to be wholly or i part exempt
from the prowisions of this Article

Enforcement of the Company’s lien

1121 The Company may sell, in such manner as the Board may decide, any share over
which the Company has a hen If a sum in respect of which the lien exists 1s presently
payable and 15 nat pad within 14 business days after a notice has been served on the
holder of the share or the person who i1s entitled by transmission to the share,
demanding payment and stating that if the notice i1s not comphed with the share may
be scld For gwing effect to the sale, the Board may authonse some person to sign an
Instrument of transfer of the share sold to, or in accordance with the directions, of the
buyer The buyer shall not be bound to see to the application of the purchase money,
nor shall his title to the share be affected by any wregulanty or invalidity in the
proceedings in reference to the sale

Application of proceeds of sale

1131 The net proceeds of any sale of shares subject to any hien, after payment of the costs,
shall be applied

a) first, in or towards satisfaction of so much of the amount due to the Company

or of the hiability or engagement (as the case may be) as s presently payable
or 1s hable to be presently fulfilled or discharged, and
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Calls

1141

1142

1143

1144

1145

1146

b) second, any residue shall (subject io a hke lien for debts or habilities not
presently payable as existed on the share prior to the sale and upon
surrender, If required by the Company, for cancellation of the certificate for
the share sold) be paid to the person who was entitled to the share at the
time of the sale

Subject to these Articles and the terms on which the shares are allotted, the Board
may from time to time make calls on the members in respect of any monies unpaid on
their shares (whether in respect of nominal value or premium} and not payable on a
date fixed by or in accordance with the terms of 1ssue

Each member shall (subject to the Company serving upon him at least 14 business
days' notice specifying when and where payment 1s to be made and whether or not
by instalments) pay to the Company as required by the notice the amount called on
for his shares

A call shall be deemed to have been made at the time when the resolution of the
Board authonsing the call was passed

A call may be revoked or postponed, in whole or in part, as the Board may decide

Liability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which the call 1s required to be paid unless such habtlity 1s repaid in full
pursuant to Arbcle 11 3 1 a)

H a person s lable to pay a call and fails the directors may issue a notice of intended
forfeiture to that person and untl the call 1s paid, that person must pay the Company
interest on the call in accordance with Article 11 8

Directors’ power to forfeit Shares

1151

1152

1153

If a notice of intended forfeiture 1s not comphed with, within 14 business days after a
notice has been served on the holder of the share or the person who s entitled by
transmission to the share, the directors may decide that any Share in respect of
which it was given Is forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited Shares and not paid before the forfeiture

Subject to the Articles, the forfeiture of a Share extinguishes

a) all interests in that Share, and all claims and demands against the Company
In respect of it, and

b) all other nghts and liabihties incidental to the Share as between the person
whose Share 1t was prior to the forfeiture and the Company [although the
Company reserves the nght to pursue the holder of such forferted share for
the payment of any sums due to the Company prior to the forfeiture]

Any Share which 1s forfeited in accordance with the Articles

a) 1s deemed to have been forfeited when the directors decide that it 1s forfeited,
b) 1s deemed to be the property of the Company, and
10
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116

12

121

122

13

131

132

133

c) may be sold, re-aliotted or ctherwise disposed of as the directors think fit
Procedure following forfeiture

1161 If a forfeited Share i1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authonse any person
to execute the instrument of transfer

1162 A person to whom a forfeded Share i1s transferred 1s not bound to see to the
application of the consideration (if any) nor I1s that person’s title to the Share affected
by any irregulanty in or invalidity of the process leading to the forfeiture or transfer of
the Share

Liability of Joint Hotlders

1171 The joint holders of a share shall be jointly and severally hable to pay all calls in
respect of the share

Interest on calis

1181 If a call remains unpaid after it has become due and payable, the person from whom
it ts due and payable shall pay all expenses that have been incurred by the Company
by reason of such non-payment together with interest on the amount unpaid from the
day 1t 1s due and payable to the time of actual payment at such rate (not exceeding
the Bank of England base rate by more than five percentage points) as the Board
may decide The Board may waive payment of the interest or the expenses in whole
or In part

