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orpany No: 3548262

THE COMPANIES ACT 1985
AND

TBE COMPANIES ACTS 1939

COMPANY LIMATED BY SHARES

WRITTEN RESOLUTION
OF

MICROGENICS LIMITED

Pursuant to regulation 53 of Table A of the Companies (Talles A to F) Regulations 1985

as amended by the Companies (Tebles A to F) (Amendment) Regulations 1935, we the
undersigred being all of the members of the Company for the fime being entitled to attend

| and vote at general meetings of the Company, hereby pass the following resolution as a

‘ cffective as if passed as a special resolution at a general meeting of the Company duly

convened and held:
SPECIAL RESOLUTION
THAT:

1 the arlicles of association in the form attached to (his resolution be adopted as the

new articles of association of the Company;
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: special resolution and agree that the said resolution shall for all purposes be as valid and
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10,000 of the existing authoriscd but unissued ordinary shares at 10 pence each be
converted to Preference Shares of 10 pence each (as defined in the articies of
association of the Company adopted pursuant to paragraph 1 of this resolution);

the authorised share capital of the Company be increased from £2.000 1o £1,001,000
by the creation of 9,990,000 Preference Shares of 10 pence each in the Company,
(as defined in the articles of association of the Company edopted pursuvant to

paragraph 1 of this resolution);

the directors be generally and unconditionally authorised pursuant (o and in
accordance with section 80 Companies Act 1985 (the "Act") to exercise for the
period of 5 years from the date of the passing of this resclution all the powers of the
Corapany to allot relevant securities up to an agpregate nominal amount of

£1,000,349.90;

the Company be authorised to raake prior to the expiry of the said period any offer
or agreement which would ar might require the allotment of relovant sceuritics or
equity securities after the expliry thereof and the dircctors may allot such seeurities
in pursuance of any such offer or agreement notwithstanding the expiry of any

anthority or power given by this resolution:

for the purposes of this resolution:
LRy

(@)  the nomninal amount of any securities shail be taken 1o be, in the case of
rights to subscribe for or convert any securities into shares of the Company,
the maximum nominal amount of such shaves which may be allotied
pursuant to such rights; and

) words and expressions defined in or for the purposes of Part IV of the Act

shall bear the same meanings in this resclution; and

2
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7 the authority hereby conferred shall be in substitution for all existing suthoritics

conferred on the directors for the purpose of section 80 of (he Act.
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...........

duly authorised for and on behalf of
the Chancelloy Masters and Scholars
of the: University of Oxford

| Profes 1e~.:si>r‘<i cffery Erring \}n.
,
—r mn

Dated (fo  June 1998
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Company No, 3548562

THI COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
QF

MICROGENICS LIMITED

(adopted on ,a:’ June 1998)
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Company No: 3425102

THE COMPANIES ACTS 1985 AND 1659

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
; MICROGENICS LIVITERD

(adopted on 3(, June 1998)

1 Befinitions and interprets

1.1 In these articles, unless the context otherwise recuires:

“acting in concer!” has the meaning ascribed to it by the City Code on Takcavers
§ and Mergers a5 in force and construed ot the Investment Date;

"Auditors" means the auditors for the time being of the Company;

"Acquirer” has the meaning ascribed to it in the definition of "Change of
Control";

) "Board” means the board of directors for (he time being of the Company or 4
committee thereof or the directors present ar a duly convened quorate mecting of
the Board or a commirtee therzof

"body corporate” includes the Universi ty;

"Change of Control" means the acquisition (whelter by purchase, transfer or
otherwise but excluding a subseri ption or a transfer of Shares mede in accordance
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with article 7 (Perritted Transfers)) by any person, including a member of the
Company ai the lnvestment Date (an "Acguirer"), of any inlerest in any Shares if)
upon corapletion of that acquisition the Acquirer, together with persons acting in

concert or connected with him, would hold or benaficially own more than 30 per
cent of the Ordinary Shares;

"connected with" has the meaning ascribed to it in section 839 Income and
Corporation Taxes Act 1983 save that there shall be desmed to be control for that
purpose whenever either section 416 or section 840 of that Act would so require;

"Exit Event" means the earliest to oceur off

(a) the date and time at which an agreement referred to in the definition of
"Sale" is completed;

(b} thedate and time at which Listing takes place;
(¢)  the subscription for shares in the Company other than by an existing
Member; and

() the completion of the purchase of Crdinary Shares pursuant 10 the Existing
Sharehclders Option in accordance with the Investment Agreement,

but excluding the excrcise by OMG of the OMEG Option provided in the Investment
Agreemeni or the subscription by menagement for shares in the Company in
aceordance with clause 9 of the Investment Agreement;

"Group” means the Company and all its subsiciaries and subsidiary undertakings
for the time being and "member of the Group" shall bz construed accordingly;

“Index Linked” means, in rclation to any amount (whether or not previously
adjusied), such amount as increased annually on Ist January in cach year
commencing in 1999 by a percentage equal to the perceniage increase in the
General Index: of Retail Prices (all iterns) published by the Central Statistical Office
immediately prior to that date over the preceding 12 months (or in the case of the
increase on st Jamuary 1999, from the Index last published before the Investment
Date);

"Investment Agreement" means the investrnent agrecment dated 25th Jure 1998
between OMG, Professor Jeffary Errington, [sis Innovation Linited, the University
and the Company;

"Investment Date” means the date of adoption of these articles;

“Issue Price” means the amount paid up or credited as paid up (including any

premium on issue) on the Share concerned;

2
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"Listing" means eithey:

(@) the admission by London Stock Exchange Limited of any of the issued

equity share capital of the Company to the Official List, and such
admission becoming effective;

(b)  the granting of permission by London Stock Exchange Limited for dealings
inany of the issued equity share capital of the Company on the Alternative
Investraent Market, end such permaission becomin g cffective; or

(c) any equivalent admission to, or nermission ta deal on, any other recognised
01 | her recog

vestment exchange (as defined in section 207 Finsncial Scrvices Act

1986) becoming unconditionally effective in ralation to any of the igsued

~y

equity sharc capital of the Corpany;
"Member" means any registered holder of Shares for the time being;
"OMG" means Oxford Molecular Group PLC, a public limited company
incorporated in England with registered no. 2869950 whose registered office is a1
The Medawar Cenire, Oxford Scicnes | ark, Oxlord OX4 40A;

“OMG Direetor” has the meaning aseribed 1o it in article 16 ;

"Orrdinary Shares” means the Qrdinary 8hares of 10 pence each of the Company
having the rights set out in article 3;

o

"Preference Dividend" means the dividend payable on the Preference Shares under
article 3.1¢a)(i);
"Preference Shares” means the cumulative converiible redeemable variabie rate
wreference shares of 10 pence each of the Company having the Hights set oul in
P f pan ! H
articie 3;
"Sale” means the making of one or more agreements (whether conditional ar net)
for an acquisition of any Share giving rise to a Chanee of Control;

" =] = -]
"Security Documents" means the Debenture and the Subsidiary Guaraniec and
Debenture as dafined in the Investment Agrecment;

"Shares" rcans sharcs in the capital of the Company;

“Table A" means Table A in the Companies (Tables A o F Reguiations 1989 as
’ R . i L I il
amended by the Companies (Tables A 10 F) (Amendment) Regulations 1985;
\ \ PN J gh]

“University” means The Chancellor Masters and Scholars of the University of
Oxford;
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"University Director has the meaning ascribed to il in article 16; and
"Valuers” means the Auditors unless:

(8)  areport on Market Value is o be made pursuant to a Deemed Transfer
Motice and, within 21 day; afler the date of the Decmed Transfer Motice. the
WVendor netifics the Board in writing, that it objects to the Auditors making
that report; or

(b) the Auditors decline an instruction to report on Market Value,

when the Valuers for tho purpose of that report shall be a firm of chartered
accountents agreed between the Vendor and the Board or, in default of agresment
within 20 business days alter the cvent referred to in (a) or (1) above, anpointed by

the President of the Institute of Charterzd Accountants in B seiand and Wales on the
application of the Vendor or the Board.

