Company No: 03653794
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
OF

DRP (UK) LIMITED
("the Company”)

On 77 Mee<A 2015 the following resolutions were duly passed as Special
Resolutions of the Company pursuant to Chapter 2 of Part 13 of the Companies Act
2006.

RESOLUTION 1

"That the current issued share capital of the Company held as set out In
columns (1) and (2) below be reclassified into the share classes set out in
column (3) below

(1) (2) (3)

100 Ordinary shares 100 A Ordinary shares

DRP Holdings Limited of £1 00 each of £1 00 each

The rnights attaching to the shares are laid out in the Company's new
articles of association which are to be adopted pursuant to resolution 2 "

RESOLUTION 2

"That the present Memorandum of Association and Articles of Association
(including for the avoidance of doubt, the relevant provisions of the
Memcorandum of Association that would otherwise be treated as provisions
of the articles under section 28 of the Companies Act 2006} be replaced
by the new Articles of Association 1n the form of the draft annexed hereto
and marked "A" "

Dated: 27\ M ocA 2015

.................. AR

Director
21/0412015
COMPANIES HOUSE
*R44CTWXV
RM 31/03/2015 #2241
COMPANIES HOUSE
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Name of Member

Si
AN

gnature

Date

Dale Reginald Parmenter as
director of DRP Holdings Limited

2015

NOTES

If you agree to the Resolutions, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods

By Hand: delivering the signed copy to Mr Dale Parmenter, Unit 212 Tkon Industrial Estate, Droitwich
Road, Hartlebury, Worcestershire, DY10 4EU

Post: returning the signed copy by post to Mr Dale Parmenter, Unit 212 Ikon Industnal Estate,
Droitwich Road, Hartlebury, Worcestershire, DY10 4EU

E-mail: by attaching a scanned copy of the signed document to an e-mall and sending 1t to
dale parmenter@drpgroup com Please enter "Written resolutions dated [CIRCULATION DATE]" in the
e-mail subject box

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree if you faill to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

Unless, within 28 days of the circulation date, sufficient agreement has been received for the
Resolutions to pass, it will lapse If you agree to the Resolutions, please ensure that your agreement
reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty is determined by the order in which the names of the joint holders appear in
the register of members

If you are signing this document on behalf of a person under a power of attorney or other authorty
please send a copy of the relevant power of attorney or authority when returning this document
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COMPANY NO 3653794
THE COMPANIES ACT 2006
Y/
PRIVATE COMPANY LIMITED BY SHARES \

|

J

ARTICLES OF ASSOCIATION

OF

DRP (UK) LIMITED'
("COMPANY")

(Adopted by Special resolution passed on

INDEX TO THE ARTICLES
PART 1

1 Defined terms
2 Liability of members /
PART/2 :
DIRECTORS *
DIRECTORS’ POWERS AND RESPONSIBILITIES
3 Directors’ general authonty
4 Shareheclders’ reserve power
5 Directors delegation o
6 Committees ~
DECISION-MAKING BY DIRECTORS

e
7 Directors to take dec/u;:ons coliectively
8 Unanimous dec15|ons\x\ »
9 Calhing a Directors’ me\gpng :
10 Participation in Directors“meetings

\v \’m

11 Quorum for:Directors’ meetings
12 Chairin —Q’f’%nre&l‘:rs' me\e:‘.lngs
13 Casting vote, 4———
14 TrgqgadQnéfér\gther arrangements with the Company
15 Byrectors_confitcts of interest

16 <q{ec0rds of'}iecnsnons

17 v scretion to make further rules

APPOINTMENT OF DIRECTORS

18 Number of Directors
19 Methods of appointing Dtrectors
20 Termination of Director’s appointment
21 Directors’ remuneration
22 Directors’ expenses
ALTERNATE DIRECTORS
23 Appomntment and removal of alternate Directors

1 Name changed by special resolution dated 12 April 1999 from “Morfis Nine Limited”
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Rights and responsibihities of alternate Directors

Termination of alternate Directorships

Secretary
PART 3

SHARES AND DISTRIBUTIONS

SHARES

Share capital & share 1ssue

Further i1ssues of Shares

Further issues of Shares pre-emption nights

Powers to 1ssue different classes of share

Company not bound by less than absclute interests

Share certificates

Replacement share certificates

Share transfers

Permitted transfers

Pre-emption rnights on share transfers

Drag Along

Transmission of shares

Exercise of Transmittees’ rights

Transmittees bound by prior notices

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

Payment of dividends and other distnbutions
No interest on distributions
Unclaimed distributions
Non-cash distributions
Wawver of distributions g
CAPITALISATION OF PROFITS