ISSUE OF SHARES - PRE-EMPTION RIGHTS

No Share shall be 1ssued without the prior wntten approval of all Shareholders of the
Company

Notwithstanding any other provision of these Articles, no Share shall be 1ssued to a person
who 1s not already a party to the Subscription and Shareholders Agreement unless that
person has entered into a deed of adherence to, and in the form required by, the Subscnption
and Shareholders Agreement

TRANSFER OF SHARES - GENERAL

Far the purposes of Articles 13 to 16 inclusive any reference to a transfer of Shares includes
a disposition of any interest In any Share (or the income or capital or other rights thereto)
whether legal, beneficial or otherwise, Including the entry into any option or other agreement
(conditionally or otherwise) for the possible sale or transfer thereof or grant of any security
thereover, and whether or not for consideration or by written disposition or otherwise

No Share shall be transferred, and the directors shall not register any transfer of Shares,
other than in accordance with these Articles and any transfer or purported transfer of any
Share made otherwise than in accordance with these Articles shall be void and of no effect
whatsoever

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor and,
if the Shares are not fully paid, the transferee Paragraph 27(1) of the Model Articles shall not
apply to the Company

11
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14

141

142

15

151

152

The directors may only, and in thewr absolute discretion, refuse to register a transfer of Shares
if they suspect that the proposed transfer may be fraudulent or if the transfer 1s to an infant,
bankrupt or person in respect of whom, by reason of that person’s mental health, a court has
made an order which wholly or partly prevents that person from personally exercising any
powers or nghts which that person would otherwise have Save where the duectors suspect
that the proposed transfer may be fraudulent, if the directors do so refuse to register the
transfer of a Share, they shall return the instrument of transfer to the transferee with the
notice of refusat

PERMITTED TRANSFER

Any member may, at any time {(and notwithstanding the provisions of Article 18 (Tag-along)),
transfer any of his Shares to any person with the prior written consent of all Shareholders of
the Company

Subject to Article 1014 and Article 151 (Compulsory Transfer), on the death of an A
Ordinary Shareholder his Shares shall transfer to the persons legally or beneficially entitled to
the A Ordinary Shares, whether i/mmedately or contingently under the provision of a
deceased Shareholder's will or laws as to intestacy,

(each a “Permitted Transfer”)
COMPULSORY TRANSFERS

In this Article 15 1 each of the following shall be a “Transfer Event” in relation to a member
holding A Ordinary Shares

15 11 that member transfernng, attempting to transfer or agreeing to transfer Shares
otherwise than in accordance with these Articles,

1512 the death of that member,

151 3 a bankruptcy order being made against that member or that member being declared
bankrupt by any court of competent junisdiction, that member making an offer to make
any arrangement or composition with his creditors generally or if a trustee, recewver,
admimistrative receiver, administrator or hquidator or similar officer 1s appointed in
respect of all or any part of the business and assets of that member,

1514 by reason of that member's mental health, that member 1s admitted to hospital or a
court makes an order which wholly or partly prevents that member from personally
exercising any powers or rights which that member would otherwise have,

151 & if that member becomes a Leaver,

and, wn any such case, the Ordinary Majonty serves on the Company a Transfer Event Nohce,
within the 6 months following the Transfer Event Date, that such event 1s a Transfer Event in
relation to that member for the purposes of this Article 15 1

Upon the service of the Transfer Event Notice, the Relevant Member and any other person
holding Compulsory Transfer Shares shall be deemed to have served a Transfer Notice (a
“Compulsory Transfer Notice”) in respect of all the Compulsory Transfer Shares held by
each of them respectvely A Compulsory Transfer Notice shall supersede any current
Transfer Notice in respect of any compulsory Transfer Shares