L2 These sriicles and the regulations of Table A {sublect to 2ny modifications set out
in these articles) shall constitute the mticles of asso. ftaon of the npany.
1.3 Refercnces in these articles to regulations ane (o re yulations in Table A and
references 1o an arvicle by number arg to the particular article of these articles.
1.4 Inthess anticles, words importing a gender include svery gender and references o
persons shall include bodies corporate, unincorporated associations and
parinerships.
1.5 Words and expressions defined in or for the purpeses of the Act or Table A shall.
mless the context otherwise requires, have the same meanin s i these articles.
1.6 Words and expressions defined elsewhere in these articles shall bear the meani ngs
thereby ascribed to them.
LY The headings in these ariiclas shall not affect the construction or interpretation of
these articles,
2 Authorised share capital
2.1 The authorised sharc capital of the Company at the date of adoption of thesg anticles
is £1,001,000 divided in 10,000 Ordinary Sharss and 10,000,000 Preference
Shares,
3
The rights attached to the Ordinary Shares and the Freference Shares are as follows:
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3.1 Dividends

(a) Subject to article 3.1(c), any protiss which the Company determines 1o
distribute in respect of any financial year shall be applicd;
{i) first in paying to the Merkers holding Proference Sharcs, in respaet
of each Preference Share sad in priority to the holders ofany other
class of Share, a cumulative preferential net cash dividend at the rate
of 4 per ceni per annum above the base rate for the tme being of
I Barclays Bank PLC on the Issue Price of the Preference Share
concemed; and

(i) second, subject to payment of the Preference Dividend, in paying to
the holders of the Ordinary Shares 2 non-curnulative dividend of an
arnount determnined by the Board,

{h) The Preference Dividend shal) accrue from day to day from and including
| tha datc of issue down 10 and including the date on which any Preference
Share is redeemed or converted and shall scerue and be payable, in arrears
on 30th June and 3 st December in each year save that the first payment
shall be made on 315t December 1998 in respect of the period fram the cate
l ol issue of the Preference Shares o that date.

.

(e} Unless the Company is prohibited from paying dividends by the Acl, the
Preference Dividend shall (notwithstanding regulations 102 to 108 inclusive
' orany other provision of these articles and in panticular notwithstanding that
‘ there has not been & recommendation of the Board or resolution of the
Cempany in general meeting) be paid iraumediately on the due date and if
nol then paid shail be a debt due by the Company and be payable in priority
; to any later Preference Nividend.
i
]
|

(d)  ifthe Company fails (o pay a Preference Dividend on a date specified in
article 3,1(b), interest thereon shall acerue from that date until payrsent at
the rate of 4 per cent per 2nnum aboi the base rate of Barclays Bank PLC
(together with the benefit of any associated tax credit) for the time being
compomded an 30th Tune and 31st Desernber in each year,

(e) Where the Comparny is precluded by the Aet from paying in full apy
Preference Dividend on any date specified in article 3.1 (1), then in respect
of any Preference Dividend which would otherwise require to e paid
pursuant to these articles on that dace:

(i) the Company shall pay on that date to the Members holding the
Prefercnce Shares on account of the Prefarence Dividend the
maximurn swm (if any) which can then, consistently with the Act be
paid by the Company; and
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() assoon as the Company is no lenger precluded from doing so. the
| Company shall in respect of the Profersnce Shares Pay on account
of the balance of the Proference Dividend for the time being
remaining outstanding, and until alf arrears and deficicncies of the
Preference Dividend have been paid in full, the maximum amount
of Preference Dividend which can, consistently with the Act and the
Banking Agrecments, be paid by the Company at that time,

D Save as provided in this article &1, the hoders of the Preference Shares
shall have no right w participate in the profits 7 the Company,

3.2 Capital

On a return of capital on liovidation or capital reduction or otherwise (other than a
redemption of Preference Shares in accordance with artic e 3.5), the surplug assels

of the Corapany remaining after the payment of its liabilities shall be applied:

() fivst in paying to each Member holding Preference Shares, in priority to the
holders of any other class of Share all unpaid, arrcars, accruals and
deficiencies of the Preference Dividend on the Preference Shares held by it.

‘ caleulated down to and inciuding the date the retarn of capital is made (such

arrears, accruals and deficiencies being payable irrespective of whether the

/ Preference Dividend has become due and payable in accordance with these
articles) and, subject therete;

i

|

(b)  second, in paving to each Member helding Preference Shares an amount
o

equal to the Issne Price of all the Preference Shares held by it;

(¢)  third, in paying to each Member holding Ordinary Shares, any dividends
therzon which have bzen declared but are unpaid;

(dy  fourth. in respect of Orclinary Shares allotied on the Invesiment Date. an
amount equal to the Issue Price of each such Ordinary Share held by it pro
raia 10 the amount due to be paid in respect of such Shares in accordance
with this article 3.2(d);

(e} fifih, in paying to each member holding Ordinary Sheres subscribed at par
an amourit per shave equal to £307,60; and

{fy  thereafter in distributing the balance of such assets amongsi the holders of
the Ordinary Shares in proportion to the numbers of Ordin ary Shares held
by themn respectively.

Save ag provided in aniele 3.2¢2) and 3 +2(1), the holders of the Prefercnce Shares

shall have no riglt to participzte in the nssets of the Company.
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(i) atany .moafter any of the events referred to in article .4 {a) have
occwrred and have not been waived or othorwise remedied to the
reasonable satisfaction, confirmed in writing by them in each case,
of the holders of 75 per cent or more of the issued Freference
(‘I e
Shares.

{<) On each resolution on which the voting rights attaching 1o Preference
Shares are exercisable those Members holding Preference Shares who
{being individusls) are present in person or by proxy or (being corporations)
arc present by a duly authorised representstive or by proxy shall, on a shaw
of hands, each have one vote, and, an a pall, have.in aggregale such number
of votes as equal 75 per cent of the total number of votes cxercisable on the
relevant resolution by all the Members.

(d}  Each Member holding Ordinary Shares shall be entitled (0 receive notice of
and 10 attend and speak at any genoral meeting of the Company and sach
Member holding Ordinary Shares who {(being an individual) is present in
person or by proxty or (being a corperatiors) is present by duly authoriscd
representative or by proxy shall, on a show of hands, have onz vote. and, on
a poll, subject to article 3.4(c), have one vote for each Ordinary Share of
witich he is the folder,

3.5 Redemption
(a) Subject to the provisions of the Act and in accordance with the other

provisions of this article 3.5:

(i subject 1o article 3.5(1), the Company may at any time upon giving
not fess than 14 and nol more than 28 clear days' notice in writing
to the Members holding Preference Shares, redeem such sharcs
cither in their cntirety or in uanches of not less than
500,000 Preference Shares;

(i) subjeet to aricle 3,5(1), the Company shall, on 31st December 2004
or, if later, nine menths after expiry of the last date for OMG to give
notice exereising the OMG Option (as defined in the Investment
Agreernent), redeem all of the Preference Shares;

(i) the Company shall recleem all the Preference Shates then in issue
immediately prior to, and conditionally upon, the occurrence of any
of the following:

(A4)  anExit Event:
(B)  the Company orany § ubsidiary of the Company is deemed

unable 10 pay its debts within the meaning  of
section 123(1)(c) or (2) of the Insolvency Act 1986 or a

r
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demand is served under section 123(1)(a) of the Insolvency
Act 1986 which is it withdrawn or defeated within 30 days
of the presentation of such demsnd and which is not
vexatious or frivolous;

(C)  armeeting is convened by the Company or any Subsidiary of
the Company for the purpose of passing any resolution to
purchase, reduce or redeem any of its share capital or to
comply with section 142 of the Companies Act 1985;

i (DY any petition is presented which is not vexatious or frivolous
or other step is taken for the purpose of winding up the
Company or any Subsidiary of the Comjpany or an order is
made or resolution passed for the winding up of the
Company or any Subsidiary of the Company or a notice is
issuzd convening a meeting for the purpose of passing any
stuch resolution;

(E)  any petition is presented or other step is taken for the
purpose of the appointruent of an administeator of the
Company or any Subsidiary of the Company or an
administration order is made in relation to the Company or
any Subsidfary of the Company;

ﬁ (F)  any administrative or giher receiver is appointed of the
Company or any Subsidiary of the Company or any part af
their respective assets and/or undertakings or any other sleps
are taken to enforce any encumbrance over ali or sy part of
the assets of the Company or any Subsidiary of the
Cormpany; or

{G)  there occurs, in relation 1o the Compary or any Subsidiary
of the Company, in any country or territory in which any of

thern carries on business or to the jurisdiction of whose i ,z 7
~ v " . w 41 L

cowrts any part of their respective sssets is subject, a ny event ‘,W’ / “

which, fn-theeasamahle oo g J_Ej:!hd'JCS-..appe:m;[in that o .

country or territory kef comespond Hith, ar have an effect . _ } e
equivalent brsimilol to, any of those mentioned in clauses =2 ) o
A5()HDT) 10 3.5@ENEF) above {inclusive) or the 'y
Company or any Subsidiary of the Cornpany otherwige.... ‘/‘7'1“_ A
becomes subject, in any such country o territovy, to the
operation of any law relating Lo insolvency, bankruptey o
liquidation.