Authonty to capitalise and appropriaticn of/\capltallsed SUmS

y\ PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at ge eral meetings

Quorum for genetal meetlngs

Chairing generat meettngs

Attendance and speakmg by Byregtors and non-shareholders

Adjournment v
VOTING AT GENERAL MEETINGS

Voting gen al,
Errors and Is utes
PoH votes
< ontent of ?roxy notices
ellvery of proxy notices
Amendments to resolutions

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
No right to inspect accounts and other records
Provision for employees on cessation of business

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
Insurance
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms

11 In these Articles, unless the context requires otherwise the following terms shall
have the following meanings

"A Director” Director(s) appointed by the A Shareholder;

"A Shares" ‘A" Ordinary shares of £1 00 each in the capttal of the
Company;

"A Shareholder” a Shareholder who holds A Shares,

"Accountants"” the accountants or auditors respBfisible forcpFéparing

annual accounts from time toqgmg:o}%e7Company
or, If either the Companyshas not/appomted any
accountants or auditors or the sald“)gccountants or
auditors shall be ufjable”orunwilling to act in
connection with the matter in question, a firm of
chartered accountants nominated jointly by the
Board and théaSeller or, faling such nomination,
within 10 Bum@eﬁ?s’}Days after request by any of the
Board or the Sellerihominated by the President from
time> to tlmeqﬁgf the Institute of Chartered
Accountants in England and Wales or, if he shall be
/ 5n§bl§ or unwilling to make an appointment, by the
ngh\bqurt of Justice in England (in either of the
latter cases, upon the application at any time of any
7 of the Board or the Seller);

"Act" ‘ the Companies Act 2006,
"Appointor™ the meaning given n Article 23.1;
"Articles® the Company’s articles of association for the time

being in force;

“Associate" has the meaning given in section 256 of the Act;

"Assumptions” (a) the value of the shares in question 1s that
proportion of the fair market value of the entire
i1ssued share capital of the Company that the
Seller's share bear to the then total Issued
share capital of the Company (applying an
appropriate premium or discount for the size of
the Seller's shareholding or for the rights or
restrictions applying to the shares);

{b) the sale s between a willing buyer and a witling
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seller on the open market;

(c} the sale 1s taking place on the date that the
Transfer Notice or Deemed Transfer Notice
occurred;

{(d} if the Company 1s then carrying on its business
as a going concern, on the assumption that it
shall continue to do so,

(e) the shares are sold free of all encumbrances;
and

(f} to take account of any other faw the
Accountants reasonably believe should be

taken into account O
" " o A ) \{__—i—_—)
B Shares B’ Ordinary shares of £1 UO‘each\iP:_El/ capital of the
Company, 2 :
"Bankruptcy” includes bankruptcy 1n SEngland and Wales and

individual insolvency procéedings in a jurisdiction
other than/F@?nd and Wales or Northern Ireland
which have argj,éffi\atl:t similar to that of bankruptcy
and "Bankrupt" En "Bankruptcy Order” shall be
construed accordingly;

"

"Board" étﬁ‘e board of Directors of the Company from time to

tlmE}%

"Business Day" Qany day (other than a Saturday, Sunday or pubhc
holiday 1n the United Kingdom),

"Chairman” % the meaning given in Article 12;

"Chais@f the the meaning given in Article 50;

meeti g'{/ﬁ
'@ks Acts”

the Companies Acts (as defined 1n section 2 of the
Act}, 1n so far as they apply to the Company;

"Conflict" the meaning given in Article 15.1;

"Deemed Transfer see Transfer Notice;

Notice”

"Director” a Director of the Company, and includes any person

occupying the position of Director, by whatever
name called;

"Distribution Recipient” the meaning given n Article 42 2,
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"Document” includes, unless ctherwise specified, any document
sent or supplied in electronic form;

"Electronic form” the meaning given In section 1168 of the Act;

"Eligible Director" a Director who would be entitled to vote on the
matter at a meeting of the Board (but excluding any
Director whose vote 1s not to be counted in respect
of the particular matter),
o

"Fair value” the value of the Sale Shares détermined In
accordance with Article 36 4.2, -

"First Offer in respect of an offer of: Q \ -
Shareholders” T

(a) A Shares, the holders\?f th@ares (f any);
and LD .
(b} B Shares, the héldﬂ\e{rs‘of the A Shares (If any);

X
"Fully paid” tn relation to a share, means that the nominal value

and any p/:;e""i?_.gim to be paid to the Company in
respect of tha't’-‘i{s“hare have been paid to the

Company, v)
/Q 7

"Good Cause” where the Company or a Group Company has
ATEN

éterm}pated the employment, or given notice to
termlnaée the employment, of an employee In the
~united Kingdom fairly in accordance with s 98 of the
5<Employment Rights Act 1996 or, in the case of an
X employee not employed in the United Kingdom,
where the Company or a Group Company has
terminated the employment of an employee fairly in
accordance with the applicable employment or labour
tegislation affecting the employment of that
employee in the particular jurisdiction;

the Company and its subsidianes {if any) from time
to time and "Group Company" shall be construed

accordingly;
"Hard copy form" the meaning given in section 1168 of the Act;
"Holder™ in relation to Shares means the person whose name