12
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154

155

16

16 1

The Compulsory Transfer Shares shall be offered for sale in accordance with the provisions
of Aricie 16 (Pre-emption on Transfer) as if the Compulsory Transfer Shares were Sale
Shares except that where the relevant Transfer event falls within the provisions of Articles
151 2 and 15 1 5, the Transfer Price in respect of the Compulsory Transfer Shares shall be

1531 where the Relevant Member 1s a Leaver by reason of his death or permanent
disability or incapacrty therr Market Value, and

1532 where the Relevant Member 15 a Designated Leaver, ther Market Value subject to
Asticle 15 4

In this Article 15 4, the following words shall have the following meanings

“Designated Leaver Date” means the date the Relevant Member becomes a Designated

Leaver calculated by reference to the anniversary of the date of the allotment of A Ordinary
Shares,

154 1 The captal nghts of the Shares detaled in Article 10 3 1 shall be vaned to reduce the

economic rights attaching to the A Ordinary Shares from 25% to the relevant
percentage set out below

Good Leaver Date Economic rights attached to A
Ordinary Shares (%)

Prior to the 17 anniversary 13

1st anniversary 145

2nd anniversary 16

3rd anniversary 175

4th anniversary 19

5th anniversary 205

6th anniversary 22

7th anniversary 235

8th anniversary 25

154 2 Notwithstanding Article 15 4 1, the Ordinary Majornty may at thewr absolute discretion
maintain the economic nghts of the A Ordinary Shares as set out in Article 10 3 1 by
watving the reduction set out in Article 15 4 1 in wnting

Any dispute as to whether the prowisions of Article 153 1 or 15 3 2 apply in relation to any
Compuisory Transfer Notice shall not affect the vahdity of a Compulsory Transfer Notice nor
shall it delay the procedure to be followed under Article 18 in respect thereof

PRE-EMPTION ON TRANSFER

Transfer Notice

13
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611

1612

1613

1614

Except as permitted under Article 14 (Permitted transfers) or as provided for in
Articles 17 (Drag Along) and Article 18 (Tag Along), any member (a “Seller”’) who
wishes to transfer any Share shall, before transfernng or agreeing to transfer such
Share or interest therein, give notice in wnting thereof (a2 “Transfer Notice”) to the
Company,

in refation to a Compulsory Transfer Notice, the Board may, subject to the availabihity
of distributable reserves and the provisions of the Act, elect to acguire the
Compulsory Transfer Shares, by way of a purchase of own shares, capital reduction
or otherwise, within 20 business days of receipt of such Compulsory Transfer Notice
at such Transfer Price as calculated in accordance with Article 15

Subject to Article 16 3, a Transfer Notice shall
a) relate to one ciass of Shares only,

b) specify the number and class of Shares which the Seller wishes to transfer
(the "Sale Shares"),

c) specify the name of the person (If any) to whom the Seller wishes to transfer
the Sale Shares,

d) specify the price per Share (the “Proposed Price”) at which the Seller wishes
to transfer the Sale Shares,

e) state if the Transfer Notice 1s conditional upon all of the Sale Shares being
sold pursuant to this Article 16 (a “Total Transfer Condition™),

f) constitute the Company as the agent of the Seller in relation to the sale of the
Sale Shares in accordance with this Article 16, and

g) not be capable of vanation or cancellation without the consent of the Ordinary
Majonty or as provided for \n Article 162 5