M

(t)  The Comnpany shall pay on each of ths Preference Shares so redeemed, as
a deb of the Company, an amount equai to the Issuz Price thereof together
with 2 sum equal 1o all amears, deficiency or accruals of the Preference
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Proceeds of sale

In the event of a Sale involving the sale of Shares held by OMG or any person 1o
whom it iransfers Shares by way of a permitted transfer, then notwithstanding
anything to the contrary in the terms of such Sale (unless all the Members
immediztely prior to the Sale have agreed in writing to the contrary expressly for
the purposes of this provision, whether in the agreements for the Sale or otherwise)
the Members immediaiely prior to such Sale shall procure that the purchase
consideration whenever received shall be distributed amongst those Members who
sold Shares under those terms in the manncr and order of priority in which the
amount, of the purchase consideration would have been distribuved had a resolution
for the winding up of the Corapany been passed on the date of the Sale and had the
amount available for distribution to the Members in such winding up been equal to
the arnount of purchase consideration.

Voting

i

[}

(a) The Members holding Preference Shares shall be entitled 10 receive notice
of, and to attend and speak at. any general meeting of the Company. They
shall not be entitled to vote on any resolution at any general meeting of the
Company in respect of their holdings of Preference Shares unless at the date
of the relevant meeting:

(i) the Company has failed 1o redeem any of the Preference Shares
whose due date for redemption has passed (irrespective of whethier
such rederaption is prohikited by the Act);

(ii)  the business of the meeting includes a resolution for the liquidation
of the Company (save for a solvent liguidation previously consented
to by the holders of the Preforence Shares) or a reduction of its
capital or which directly or indirectly varizs, modifies, alters or
abrogates any of the special rights or privileges attaching to the
Preference Shares; or

(Hi}  OMG has required payment of any amount payable by any member
of the Group under the Investment Agreement or the Security
Documents in advance of ity stated payment date because of an
Event of Default (as defined i » the Investmant Agreement),

when the Preference Shares shall carry the voting rights described in
article 3.4 2) and 3.4{c).

(b)  The voting rights attached to the Preference Shares shall be exercisable:

(i on any resolution referrad to in article 3.4(a)(ii); and

-
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{e)

(i) ateny time after any of the events refemed to inavdele 3.4(a) have
oceurred and have not been waived or otherwise remedied to the
reasonable satisfaction, confirmed in writing by them in each casc,
of the holders of 75 per cent or more of the issued Preference
"‘] )P
Shares.

On each resolution om which the voting rights attaching to Preference
Shares are exercisable those Members holding Preference Shares who
(being individuals) are present in person or by proxy or (being corporations)
are present by a duly authorised representative or by proxy shall, on a show
ol hands, cach have ane vote, and, on a poll, have in aggregate such number
af votes as equal 75 per cent of the tota) number of votes exercisable on the
relevant resolution by all the Members.

Each Member holding Ordinary Shares shall be entitled to receive notice of
and 1o attend and speak at any general meeting of the Company and each
Member holding Ordinacy Shares who (being an individual) is present in
person or by proxy or (being a corporation) is present by duly autherised
representative or by proxy shall, on 2 sliow o f hands, have one vole, and, on
a poll, subject to article 3.4(c), have one vote for each Ordinary Sharce of
which he is the holder,

Subject to the provisions of the Act and in accordance with the other
pravisions of this article 3.5

(i) subject to acticle 3.5(1), the Company may at any time upon giving
not less than 14 and not more than 28 clear days' notice in writing
to the Members holding Preference Shares, redeem such shares
cither in their entitety or in tranches of rol less than
500,000 Prefercnce Shares:

(i) subjeet to anicle 3.5(i), the Company shall, on 315t December 2004
or, if later, nine months after expiry of the last date for OMG to give
notice exercising the OMG Option (as defined in the Investment

Agrecment), redeermn all of the Preference Shares:

(i} the Company shall redeem all the Preference Sl.ures then in issue
immediately prior to, and condit fonatly upon, the ocenrrence of any
of the fellowing:

(A)  an Exit Gvent;

{(B)  the Company or any Subsidiary of the Compary is decmed

unable to pay its debls within  the meaning  of

“a

section [23(1)(e) or (2) of the Insolvency Act [986 or a
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dernand is served under section 123(1)(a) of the Insolvency
Act 1986 which is not withdrawn or defeated within 30 days
of the presentation of such demand and which is not
vexatious ar frivolous:

ameeting is convened by the Company or any Subsidiary of
the Company for the purpose of passing any resolution to
purchase, reduce or redeem any of its share capital or to
comply with scetion 142 ol the Companies Act 1985;

any petition is presented which is not vexatious or frivalous
or other step is taken for the purpose of winding up the
Company or any Subsidiary of the Company or 2n order is
made or resolution passed for the winding up of the
Company or any Subsidiary of the Company or a notice is
issued convening a meeting (or the purpose of passing any
such resolution;

any petition is presented or other step is taken for the
purpose of the appointment of an administrator of the
Company or any Subsidiary of the Company or an
administration order is made in relation to the Company or
any Subsidiary of the Company;

arty administrative or other receiver is appointed of the
Company or any Subsidiary of the Company or any part of
their respective assets and/or undertakings orany other sleps
are taken o enforee any encumbrance aver all or any part of
the assets of the Company or any Subsidiary of the
Company; or

there accurs, in relation 1o the Company or any Subsidiary
of the Company, in any country or territory in which any of
them carries on business or to the jurisdiction of whase 1 ,E‘ Y
courts any part of their respective assets is subject, any event ,,y’ 4 ]
which, frrtheessanshle opiuion. of 'C}JS.{DC}..Hpp&::aa;!in that Q {E;

f

1"

. S o
country or territory bsf c:onrew;;;u:nnd_l‘ve:1;]1, or have an cffect ) } 2
| . . N - K o . 2) "
equivalent pr-similalr to, any of those mentioned in clauses ~2SJ o
3.3()(it)M) to 3.5(a)(HINF) above (inclusive) or the "l

Company or any Subsidiary of the Company otherwisg. !“/Mf I
becornes subject, in any such country or territory, 10 the
aperatior: off any law refating to insolvency, bankruptey or
lignidation,

Q

{b)  The Company shall pay en cach of the Preforence Shares so redecmed, as
adebr of the Company, an araount equal to the Issue Price thereof together
with a sum equal to all arears, deficiency or accruals of the Prefurence
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(d)

(e)

H)

()

{h)

Dividend (whether zamed or declared or not), calculated down to ane
including the date of redemption, The Preference Dividesd on the relevam
Preference Shares shall cease 1o aceruc from the date of redenaption unless,
upon delivery to the Company of the documents specified in artiele 3.5(c),
payment of the redemption money is not mad'e.

On each date fixed for any redemption of Prefererce Shares, the Company
shal! pay (o each registered holder (or in the case of joint hotders, to the
holder whose name stands first in the register of members of the Com pany)
of Shares which are to be redeemed on that date the amount payable in
respect of suck redemption. Upen receipt of that amount, the holder shall
deliver to the Company for cancellation the ertificate(s) for those Shares
ot an indemnity in form reasonably satisfactory to the Company in respeat
of any raissing share certificate. If any share certificate delivered 1o the
Company includes any Shares not redeemable at that time, the Company
shail issue ro the holder at the same time a fresh certificate for the balance
of the Shares not redeemed. Any redemption of Preference Shares under
this article 3.5 shall take place at the registered office of the Cornpany.