1s entered In the register of members as the holder
of the shares,

"Instrument” a document in Hard copy form,
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"Ordinary Resolution”
"Ordinary Shares”
"Paid"

"Participate”

"Permitted Group"

"Permitted Transfer"

"Permitted Transferee"

"Proxy Notice™”

“Qualifying Person”

'Sale Shares”

"Second Offer
Shareholders”

"Seller"”

has the meaning given n section 282 of the Act,
the A Shares and B Shares;
paid or credited as paid;

in relation to a Directors’ meeting, has the meaning
given in Article 10.1;

in relation to a company, any wholly owned
subsidiary of that company, any company of which it
1Is @ subsidiary (its holding company) andZany other
subsidiaries of any such holding company, and\each
company n a Permitted Group Is a m\g_rgbef\of the
Permitted Group Unless the/&ontext E/themme
requires, the application f"“th defintion of
Permitted Group to any c/:oémpanyﬁatﬂ}any time will
apply to the company as 1tus-at th@me

a transfer of shares ﬁadve m/}ccvordance with Article
35, &

In relation to—a shareholder, any member of the
same Permg(tegiGFo‘up as that shareholder;

the meaning giver-in Article 56 1,

éei’ther

{a) an individual who 1s a Shareholder,

(b) a person authonsed under section 323 of the Act
(representations of carpeorations at meetings) to
act as the representative of a corporation In
relation to the meeting; or

(¢c) a person appointed as a proxy of a member In
relation to the meeting.

the Shares specified or deemed to be specified for
sale in a Transfer Notice or Deemed Transfer Notice,

in respect of an offer of-

(a) A Shares, the holders of the B Shares (if any);
and
(b) B Shares, the holders of the B Shares (if any),

the transferor of Shares pursuant to a Transfer
Notice,

6
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-

12

1.3

1.4

15

16

"Shareholder” any holder of Shares for the time being and shall as
the context permits include any beneficial owner of
Shares for the time being,

“Shares" shares in the Company;

"Special Resolution” has the meaning given in section 283 of the Act;

"Subsidiary"” has the meaning given 1n section 1159 of the Act;

"Transfer Notice" a notice 1n writing given by any Sharehold%tc\) the
Company where that Shareholder Qeaﬂ'/es,’\ﬁr 1S

required by these Articles, to transfer (or enter into
an agreement to transfer) any/Shsres\; Where such
notice is deemed to have been»jserved —it shall be

\_’)
referred to as a Deemed Transfer Notlce
5 e

"Transmittee" on the death of > Shareholder, the Personal
Representatives of such: Shareholder or in the event
of Bankruptcy of a Shg\eholder, the trustee In
bankruptcy ofstch Shareholder; and

& [
"Writing" the representation or reproduction of words, symbols
or other mformatlon in a visible form by any method
e
or combination of methods, whether sent or supphed
érn e1ectron|c form or otherwise.

Words and expressuons(\wmch h:e%?)'artlcular meanings 1n the Act shall have the

same meanings in these Arkicles.

PN

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

/x

-~

A refer;eg@ﬁ}thls document to an "Article" 1s a reference to the relevant Article of
these Articles-unless expressly provided otherwise,

<@>§pressly provided otherwise, a reference to a statute, statutory provision

or 5ubc}r}j|nate legislation 1s a reference to it as it 1s in force from time to time,
taking-account of -

1.5.1 any subordinate legislation from time to ttime made under It, and

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

n n n ng

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

Liability of members
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2.1

31

41

4 2

5.1

52

5.3

61

The lLability of the members 1s imited to the amount, If any, unpaid on the Shares
held by them.

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’' general authority

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

Shareholders’ reserve power

The A Shareholder may, by Special Resolution, direct the
refrain from taking, specified action(s)

No such Special Resolution invalidates anything whuc%h
before the passing of the Special Resolution 6/

Directors' delegation

e

Subject to the Articles, the Directors (actlr(l)g;v{n,:\h the consent of the A Director)
may delegate any of the powers which are CO::/i:Z/"Ed on them under the Articles -
5.1.1 to such person or committee;

2
512 bysuch meansyg'ludmg&ower of attorney);

513 tosuch an extent

514 in relatigofizta.such \gtters or ternitories, and
g

5.1.5 on such te\?;s and conditions,

as they think/fit.—
f-the Direct JkS SO specify, any such delegation may authorise further delegation of

@\DII’EC ors powers by any person to whom they are delegated.

i \I?,urectors may revoke any delegation in whole or part, or alter its terms and
condlt|ons

Committees
Commuttees to which the Directors delegate any of their powers must:
611 include the A Director; and

612 follow procedures which are based as far as they are applicable on those
provisions of the Articles which govern the taking of decisions by Directors
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s

6.2

71

7.2

81

8.2

8.3

92

9.3

9.4

The Directors may make rules of procedure for all or any committees, which prevail
over rules derived from the Articles if they are not consistent with them

DECISION MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by Directors 1s that any decision of the
Directors must be with the consent of the A Director.