Where a Transfer Notice 1s one which 1s deemed to have been given by virtue of any
provision of these Articles (including a Compulsory Transfer Notice deemed to have
been served Iin accordance with Article 15 2)

a) it shall relate to all the Shares registered in the name of the Seller and any
Compulsory Transfer Shares,

b) it shall be deemed not to contain a Total Transfer Condition,

G) subject to Article 15 3, the Transfer Price shall be determined n accordance
with Article 16 2, and

d) it shall be rrevocable

Transfer Price

1621

The Sale Shares will be offered for sale in accordance with this Article 16 at the
following price (the “Transfer Price”)

a) the Proposed Price, or

14
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b) such other price as may be agreed between the Seller and the Board within
10 husiness days of the date of service (or deemed service) of the Transfer
Notice, or

c) if no price 1s agreed pursuant to clause 16 2 tb) within the penod specified
therein whichever i1s the tower of (1) the Proposed Price and (u) the Market
Value

16 2.2 If the Seller and the Board are unable to agree on the Transfer Price in accordance
with Aritcle 16 2 1b) or 1n accordance with Article 16 2 1c), the Board shall forthwith
instruct the Auditors to determine and certify the Market Value of each Sale Share
calculated on the basis that

a) the Market Value 1s the sum which a willing buyer would agree with a willing
seller to be the purchase price for all the Shares then in 1ssue divided by the
number of Shares then n issue,

b} no account shall be taken of the size of the holding which the Sale Shares
compnse or whether the Sale Shares represent a majority or minority
Interest, and

c) any difficulty in applying any of the bases set out above shall be resolved by
the Auditors (acting reasonably} as they, in their absolute discretion, think fit

16 23 The decision of the Auditors (who shall be deemed to act as an expert and not as an
arbitrator) shall be final and binding on the members, save in the event of fraud or
manifest error, and their costs for reporting on their opimon of the Market Value shall,
subject to Article 16 2 4, be borne as directed by the Audttors (taking into account the
conduct of the parties and the ments of their respective arguments in relation to any
matters in dispute) or, In the absence of any such direction, as to one half by the
Seller and the other half by the Company

16 2 4 Where either
a) the Seller revokes the Transfer Notice in accordance with Article 16 2 5, or

b) In the case of a Transfer Notice which 1s deemed to have been given by
virtue of any provision of these Articles, the Market Value 1s less than the
pnce proposed by the Board to the Seller not less than 5 business days pnor
to receipt of the Auditors’ report by the Company,

then the Auditors’ fees shall be borne wholly by the Seller

1625 Where the Market Value 1s less than the Proposed Price the Seller may, by notice in
wnttng served on the Company within 5 business days of the date on which the
notification of the Market Value was first served on the Seller by the Company or the
Auditors, revoke any Transfer Notice which was not stated to be, or which 1s not
deemed by virtue of any provision of these Articles to be, irrevocable

16 3 Offer Notice

The Board shall serve a notice (an "Offer Notice”) on all members to whom the Sale
Shares are to be offered 1n accordance with these Articles within 10 business days

16 3 1 An Offer Notice shall

15
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a) state the Transfer Price,
b) contain the other information set out in the Transfer Notice,

c} nvite the relevant offerees to respond tn writing to the Company stating the
number of Sale Shares which they wish to purchase and the expiry date by
which they must respond, and

d) expire, and the offer made therein shall be deemed to be withdrawn, on the
expiry date shown therein which 15 not less than 10 nor more than 20
business days after the date of the Offer Notice

No Sale Shares shall be treated as offered to the Seller or to any member who, at the
date of the Offer Notice, 1s bound to give, or has given or 1s deemed to have given a
Transfer Notice in respect of any Shares registered in his name

16 4 Allocation of Sale Shares

1641

1642

After the expiry of the perod specified In the Offer Notice or, If soconer, upon all
members holding Shares having responded to the Offer Notice and the Company
having received vahd applcations for all the Sale Shares (n ether case the
“Allocation Date™), the Board shall allocate the Sale Shares in accordance with the
applications received provided that

a) if there are applications from any class of offerees for more than the number
of Sale Shares available for that class, the Sale Shares shall be allocated to
the relevant applicants in proportion (as nearly as practicable but without
allocating to any applcant more Sale Shares than he appled for) to the
number of Shares of the class entiting them to receive such offer held by
each of them respectively, and

b) the allocation of any fractional entttements to Sale Shares amongst the
members of a particular class of Shares shall be dealt with by the Board in
such manner as it sees fit