In the case of 4 redempiion of less than all the Preference Shares for the
time being in issue, the Company shall redeem the same proportion (as
nearly as practicable) of each Member's registered holding of Preference
Shares,

The Company shall not redecm any Preference Share at a time when any
Preference Dividend has not been paid, except where payment of the
relevant dividend is prevented by article 3.5(f);

If the Cormpany is permitted by the Act to redeem only some of the
Preference Shares which would otherwise Fall to be redeemed at any time.
the Company shall only redeem that number of such Shares that it can so
redeern st that time, The Company shall redeem, as soon thereatter as it
may do so, all the remaining Preference Shares which would otherwise have
fallen to be redeemed, and pending such redemption, shall not [y any
dividend.

If any Member any of whose Preference Shares are liable to be redeemed
under this article 3.5 fails 1o deliver to the ompany the documents referred

1o in article 3.5(c), the Company may reiahy e redernption money untif it
receives those documents. The Corapa,., shall then pay the redemption

money to the relevan Member u poit receipt of those documents.

Ifthe Company fails for any reason o redeem any Preference Shares which
fall to be redeemed on a particular date, ether than following a failure by the
Member concemed to deliver the documents referred to in article 3 S(el, the
redemption price shall be increased at a rate of 4 per cent per annum above
the base rate of Barclays Bank Ple for the time being (together with the

f
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benefit of any associated tax credit), caleulated on a daily basis and
compounded on 30th June and 315t December in each year,
(i) The Corapany shall mot, without the consent in writing of the holders of
] 73% or more in nominal value of the Preference Shares, prior to eonversion
of Preference Shares (o Ordinary Shares under article 3.6, redeem
E Prefercnce Sha: zs to the extent that the resuiting number of Preference
! Shares remaining in issus is less than 2,002,

3.6 Cenversion
(=) 2,002 Preference Shares shall be converted into the sarnc number o “fully
paid Ordinary Shares automatically, immediately prior to and conditicnal
! upan either of an Exit Event or exercise by OMG for 50 fong as it s the
1

helder of the Preference Shares of its option 10 acquire the whole of the
issucd ordinary share capital of the Company in accordance with tle terms
of the Investment Agreement, and the Compary and Mermbers shall do 2]
acis necessary to procure that conversion,

» In this article 3.6, the "conversion dute" rrizans the date and time on which
Preferred Ordinary Shares arc to be converted into Ordinary Shares in

acenrdance with this article 3.6.

{e) Each Member holding Prefercnce Shares shall deliver the certificate(s) for
those shares {or an indemnity in form reasonably satisfactory to the
Company in respect of any missing share certificate) to the Comparn_ on or
before the conversion date whereupon the Company shall issue to the
persons entitied thereto sertificates for (he Ordinary Shares arising on
conversion,

(d)  The Preference Shares shall rank for an apportionzd part of the Preference
Dividend, calculated on 2 daily basis down to and including the conversion
date. The Cornpany shali accordingly deliver to each holder of Preferred
Ordinary Shares on the conversion d ate, in elearad funds, an amount equal
to the aggregate of all arrcars, acerusls and deficiencies of the Preference
Dividend atiributable to periods ending on or before the conversion date,
whether declared or eamed and payable under these articles or not.,

(&) Inthe case of conversion of less than alf the Preference Sharcs for the time
being in issue, the Company shall convert the same proportion (as nearly as
practicable) of each Member's registered holding of Prefercnce Shares,

{f) The Ordinary Sharcs arising on conversion shall rank pari possi in all

respects with the issued Ordinary Shares and shal] sntitle the hoiders of
them 10 ali dividends and other distributions declared, made or paid by
reference to a record date on or afier the conversion date on the Ordinary
Shares.
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4 Issie of o

4.1 Any Shares which the directors propose w issue after the Investment Date si.l first
be offercd to the Members in proportinn a5 nearly as may be to the number of the
existing Shates of the relevant class held by them respectively, For the avoidance
of doubt, the Ordinary Shares shal] constitute one class of Shares. The ofter shall
be made by notice, given in accordance with article 20, specifying the number of
Shares offered, and specifying a period {not being less than 21 days) within which
the offer, if not accepted, will be deerned to be declined. After the expiry of that
petiod, those Shares so deemed to be declined shell be offercd in the proportion
aforesaid to ihe persons who have, within the said period, accepted the Shares
offercd to thern; such further offer shall be made in like terms in the same mannear
and limited by 2 like period as the original offer and the notice which makes such
further offer shall set out the names of the Members who have not accepted the
Shares offered to them, Any Sharos not accepted pursuant to such offer or further
offer as aforesaid or not capable of being offered as aforesaid exeept by way of
fractions shall be under the control of the dirzetors, who may allot, grant ontions
aver or otlierwise dispose of the sarme to such persons, on such terms, and in such
manner as they think fit, provided that in the case of Shares not zccepted as
aforesaid, such Shares shail not be disposed of un terms which are more fave urable
1o the subscribers therefor than the terrns on which they were offered to the
Members.

"

42 In accordance with section 91 (1) of the Aut, sections §9(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

3 Lien

3.1 The lien conferred by regulation % shall atfach to all Shares of any class, whether
fully paid or not, and to all Shares registered in the name of any Member for all
maoney presently payable by him or his estate 1o the sompany, whether he is their
sole registered holder or ane of two or more joint holders, Regutation § shall be
modiffed accordingly.

5.2 Al Shares 1o be sold in the enforcement of the Company's lien or rights of
forfeinre shall be ofiered in accordance with artjcle 9 (Compulsory Transfers) as
if a Deemed Transfer Notice were deemed given in respect of such Shares.

] Transfer ef shares - gen et

G.1 The Board shall not register the transfer of any Share or any interest in any Share
unless the transfoy:

(a) is either:

() permitted by article 7 (Permitted Transfers); or

”
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(i) isimade in accordance with article 8 {Voluntory Transfers), article 9
(Compulscry Transfirs) or article 10 (Come Along Option); and

(b} Is not prohitited under article [2 (Prohibited Transfers).

I 6.2  An obligation to uansfer a Share under these articles shall be decmed 10 be an
obligation to transfer "o entire legal and benefictal interest in such Share free from b

any lien, charge or otucr encumbrange,

6.3 No arrangement shall be entered into by any Member whereby the tarms upon

which thet Member holds any Shares are to be varied if as a result any interest in
| tuose Shares is varied, disposed of or created or extinguished other than by a
transfer mede in accordance with these articles, '

0.4 Regulations 30 and 31 shall be modified to reflect the provisions of this article 6
and articles 7, 8, 9, 10 and [2.

7 Permitted transfers
71 nitinng

For the purposes of this article and anticles § w4 9:

{a) "family member" means, in relation to any person, any of his spouse (or
widow or widawer), children and grandchildren (irefuding step and adopted
chiléren and grandchildren); ¢

(1) “family trust” means, in relation to a Member, & trust which docs not ‘
permit any of the settled property or the income from it to be applied
otherwise than for the benefit of that Member or an y of his family members
ard undler which no power of control aver the voting powers conferred by
uny Shares the subjzet of the trust is capable of being oxercised by, or being
subject to the consent af, any person other than the tewstees or such Member
or any of his family members;

(€) "a mieinber of the same arou p" means, in relation to a body corporate, any
other body corporate which is for the time being a holding company or
corperation of that body corporate or a subsidiary of that body corporate or
a subsicliary of any holding corpany or corparaticn of which that body
corporate is also a subsidiary; and

(d)  "permitted transfer” means any transfer of Shares permitted under this
article 7.
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| 7.2 Transfers to relotions and trustees
() Subjeet o articles 7.2(0) to 7.2(e) inclusive, any Momber who is an

| ( : 3

individual may at any time wransfer Shares held by him to a person or

persons shown to the reascnable satisfaction of the Board to be:

(i) a family raember of his; or

(i} trustees who will hold the Shares under a family trust for that
Member,

(") No trausfer of Shares shall be made by a Member under article 7.2(a)(ii),
urtless the Board bas confirmed in wh fiing its satisfaction:

D) with the terms of the instrument constituting the relevant family
trust and in particular with the powers of the trustees:

! Gi)  with the identity o1 the trustees and the proccdures for the
3 appointment and removal of trustees;
|

(if)  with the restrictions on changes in the terms of the trust instrument
and on distributions by the trstees; and

(iv)  that none of the costs incurred in establishing or maintaining the

| relevant family trust will be payable by any member of the Group.
(<) Subject to articles 7.2(d) and 7.2(), no Shares shall be transferred under
article 7.2(a) by any person who previously acquired those Shares by way

of transfer under atticle 7.2(a).