Subject to clause 16 4 5 within 5 business days of the Allocation Date the Board shall
give notice In wnting (an “Allocation Notice”) to the Seller and each Member or
Board Invitee to whom Sale Shares have been allocated pursuant to Article 16 4 1
(each a "Buyer”} An Allocation Notice shall state

a) the number and class of Sale Shares allocated to that Buyer,
b) the name and address of the Buyer,
c) the aggregate purchase price payable by the Buyer in respect of the Sale

Shares allocated to him,
d) the information (iIf any) required pursuant to Articie 16 4 5, and

e) subject to Article 16 4 5, the place, date and time (being not less than 2 nor
more than 5 business days after the date of the Allocation Notice) at which
completion of the sale and purchase of the relevant Sale Shares shall take
place

16

3 3051 140-Arttclas_of _Assstaation




1643

16 4 4

1645

Subject to Articte 16 4 4, the service of an Allocation Notice shall constitute the
acceptance by a Buyer of the offer to purchase the number of Sale Shares specified
therein on the terms offered to that Buyer

Subject to Article 16 4 5, completion of a sale and purchase of Sale Shares pursuant
to an Allocation Notice shall take place at the place, date and time specified in the
Allocation Notice when the Seller will, upon payment of the Transfer Price in respect
of the Sale Shares allocated to a Buyer, transfer those Sale Shares, and delver the
relevant share certificate(s) therefor, to that Buyer

If the Transfer Notice contained a Total Transfer Condition and the total number of
Shares applied for and allocated to the Buyers in accordance with Article 164 1 s
less than the total number of Sale Shares then

a) notwithstanding any other provision of this Article 16 no Sale Shares shall be
deemed to have been allocated to any Buyer and the Seller and the Buyers
shall not be bound to sell or purchase any Sale Shares in accordance with
this Article 16, and

b) the Company shali notify the Seller that it has failled to find Buyers for all or
some (as the case may be) of the Sale Shares

Default by the Seller

1651

If a Seller (a “Defaulting Seller”) shall fail duly to transfer (or complete the transfer
of} any Sale Shares to a Buyer in accordance with Article 16

a) the Company shall, as the agent of the Defaulting Seller appointed pursuant
to Article 16 1 3f), be authorised to transfer, and complete the transfer of,
those Sale Shares (including, without hmitation of the generalty of the
foregoing, to execute and deliver any necessary stock transfer form and buy
back agreement, where relevant),

b) the Company

I In the case of a Buyer other than the Company, may receve the
necessary monies In respect of the Transfer Price n trust for the
Defaulting Seller and the receipt by the Company of those monies
shall constitute a good and valid discharge to the relevant Remaining
Member, or

n in the case where the Buyer Is the Company, shall pay the necessary
monies in respect of the Transfer Price into a separate account and
hold the same on trust for the Defaulting Seller,

c) against receipt by the Company of those mones (in trust for the Defaulting
Selier) and, notwithstanding (if such 1s the case) that the Defaulting Seller
has failed to delivery up the relevant share certificate(s), the Company shall

[ in the case of a Buyer other than the Company, cause the Buyer to
be registered as the holder of those Sale Shares and, after such
registration, the validity of the proceedings shall not be questioned by
any person, or

17
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171

17 2

17 3

174

175

It in the case where the Buyer 1s the Company, cause the relevant Sale
Shares to be cancelled and, after such cancellation, the validity of the
proceedings shall not be questioned by any person, and

d) the Company shall not be required to pay the monies in respect of the Sale
Price to the Defaultng Seller until he shall, in respect of the Sale Shares,
have delivered a share cerlficate, or sutable ndemnity, and necessary
documentation (including any transfers and, where relevant, any buy back
agreement) to the Company