)
(d) Where Shares are held by trustees under a family rust;

(i) thosi: Shares may, an any change of trustees, be transferred by those
trustees to any new trustes of that family trust whose identity has
been approved in writivy by the Board;

(i) those Shares may at any time be transferred by those trustees o the
settior of that trust or any other person to whom that settlor could
have transferrec! them under anticle 7.2(a) if he had remained the

: helder of thes and

{iii)  if any of those Shares ceuse 1o be held under a fami ly teust {other
than by virtue of s transfer made under article 7.2(d)(ii)), the uustees
shall give a Transfer Motice (as defined in anticle . 1) in respect of
all the Shares then held by those trustees within 23 days of the
Shares ceasing to be so held.
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3.2

() If any person has acquired Shares as a family member of 2 Member by way
of one or more permitted transfers and that person ceases to be a family
meraber of that Member that person shall forthwith transfer all the Shares
then held by that person back to that Mernber, for such consideration as they
agiee, within 21 days of the cessation, or, failing such transfer within that
perind, shall during the remainder of the 28 day period after the cessation.
give a Transfer Notice (as defined in article 8.1) in respect of all of the
Shares then held by that person,

Transfors within zroups of companies and corporations

{a})  Any Member which is a body corporate (bul not a family compeny of a
Member) may at any time transfer any Shares held by it to a member of the
sanie groug.

(b)  Where Shares have been transferred uneier article 7.3(a) (whether directly
or by a series of such transfers) from a Member (the "Transferor" which
expression shall not include 2 second or subsequent transferor in such a
series of transfers) to & member of the Bafre pronp as the Transferor (the
"Transferec") and subsequently the Transferce ceases to bt a member of

the same group as the Trausferor, the Transferce shall fortlwith tansfer alf

the Shares held by it 1o the Transferor, for such consideration as they agree,
within 21 days of the cessation, or, failing such transfor within that reriod,

stall during the remainder of the 28 day period after the cessation, give a

Transfer Notice in respect of all of the Sharcs then held by the Transferee,

Transfers of entire intercst

& transfer of any Share pursuant. to this article 7 shail only be weated a5 a permitted
transfer for the purposes of (hese articles if it is a transfor of the entire legal and
beneficial interest in such Share. fice {rom any lien, charge or ather encumbrance
(save for any interest of beneficiarics under the relevam family trust where
applicable),

Yoluntary transfers

Except as permitted under article 7 (Permiued Transfers), anv Member (@
“Vendor") shall, before transfarring or agreeing to transfer any Share or any interest
in any Share, serve notice in writing (2 "Transfer Notice") on the Cormpany of his
wish to make that transfer.

In the Transfer Notice, the Vendor shall specify:

o

(a)  the number and class of Shares ("Sale Shares") which hz wishes to trangfer:
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(b)  the identity of the person (if any) to whom the Vendor wishes to trarsfer the
Sale Shares;

(e} the price per share at which the Vendor wishes to transfor the Sale Shares
o

(the "Proposed Sale Price");

\

(d)  any other terms relating to the transfer of the Sale Sharcs {and such terms
may not be terms which are prohibited by these articles); and

) whether the Transfer Notice is conditiona) upon all {and not part only) of

the Sale Shares being sold pursuant to the following provisions of this
article 8 (2 "Total Transfer Condition").

t 8.3 Each Transfer Notice shall:
(a) relate to one class of Shares onl v

(b)  constilute the Company as the agent of the Vendor for the sale of the Sale
Sheres on the terras of this artjcle 8

{e)  save as provided in articlc 8.5, be irrevocable; and

(4} notbedeemed to contain a Total Transfer Condition unless exprassly siated
otherwise or required by these articles,

€4 The Sale Sheres shall be offered for purchase in accordance with this article £ a:

{2} aprice per Sale Share (the "Sale Price") agread between the Vendor and the
Board (with the approval (not 1o be unrcasonably withheld or delayed) of
the OMG Director); or

(b)  indefanlt of agreciment under article § Ala) within 21 days afier the date of
service of the Transfer Notice, the lower of:

(i) the Froposed Sale Price; and

(it)  if the Board elects within 23 days after the date of service of the
Transfer Motice to instruet Valuers for that purpose, the price per
Share reported on by the Valuers as their written opinich of the open
market value of cach Sale Share in accordaree with article 8.14 (the
"Market Value" as at the date of service of the Transler Notice,

8.5 Ifthe Market Value is reported on by the Valuers under article 8.4(b)(i1) to be less
than the Proposed $ale Price sperifiz} i, the Transfor Notice, the Vendor may
. revoke the Transfer Noliez by written notice given to the Board within the period

p
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(the "Withdrawal Period") of 14 days afier the date the Board serves on (he
Vendor the Valuers' writien opinion of the Market Value.

8.6 The Board shall offer the Sale Skares for purchase at the Sale Price by a written
offer notice (the "Offer Notice") served on all Members within seven days after the
Sale Price is agreed or determined nader article 8.4 or, if the Transfer Notice js
capable of being revoked under article 8.5, within seven days afier the expiry of the
period for revocation in article 8.5.
3.7 AnOffer Notice shall:
(@) specify the Sale Price:
(b} expire 42 days after its service;
(©) coutain the other details included in the Transfer Motice; and
(@) invite the relevant Members to apply in writing, before expiry of the Offer
Notice, to purchase the numbers of Sale Shares speeified by them in their
application.
8.8 Sale Shares which are Ordinary Shares held by
(a}  Members who are directors andfor employess of the Company shall be
treated as offered in the first instance to all Members holding, Crdinary
Shares who are directors and/or employees of the Company and 1o the
extent not aceepted by such Members, to all Members holding Ordinary
Shares who are not directors andfor employces of the Company;
(b)  Members who are not directors and/or employees of the Company shall be
treated as offered in the first instance 1o all Members halding Ordinary
Shares who are not directors and/or cmployess of the Company and to the
extent not accepted by such Members, to all Members holding Ordinary
Shares who are direetors andfor employzes of the Company
but no Shares shall be treated as offered o the Vendor or any cther Member wig
is then bound to give or deamed 1o have given a Transfer Notice,
8.9  After the expiry date of the Offer Notice, (or, if carlier, upon valid applications
being received for all the Sale Shares in accordance with article §.7) the Board
shall, in the priorities and in respect of each class of persons set out in article 8.8.
allocate the Sale Sheres in aceordance with the applications received, subject 10 the
other provisions of these articles and Table A, save that:
(a}  if there are applications from any class of Members for more than the
nurber of Sale Shares available for that class of Members, they shall be
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8.10

g.11

8.12

8.13

allozated to those applicants in proportion (as neatly as possibla but witlouw
allocating to any Member more Sale Shares then the maximum mumber
applied for by him) to the number of Shares of the relevart clags then held
by them respectively;

(&)  if it is not possible to allocate any of the Sale Sheres without involving
fractions, those fractions shall be aggregated and allocated amongst the
applicants of the relevant class in such manner as the Board thinks fit; and

() if the Transfer Notice contained a Total Trans for Condition, no allocation
of Sale Shares shall be made unless all the Sale Shares are allocated,

The Board shall, within 7 days of the cxpiry of the Offer Natice, give notice in
writing (a "Sale Notice™) to the Vendor and to cach person to whom Sale Shares
have been allocated (each & "Pur chaser") specifying the name and address of cach
Purchaser, the number of Sale Shares allocated 1o him, the aggregaie price payable
for them, and the time for completion of each sale and purchase.

Completion of a salc and purchase of Sale Shares pursuant to a Sale Nolice shail
take place at the registered office of the Company at the time specified in the Sale
Notice (being not less than one week nor more than two monhs after the expiry of
the Offer Notice, unless agreed otherwise in relation to any sale and purchase by
both the Vendor and the Purchaser concerned) when the Vendor shail, upon
payment to him by a Purchaser of the Sale Price in respect of the Sale Shares
atlocated 10 that Purchaser, transfar those Sale Shares and deliver the relative share
certificates to that Purchaser.