DRAG ALONG RIGHTS

Notwithstanding anything to the contrary in these Articles, if any member {on his own or
acting Iin concert with one or more other members) (the "Proposing Shareholder{s)")
proposes to sell or transfer Shares (the “Selhing Shares”) equal to or greater than the
Ordinary Majority at the time of the proposed sale or transfer to a person {(other than a
Permitted Transferee) who 1s a bona fide third party buyer at arms length (the “Proposed
Buyer") the following provisions of this Article t7 1 shall apply

The Proposing Shareholder(s) shall have the nght to give the Company not less than 25 days
prior written notice (the “Selling Notice”) of the proposed sale or transfer The Selling Notice
will Include details of

17 21 the Selling Shares,
17 2 2 the proposed price for each Selling Share to be paid by the Proposed Buyer,
17 2 3 details of the Proposed Buyer, and

17 24 the place, date and time of completion of the proposed sale (being a date not less
than 25 days from the service of the Selling Notice) {the “Drag Along Completion™)

Immediately on receipt of a Selling Notice, the Company shall give notice in wnting (the “Drag
Along Notice”) to each of the members other than the Proposing Shareholder{s) (the “Drag
Along Shareholders”) giving the details contained in the Selling Notice and requinng each of
them at the Drag Along Completion to sell to the Proposed Buyer all Shares held by them

A Proposing Shareholder may withdraw a Sefling Notice any time prior to actual Drag Along
Completion by wnitten notice to the Company to that effect and, on service of that notice, each
Drag Along Notice shall no longer be binding and shatl cease to have any effect

Each Drag Along Shareholder who s gwven a Drag Along Notice shall, in the event of the
proposed sale or transfer proceeding, sell (or procure the sale of) all the Shares held by him
to the Proposed Buyer at the time of the Drag Along Completion {or at such other time as the
Proposing Shareholders and the Drag Along Shareholders shall agree) at the price per
Selling Share as set out in the Drag Along Notice and otherwise on the same terms as the
sale of Selling Shares

1751 If any of the Drag Along Shareholders shall fail to comply with the terms of Article
17 10 any respect (each a “Defauiting Shareholder”)

a) the Company shall be unconditionally constituted the agent of each
Defaulting Shareholder for the sale of the Shares referred to in his Drag
Along Notice in accordance with that notice and shall be suthonsed to
transfer, and complete the transfer of, those Shares (including, without
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177

18

181

hmitatton of the generahty of the foregoing, to execute and deliver any
necessary stock transfer form),

b) the Company may receive the necessary purchase money In trust for each
Defaulting Shareholder and the receipt by the Company of that purchase
money shall constitute a good and valid discharge to the Proposed Buyer,

c) agamnst receipt by the Company of the purchase money (in trust for the
Defaulting Shareholder}, and notwithstanding (if such 1s the case) that the
Defaulting Shareholder has falled to deliver up the relevant share
certificate(s), the Company shall cause the Proposed Buyer to be registered
as the holder of the relevant Shares and, after such registration, the valdity
of the proceedings shall not be questioned by any person, and

d) the Company shall not be required to pay the purchase monies o a
Defaulting Shareholder until he shall, in respect of the Shares subject to the
Drag Along Notice, have delivered a share cerbficate or suitable indemmty
and necessary transfers to the Company

The expression price per Selling Share used in Articles 17 2 and 17 § shall be deemed to
include an amount equal to the relevant proportions of any other censideration (in cash or
otherwise) received or receivable by the holders of the Shares in guestion which, having
regard to the substance of the transaction as a whole can reasonably be regarded as an
addition to the price paid or payable for the specified Shares and, in the event of
disagreement, the calculation of the price shall be referred for determination to the Auditors in
accordance with Article 30