The Vendor may, during the period falling between one and two morahs afier the
expiry of the Cffer Notice, sell any Sale Shares for which a Sale Natice has not
been given by way of bona fide sale 10 the proposed transferee (i any) named in the
Transfer Notice at any price per Sale Share which is not less than the Sale Price.
without any deduction, rebate or allowance to the proposed transferee. provided
that:

{a) the Board shall be entitled to refuse registration of the proposed lransferee
if he is believed by the Board to be 2 competiior or connected with a
sompetitor of any business of any member of the Group or a nomince of
such a person; and

(b)  if the Transfer Notice contained a Total Transfer Condition, the Vendor
shall not be entitled to seli only some of the Sale Sheres under this acticls 3.
save with the written consent of all the other Members.

Ifa Vendor fails to transfer any Sale Shares when required pursuant to this article 8.
the Board may authorise any person {who shall ke deemed 10 be the attorney of the
WVendor for the purpose) to exceute the necessary transfer of such Saie Shares and

]
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celiver it on the Vendor's behalf, The Company may receive the purchase money
for the Sale Shares from the Purchaser and shall, upon receipt of the transfer duly
stamped, register the Purchasor as the holder of those Sale Shares. The Comparny
shail hold the purchase money in & separate bank account on trust for the Vendor
but shall not be bound to earn or pay interest on any moncy so held. The
Company's receipt for the purciase money shall be a good discharge to the
Purchaser (who shall not be concomed to see to the application of it) and, afier the
name of the Purchaser has been entered in the register of Merabers in purported
exercise of the power conferred by this article 8, the validity of that exercise shall
not be questioned by eny person,

.14 Ifinstructed 1o report on their opinion of Market Vatue under article BA4b)(ii), the
Valuers shall;

{e) aet as experl and not es arbitrator and their written determination shall be
final and binding on the Members, save in the case of manifest error; and

(b)  procecd on the basis that:

(1) the open market value of cach Sale Share shall be the sum which a
willing purchaser would agree with a willing vendor to be the
purchase price for all the class of Shares of which the Sale Shares
form part, divided by the number of issued Shares then compriged
in that class but taking into account the application of articles 3.2
and 3.3 to the Sale Shares;

(ii)  there shell be no addition of any premium or subtraction of any
discount by reference 10 the size of the holding the subject of the
Transfer Notice or in relation to any restrictions on  the
transferability of the Sale Shares; and

(i) any difficulty in applying either of the foregoing bases shall be
resolved by the Valuers as they think fit in their absolute diseretion.

815 The Company will use its best endeavours to pracure that the Veluers deliver their
written opinion of the Market Value to the Board and the Vendor within 23 days of
the Board electing to instruct them under article §.4.

8.16  The Valuers' fecs for reporting on their opinion of the Market Yaluc shall be bome
as to one half by the Vendor and as to the other half by the Purchasers pro ran wo
the number of Sale Shares purchased by them unless:

{a)  the Vendor revokes the Transfer Natice pursuant to article 8.5 or

(b)  none of the Sale Shares are purchased pursuant to this article 8,

when the Vendor shall pay all the Valuers' fecs,
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9 Compulsory tramsfors

j 9.1 In this article 9, a "Fraasfor Event" means, in relation to any Momber:
| (@) aMember who is an individual:

{i) beceming bankrupt; or

(i)  dying or

(i) suffering from mental disorder and being admilted to hospital or
becoming a patient for any purpose of any enactment relating to
rental health;

(5 a Member making any arrapgement or composition with his creditors
generally:

(¢} aMember which is a body corporate:

{iy having a receiver, manager or administrative receiver appointed over
all or any part of its undertaking or assets; or

(i)  having an administrator appointed in relation to it; or

(i) entering into liquidation (other than a volu mtary liquidation for the
purpese of a bona fide scherne of solvent amalgamation or
reconstruction); or

(iv)  having any equivalent action taken in any jurisdiction;

(d)  subject to adticle 9.8, a Member who is or was previously a director or
employee or consultant of a raember of the Group ceasing 10 hold such
office or employment or consultaney (other than by circumstanees falling
within articles 9.1¢a) and 9.] (¢)) and as a consequence no longer beiny a
director or emplovee or consultant of any member of the Group;

(¢)  whichis a family trust, subject to article 9.8, the relevant Member ceasing
to be adirector or employee or consultant of a member of the Group (other
than by circumstances falling within articles 9.1(a) and 9.1(c)) and 2s a
consequence no longer being a director or employee or consuliant of any
member of the Group;

{fH a Member or any family member, family wrust or family company of that

Member altempting to deal with or dispose of any Share or any interest in
it otherwise than in accordance with article 7 (Permitted Transfers), article 8
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9.4

(Voluntary Transfers) and this article 9 (Compulsory Transfers) or in
contravention of article 12 (Prohibited Transfors); and

(2)  alMember not giving a Transfer Netice in respect of any Shares or transfer
any Shares (as the case may be) as required by articles 7.2(d)iii), 7.2(e) or
7.3¢b).

Upan the happening of any Transfer Event, the Member in question and any other
Member who has acquired Shares from him ander a permitted transfer (directly or
by means of a series of two or more perritted transfers) shall be deemed 1o have
immediately given a Transfer Notice in respect of all the Shares then held by them
(a "Deemed Transfer Notice™). A Deemed Transfer Notice shall supersede and

ancel any then current Transfer Notice insolar as it relates to the same Sharey
except for Shares which have then been validly iransferred pursuant to that Transfer
Notice.

Notwithstanding any other provision of these artj cles, any Member holding Shares
in respect of which a Deemed Transfer Notice is deemned given shall not be entitled
to exercise any voting rights at general meetings of the Company in respect of those
Shares between the date of the relevant Deemed Transfer Notice and the expiry of
on¢ month after the date of the Sale Notice given in reapect of those Shares or. if
earlicr, the entry in the regisier of members of (he Company of another person as
the holder of those Shares,

The Shares the subject of any Deamed Transfer Notice shall be offered for sale in
[n]

accordance with antiele 8 as if they were Sale Shares in respect of which a Transfer
Notice had been given save that:

(@) aDeemed Transfer Notice shall be decmed to have bean given on the date
of the Transfer Event or, if tater, the date of the first mee ting of the Boart!
at which details of the facts or circumstances giving rise to the Deemed
Transfer Notice are tabled or, if the Directors so resolve. at any time up 1o
& months after the Transfer Event:

(b subject to article 9.5, the Sale Price shall be a price per Sale Share agrecd
between the Vendor and the Poard or, in default of agreement within
21 days affer the date of the date on which the Deemed Transfer Notice is
deemed, under article 9.4(z), to have been served, the Mariet Value, less in
each case any dividends on the Sale Shares referred 1o in article Q.4(1) and
retzined by the Vendor;

{c) a Deemed Transfer Nolice shall be deerned not 1o contain a Total Transfer
Condition and shall be irrevocable;

(d)  the Dirccrors may resolve that an Offer Notice may bz served, in respect of
some or all of the Shares which are the subject of & Decred Transfer
Natice, on a member of management of the Company or any other member

-
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of the Group (regardless of whether such persan is a Member) and an Offer
Notice in respect of any ather shares the subject of the Deemed Transfer
MNotice shall be served in accordance with article 8.6;

(v) the Vendor may retain any Sale Shares for which Purehasers are n ot found
or, during the period between one and two months after the expiry of the
relevant Offer Notice and with the prior written approval of the Board and
the OMG Director, sell all or any of those Sale Shares to any person
(including ary Member) at any price per Sale Share which is not less than
the Sale Price; :

) the Sale Shares shall be gold together with all righte, attaching thercto as at
the date of the Transfer Event, including the right 1o any dividend declarad
or payable on those Shares after that date; and

(g)  article 9.6 shall apply.

95 The Sale Price for any Sale Shares which are the subject of a Deemed Transtor
Notice given as a consequence of a Transfer Event falling within article 9.1(d) or
9.1 {e) shall:

(@)  in the case of a Good Leaver (as defined in article 9.7} be their Market
Value; and

{b) in the casc of a Bad Leaver (as defined in aricie 9.7}, be the par value of
such Shares.

| less, in cach case any dividends on the Sale Shares referred to in article 9.4(1)
which are retzined by the Vendor.