Upon any person (a "New Member”) becoming, at any time after the service of a Drag Along
Notice, a registered holder of any Share pursuant to the exercise of any option, warrant or
other nght to subscribe for or acquire Shares, a Drag Along Notice, on the same terms as the
then current Drag Along Notice, shall immediately be deerned to have been served upon that
New Member Upon the deemed service of a Drag Along Notice pursuant to this Article 17 7
the New Member shall become bound to sell and transfer to the Proposed Buyer (or as the
Proposed Buyer may direct) any Share acquired by him as a result of the exercise of any
such option, warrant or other night to subscribe for or acquire Shares The provisions of this
Article 17 7 shall apply mutatis mutandis to the sale of any such Shares by such New Member
provided that completion of the sale and purchase of those Shares shall take place on
whichever i1s the later of

17 7 1 the date on which a Drag Along Notice 1s deemed to have been served on the New
Member pursuant to this Article 17 7, and

17 7 2 the date of completion of the sale and purchase of the Shares which were the subject
of the onginal Drag Along Notice

TAG ALONG RIGHTS

If any member (on his own or acting in concert with one or more other members) (the “Selling
Party”) proposes to sell or transfer Shares (the “Committed Shares") equal to or greater than
25% of all the 1ssued Shares of the Company at the time of the proposed sale or transfer to
any person or persons other than another member or a Permitted Transferee, the Selling
Party shall procure, before the sale or transfer that each proposed buyer (the “Tag Along
Buyer”) makes a bona fide written offer (a “Tag Along Offer’) to each of the other members
(each a “Tag Along Shareholder™) to buy all the Shares which are not Committed Shares
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183

184

185

19

191

20

201

(the “Uncommitted Shares”) for the same pnice per Share and otherwise on the same terms
and conditions as those applying io the Committed Shares

Each Tag Along Offer shali specify

18 2 1 the price for the relevant Shares and any other pnnapal terms and conditions of the
sale or transfer,

18 2 2 the identity of the Tag Along Buyer, and

18 2 3 the penod (being not less than 25 days from the service of the Tag Along Offer) for
acceptance by each Tag Along Shareholder)

if, within the period specified in the Tag Along Offer any Tag Along Shareholder accepts the
offer in wrting, then the Selling Party shall procure that the safe by that Tag Along
Shareholder of his relevant Shares shall proceed on the same financial terms (including price
per Share) and at the same hime as the sale of the Selling Party's Shares

Any acceptance by a Tag Along Shareholder of a Tag Along Offer shall be irrevocable But no
sale of that Tag Along Shareholder's Shares pursuant to its acceptance shall take place
unless and unti the sale of the Selling Party's Shares I1s completed

The expression price per Share used in Articles 18 1 and 18 3 shall be deemed to include an
amount equal to the relevant proportions of any other consideration (in cash or otherwise)
received or receivable by the holders of the Shares in question which, having regard to the
substance of the transaction as a whole can reasonably be regarded as an addition to the
price paid or payable for the specified Shares and, in the event of disagreement, the matter
shall be referred for determination to the Auditcrs in accordance with Article 30 and, pending
their determination

18 51 the penod for acceptance, specified in the Tag Along Offer shall not start to run until
the date on which the Auditors determination of the price per Share 1s served on the
Tag Along Buyer and the members holding Uncommitted Shares, and

18 5 2 the sale or transfer of the Committed Shares shall have no effect and shall not be
registered

SUBSIDIARIES

The Company shall procure that

181 1 each other Group Company shail comply with those provisions of these Articles which
are expressed to apply to a Group Company, and

1912 no Group Company shall do or permit to be done any act, matter or thing which if it
were done or permitted to be done by the Company would constitute a breach by the
Company of any provision of these Articles or would require any consent, approval or
sanction under these Articles, unless such consent, approval or sanction has been
first obtained

FRACTIONAL ENTITLEMENTS

Where there has been a consohdation or division of Shares and, as a result, members are
entitled to fractions of Shares, the Board shall, with the consent of the Ordinary Majonty, deal
with the any fractonal entittements in such manner as it sees fit and may, in respect thereof

20

3-3051140-Arlicles_of_Association




202

203

21

211

212

22

221

222

223

23

231

232

233

2011 sell the Shares representing the fractions to any person including the Company for
the best price reasonably obtainable,

20 1 2 authonse any person to execute an instrument of transfer of the Shares to the person
(s) nominated by the Board, and

20 1 3 distrnibute the net proceeds of sale in due proportion among the holders of the Shares

Where any holder's entitlement to a portion of the proceeds of sale under Article 201
amounts to less than a mnimum figure determined by the directors, that member's portion
may be retained for the benefit of the Company

The person to whom the Shares are transferred pursuant to Article 20 1 15 not obliged to
ensure that any purchase money is received by the person entitled to the relevant fractions
The transferee’s title to the Shares 1s not affected by any irmregulanty in or invahdity of the
process leading to therr sale

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends

Paragraph 30(1) of the Model Articles shall not apply to the Company
CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the nghts attached to Shares, all dividends
must be declared and paid according to the amounts paid up on the Shares on which the
dmidend 1s paid and apportioned and paid proportionately to the amounts paid up on the
Shares during any portion or portions of the period in respect of which the dividend 1s paid

If any Share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that Share ranks for dividend accordingly

For the purposes of calculating dividends, no account Is to be taken of any amount which has
been paid up on a Share in advance of the due date for payment of that amount

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE
COMPANY

if
2311 a Share Is subject to the Company’s lien, and

2312 the directors are entitled to 1ssue a notice in respect of it in accordance with Article
11,

they may, mstead of 1ssuing a lien notice, deduct from any dividend or other sum payable n
respect of the Share any sum of money which 1s payable to the Company in respect of that
Share to the extent that they are entitied to require payment under a lien notice

Money so deducted must be used to pay any of the sums payable in respect of that Share

The Company must notify the distributron recipient in writing of

2331 the fact and amount of any such deduction,
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24 1

242

243

24 4

25

251

252

26

27

271

2332 any non-payment of a dvidend or other sum payable in respect of a Share resulting
from any such deduction, and

2333 how the money deducted has been applied
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at a general meeting unless a quorum s present Two
members shall be a quorum provided such quorum shall include one A Ordinary Shareholder
and one Ordinary Shareholder Paragraph 38 of the Model Articles shall not apply to the
Company

If, and for so long as, the Company has only one member one member shall be a quorum at
any general meeting of the Company

If, at an adjourned meeting, a quorum 1s not present within half an hour from the time
appointed for the meeting, the members present shall be a quorum Paragraph 41 of the
Model Articles shall be modified accerdingly

A poll on a resolution may be demanded by any person having the night to vote on the
resclution Paragraph 44 of the Model Articles shall be modified accordingly

CONTENT OF PROXY NOTICES
Proxies may only be vaiidly appointed by a notice 1n writing (a “proxy notice”) which
25611 states the name and address of the member appointing the proxy,

2512 dentifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person 1s appointed,

2513 s signed by or on behalf of the member appointing the proxy, or 1s authenticated n
such manner as the directors may determine, and

2514 s delivered to the Company in accordance with the Articles not less than 24 hours
before the time apponted for holding the meeting or adjourned meeting at which the
nght to vote 1s to be exercised and In accordance with any mstructions contamned in
the notice of the general meeting (or adjourned meeting) to which they relate

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

Paragraph 45(1) of the Model Articles shall not apply to the Company
APPLICATION OF RULES TO CLASS MEETINGS

The provisions of these Arlicles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of Shares

MEANS OF COMMUNICATION TO BE USED

Subject to these Articles, anything sent or supplied by or to the Company under these Articles
may be sent or supplied in any way in which the Act provides for documents or information
which are authonsed or required by any provision of the Act to be sent or supplied by or to the
Company
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