9.6 A dispute as 10 whether article 9.5(a) or anicle 9.5(b) applies to any Sale Shares
shall not affect the validity of a Deemed Transfer Notice but any person who
acquires Sale Shares pursuant to a Deemed Transfer Notice while such a dispute is
continuing shall pay to the Vendor their Ussue Price (or, if Jower, their Market
Value) and shall pay the diflerenice between their Issue Price and their Mark et Value
to the Company. The Company shall hold that difference in a separate bank

‘ account as trustee to pay it, and interzst camed thereon, wpon final determination
i of the dispute:
(a)  to the Purchaser in the case of a Bad Leaver: and
(by 1o the Vendor in the case of 2 Good Leaver.
y

9.7  Inarticle 9.5;

(a)  "Good Leaver” refers to a person who ceases to be a dircetor or employee
or consultant of any member of the Group and as a consequence is no longer

|
|
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9.8

a director or conployee or consuliant ol any member of the Group other than
a Bad Leaver; amd

(b} "Bad Leaver" refers to any person who ceases o be 2 director or employee
or consultant of any member of the Group and as o consequence is no longer
a director or employee or consultant of any member of the Group and either:

(i such cessation occurs before the date which is three years from the
Investment Date by reagon of:

(A)  resignation; or

{B)  termination by a member of the Group (other than on full
notice) in accordance with the relevant terms of
eraployment, consultancy or engagement; or

(i)  suchcessation ocowrs at any time and at the time of such cessation
the reevant member has breached in any material way (and. where
capable of remedy not remedied such breach) the Investment
Agreernent,

gron shall not be a Bad Leaver solely

i3

Provided that Professor Jetfery Errin
by reason of either:

{A)  his resignation as a dircctor where that resipnation is
required by The University of Oxford; or

(3)  his removal as a director except where any of the
circumstances described in elause 13 of the Investment
Agreemeni apply.

For the purpose of article 9.1(d) or 2.1(e), the date upon which a Member ceases 1o
hold office as described therein shall be:

(@)  whereacontract of emplayment or directorship or consultancy is terminated
by the employer or, as the case may be, the Group Company by whom the
consultant is engaged as consubtant, by giving notice to the employee or. as
the case may be, the consultant of the termination of the eraploymert or
directorship or consultancy, the date of that notice {whether or nat a
payment. is made by the relevant Group Company in lieu of all or part of the
notice period required to be given by the relevant Group Company in
respzet of such termination);

(b)  where acontractof employment or consultancy or direciorship is lerminated
by the employee or consultant by giving notice to the employer or, as the
case may be, the relevant Group Company of the termination of the
employment or consullancy or directorshi 1, the date of that notice;

Y
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10.2

10.3

10.4
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{c) where an employer or, as the case may be, the relevant Ciroup Corpany on
the cne hard or employee or consut.ant on the other hand, repudiates the
contract of eraployment or consultancy and the other accepts ithat the
contract of cmployment or consultancy has been terminated, the date of such
acceptance;

(d)  where a contract of employment or consultaney is terminated under the
doctrine of frusiration, the date of the frustrating event; or

) where & contract of employment or directorship or consultancy is terminated
for any rzason other than in the circurnstances set out in article 9.8(a) to
9.8(d) above, the date on which the action or cvent giving rise to the
termination occurs,

Come along option

If any one or more Members (which, (£ OMG is not the Acauirer, must include
COMG and any person to whorn OMG may have transferred Shares by way of
permilted transfer) {together the "Selling Sharcholders") wish to transfer any
irserest in 60 per cent or more of the issued equity Shares where that transfer would
result in a Change of Control, the Selling Sharcholders (or, afler the transfer by
them of their Shares to the Acguirer resulting in the Change of Control, the
Purchaser) shall have the option (the "Come Along Option™) 1o require all the other
holders of Ordinary Shares to transfer all their Shares to the Acquirer or as the
Acquirer shall direct in aceordance with this article (0.

The Selling Sharcholders or the Acquirer may exercise the Come Along Option by
giving notice 10 that effect (a "Come Along Notice™) to all such other Crdinary
Sharcholders (the "Called Sharcholders™) at any lime afler the Selling
Shareholders have agreed to transfer the Shares held by them giving rise 10 the
Change of Control and before the date which is 6 monhs after the transfer of Shares
resuiting in the Change of Control. A Corme Along Motice shall specify that the
Calied Shareholders anc required to transfer all their Ord inary Shares (the "Called
Shares") pursuant to article 50,1, the price at which the Called Shares are to be
transferred (caleulated in accordance with article 10.4) and the praposed date of
transier,

A Come Along Notice is irrevocable bu the Come Along Notice and 2] obligations
thereunder will lapse if the Come Along Notice is given before the transfer of
Shares resulting in the Change of Control and for any reason lhere is not a Change
of Control caused by a transfer of Sharcs by the Selling Shareholders to the
Acquirer within & montbs of the date of the Come Along Notice.

The Called Sharcholders shall be obliged to seli the Called Shares &1 the price per
Share at which the relevant transfer of Crdinary Shares referred to in article 10,
takes place or took place.

24




10.5

10.6
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11.3
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Completion of the salc of the Called Shares shall take place on the dale specified
for that purpose by the Selling Shareholders or the Acquirer except thats

(2)  suchperson may not speeify a date that is less than 14 clays afler the date of
the Came Along Notice;

(b)  ifthe Come Along Notice is given by the Selling Shareholders, the date so
specified by the Selling Shareholders shall be the same date as the date
proposed for completion of the sale of the Shares giving rise (o the Change
of Control,

unless all of the Called Sharcholders, the § elling Shersholders and the Acquirer
agree otherwise,

ifany of the Called Shareholders shall meke default in selling its Called Shares in
accordance with this article 10, any director of the Acquirer or scrme other person
duly nominated by reselution of the Board for that purpase shall forthwith be
deemed to be the duly appointed attomey of such Called Shareholders with such
pawer to exeeute, complete and deliver in the name and on behalf of such Called
Shareholders a transfer of the relevant Called Shares and any such dircctar may
receive and give a good discharge of the purchasc money an behaif of such Called
Shareholders and (subject to the transfer being duly statnped) enter the name of the
thire party in the Register of Members as the holder or holders by transfer of the
Called Shares so purchased by him or them. The Board shall forthwith pay the
purchase money into a separate bank account i the Company's name and shali hold
such maoney on trust (but without interest) for such Called Shareholders until they
shall deliver up a certificate or certificates for the relevan: sheres to the Cotspar
ard they shail thereupon be paid the purchasc money.,

uange of cantrol
Notwithstanding any other provision in thesz articles no sale or transfer or other
disposition of any interest in any Qrdinary Share shall have any effect, if it would
result in a Change of Control unless before the transfer is lodged for registration the
Acquirer has made a bona fide offer in accordance with this article 11 to purchase
at the Specified Price (as defined in article 11.3(1)) all the Shares held by the
Members (except any Member which has expressly waived its right to receive such
an offer for the purpose of this article 11).

An offer made under article 11.1 shall be in writing open for acceplance for at teast
21 days, and shall be deemed 10 be rejecied by any Member who has not accepted
it in accordance with its terms within 21 days and the consideration under such an
offer shall be setticd in full on completion of the purchase and within 30 days of the
date of the offer.

For the purposes of article 11.1:

s T
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(a) the expressions “transfer”, "tramsforor” and “transferee® jinclude
respectively the renunciation of a renounceable tetier of allotment and any
renouncer and renounces of such letter; and

(b} the expression "Specificd Price” means:
)] int the case of Ordinary Shares, the higher of:

(A)  aprice per share equal to the highest price paid or payable
by the Acquirer or persons acting in concert with him or
cornected with him for any Sharces within the tast 6 months
plus an amount equal to the relevant proportion of any other
consideraticn (in cesh or otherwise) received or reccivable
by the holders of the specified shares which, having repard
to the substance of the transaction as a whole, can
reasonably be regarded as part of the overall consideration
paid or payable for the specified shares: and

(B) & price per share equal to the Issue Price thereof: and

()  in the vase of Proference Shares, the amaount payable on the
redemption of those Shares as if they (21l to be redeemed on the date
the relevant tramsfer is completed,

(©) If any part of the Specified Price is payable otherwise than in cash any
Member may require, a3 a condition of his acceptance of the offer made
under this article 11, to receive in cash on transfer all or any of the price
offered for the Shares sold by him pursuant to the offor.

12 P il transfers
12.1 Notwithstanding any other provision of these articles, no transfer of any Sheare shall
be registered:
(a)  ifitis to any infant, bankrupt, trustee in bankruptey or person of unsound
mind; or
(b)  unless the wansferee has entered into a deed of adhercree in accordance
with the provisions of the Investment Agreement,
13 General meetings
3.1 The Board shall procure that the audited accounts of the Company for each financial
year are laid before the Company in gencral meating not later than 1 month afier the
date ol the auditors' report contained in those accounts,
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14.1

4.4

16

16.1

16.2

16.3

Noetice of a general meeting nead not be given to any director in that capacity.
Regulation 38 shall be modified ageordingly.,

Regulation 37 shall be amended by the insertion of the words "or gither of the OMG
Director or the University Director acting alone” after the second word of that
regulation.

Proceedings at General Meeti ngs

Any Member having the right to vote at the meeting may demand a poll at a gencral
meeting. Regulation 46 shall be modified accordingly.

A director shali not be required to hald any share qualification, but nevertheless
shall be entitled to attend and speak at any general meeting of the Company and at
any separate general mecting of the holders of any class of Shares.

If a meeting is adjowned under regulation 41 because a queorin is not present, and
a1 the adjourned meeting a quornim is not present within half an hour from the time
appointed for the meeting, those shareholders preserd shall form a quorum. and
regulation 41 shall be modified accordingly.

Kegulation 62 shall be modified by the deletion in paragraph (2} of the words
“deposited at" and by the substitution for them of the words "left at or sent by post
or by facsimile transmission to" and by the insertion at the end of the regulation
after the word "invalid” of the words "unless a majority of the Board {the OMG
Director being part of that majerity) resolve otherwise”,

Number of directors

The number of directors (other then the OMG irector) shall net be less than two
normere than 8. Regulation 64 shail not apply.

QMG Direetor and Unjversity Director

For so fong as QMG (or any person to whom it transfers Shares by way of parmitted
transfer) holds Shares, OMG (or such ather person) may at any time ard on more
thar: one occasion appoint any person {who Is acceptable to the Board, acting
reasonably) 1o be a divector (an “OMG Directo r'), which expression shall. where
the context so permits but not in article 16.3, include 2 duly appointed alternate of
such a director) ad at any time 2nd on more than one occasion remove an OMG
Director from office.

There shall not be more than ane OMG Director in office at any time,
Any appeintment or removal of an OMG Director shall be in writing served on the
Company signed by a duly authorised representative of OMG (or any person to

whom it transfer Shares by way of permitted tranister) and shall 1zke effect at the
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16.4

16.5

16.6

16.7

16.8

15.9

time it is served on the Company or produced to 2 meeting of the Bazrd, whichever
is earlier.

The Company shall pay a fee 10 OMG in respect of the services of the OMG
Director at the rate of £5,000 per anrum (plus VAT, if applicable) Index Linked or
at such higher rate as may be agreed between the Board and the OMG Biregtor,
Such fee shall be payable monthly in arrears,

Notice of meetings of the Board sholl be served on an OMG Pirector who is absent
from the United Kingdom at the registered office for the time bemy, of OMG, The
third sentence of regulation 88 shall not apply.

Upon written request by OMG the Compary shall procure that the QMG Director
is forthwith appointed as a director of any other member of the Group,

Regulation 31¢e) shall not apply to an OMG Direstor.

On any reselution to remove an OMG Director pursuant to sectinn 303 of the

Companies Act 1985 OMG shall have 10 voies per share held by it and regulation
34 shall be modified accordingly.,

For so long as the Universi ty (or any person to whom it transfers Shares by way of
permitted transfer) holds Shares, the University (or such other person) may either:

(z)  atany time and on more than one oceasion appoint any person (who is
aceeptable o the Board, acting reascnably) to be a director (a “University
Divector”), which expression shall, where the context so permits, but not
in article 16.3 as applied o a University Dircetor, include a duly appointed
alternate of such a director) and at any time and on more than one cecasion
remove a University Director from office. The provisions of articles 16.2
t0 16.8 (inclusive) shall apply to the Univ ersity Director as if:

{i) references in those articles to "OMG" and an "OMG Director” were
references to the University and a University Director respectively:
and

(i) references 10 the Universi ty's registered office were reference 1o its
administrative offices at Wellington Square. Oxford OX1 201 or

(h) if and fo. so long as no University Director is appointed, appoint an
observer who may attend and speak but not vote at any meeting of the Board
and any committee constituted by the Board and the Company shall send 1o
the University at its administrative offices copies of all Board and
Committee papers at the same time as they are sent to the Board or members
of the relevant committee.

e
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17 Alternate directors

7.1 The words "approved by resolution of the directors and" in regulation 65 shall not
apply o an appointment of aa alternate divector by an OMG Dircetor or &
University Director.

7.2 Regulation 66 shall be amended by the insertion between ihe words "shall” and "be
of the words "(subject to his giving the Company an address within the United
Kingdom at which notice may be served upon him)".

17.3 A person who holds office only as an altemate divector shall, if his appointor is not
present, be counted in the quorum,

7.4 ¥ an alternate director is himsell o director or attends any meeting as a3 alternate
director for more than one director, his voting, rights shall be eunutative but he shall
only be counted ance in deciding whether a quorum is present,

18 Proceedings.of divectors

18.1  The quorum for the transaction of business of the Board shall be two directors, one
of whom shall be the OMG Director or his duly appointed alternate unless:

{a)  the CMG Director or (if’ applicable, his duly sppointed alternale) has
received at least 14 clear days' notice of a Beard meeting and neither the
OMG Director nor such alternate attends such meeting; or

(b) the OMG Director has previcusly agreed otherwise in writing expressly for
that purpose.

18.2  Any director or his alternate may validly participate in a meeting of the Board by
conference telephone, viden conference facility or ather form of communication
equipmen if 2l persons participating in the meeting are able to hear and speak 1o
sach other throughout the meeti ng. A person so participating shall be decmed to be
present in person at the meeting and shall accordingly be counted in a quorum and
be entitled to vote, Sucha meeting shall be deemed to take place where the Jargest
group of those participating is assembled or, il there is no group which is larger than
any other group, where the chairman of the meeting then is.

183 Save with the consent of the OMG Director:

(a)  the Board shall not delegate any of its powers to a committee; and
(b)  meetings of the Board shall not be held outside the United Kingdom.

18.4  The chairman of the Board shall not. have a second or casting vote at a meeting of

the Board. The fifth scntence of regulation 88 shall not apply,
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18.5

19.2

20

2001

202

20.3

212

Subject to disclosure under section 317 of the Act, a director IOEY VOLe ) any
meeting of the Board on any resolution concerning a matter in which he has.
directly or indirectly, an interest o duty which conflicts or may conflict with the
interests of the Company. Regulations 94 and 95 shall not apply.

Retirement of divectors

Dirsctors shall not be required to retire by retation, tegulations 67 and 78 shall be

rmodified accordingly. Regulations 73 1o 77, the sccond and third scatences of

rzgulatior: 79, regulation 80 and the: last sentence of regulation 84 shall not apply,
The office of a director shall b vacated if:

(a)  (being an executive director) he ceases to be employec by or a consultant to
any member of the Group; or

(b} amajerity of the Board so Fequires,
Regulation 81 shall be extended accordin gy

Notices
Any notice to be given to the Company pursuant 1o these articles shall be sent 1o the
registerzd office of the Company or presented at a meeting of the Boogd,

Any notice te be given pursuant (o these articles may be given by facsimile
lransmission to the facsimile number maintained at the relevant address of the
addressee. Such a notice shall be conclusively desmed 1o have been properly given
at the time shown on the ransmission report recetved by the sender,

The figure "24" shall be inserted in substitution for the figure "48" in the second
sentence of regulation 115, Any notice or other document delivered or left a1 a
registered address otherwise than by post shall bz deemed to have been served or
delivered on the day it was so delivered or left,

Indemnity
Subject to the provisions of the Act, but without prejucice (o any other indemnity
to which the person concemed may ctherwise be entitled, every director, alternate
director, auditor, secretary or other officer of the Company shall be entitled o be
indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his dutics or the
axcreise of his powers or olherwise in relation thereto, Regulation 118 shall be
extended accordingly.

The directors may exercise all the powers of the Company to purchase and maintain

for every director or other officer insurance against any liability for neglizence.

~
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lawfully insured against.
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