If:-

7.2.1 the Company only has one Director for the time being, and

7.2.2  no provision of the Articles requires it to have more than oné-DirectoF,
w

' o T
&)

the general rule does not apply, and the sole Director may (for so-long-as he or she
remains the sole Director) take decisions without regard‘«to any\c:_f}he provisions of
the Articles relating to Directors’ decision-making

Unanimous decisions

A decision of the Directors s taken In ac;gMgnce with this Article when all Eligible
Directors indicate to each other by any @eang),tbat they agree

Such a decision may take the form of a resolution 1n writing, where each Eligible
Director has signed one or mo;e'@oples of |t,<6r to which each Eligible Director has

otherwise indicated agreem‘e@)r}til“a\\.\f\n;ng
A decision may not be tal‘(%n in accotdance with this Article If the Eligible Directors

4 L
would not have formeduég qu’é?um at such a meeting.

Calling a Directors: meetlng
\:l
Any Drirector ma\mectors meeting by giving notice of the meeting to the

Dwector;’er*biy auth@rlsmg the company secretary (iIf any) to give such notice

Notice of*a%Dlrectors' meeting must indicate -

where 1t 15 to take place; and

923 f its anticipated that Directors Participating in the meeting will not be In
the same place, how it I1s proposed that they should communicate with
each other during the meeting

Notice of a Directors’ meeting shall be given to each Director but need not be 1n
writing

Notice of a Directors’ meeting need not be given to Directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the
Company not more than seven days after the date on which the meeting 1s held
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10.

101

10.2

10 3

11.

111

11.2

11.3

11.4

12.

121

12 2

12 3

Where such notice is given after the meeting has been held, that does not affect
the valdity of the meeting, or of any business conducted at it.

Participation in Directors' meetings

Subject to the Articles, Directors Participate in a Directors’ meeting, or part of a
Directors’ meeting, when:-

1011 the meeting has been called and takes place in accordance with the
Articles, and

101 2 they can each communicate to the others any information or oplnions they
have on any item of the business of the meeting

In determining whether Directors are Participating in a Dtrectors meetlng, it s
irrelevant where any Directors are or how they communlcate(vinjth each other

If all the Directors Participating in a meeting are not in"the S?\m ce, they may
decide that the meeting Is to be treated as taking place wherever-any of them I1s

Quorum for Directors' meetings

At a Directors’ meeting, unless there I1s a-quorum, no proposal 1s to be voted on,
except a proposal to call another meetin

Where the Company has only one Director, the’ quorum for a Director's meeting
shall be one Director Participatiig at @ meeting and in any other case (subject to
these Articles) shall be two D rectors Participating at a meeting which must include
the A Director

For the purposes of any\xm;’e/gmg (or part of a meeting} held pursuant to Article 15
to authorise a Conflict, ifthere i1s only one Director in office besides the conflicted
Director(s), the{qudrum foro>such meeting (or part of a meeting) shall be one
eligible Director. <

If the totﬁ}'nber of Directors in office for the time being 1s less than the quorum
reqmred the-Dlrectors must not take any decision other than a decision -

/'_"‘\

41\ to appomt further Directors, or

)

4 2/to call a general meeting so as to enable the Shareholders to appoint
\/further Directors.

Chairing of Directors' meetings

The Directors may appoint a Director to chair their meetings. The Chairman shall
be the A Director who 1s the Chief Executive officer (or such other officer of the A
Shareholder as the A Shareholder shall direct) from time to time

The person so appointed for the time being 1s known as the Chairman
The Directors may terminate the Chairman’s appointment at any time.
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‘L

124

13.

13.1

14,

14.1

14.2

If the Chairman 1s not Participating in a Directors’ meeting within ten minutes of
the time at which it was to start, the Participating Directors must appoint one of
themselves to chair it.

Casting vote

If the numbers of votes for and against a proposal at a meeting of Directors are
equal, the Chairman or other Director chairing the meeting shall not have a casting
vote.

Transactions or other arrangements with the Company

e

Subject to sections 177(5), 177(6), 182(5) and 182(6) of the Act a‘\,rfld plr/olfidpd he
or she has declared the nature and extent of his or her interest in accorfdance with
the requirements of the Companies Acts, a Director who |s/|n\any wa},/w/r{ether
directly or indirectly, interested in an existing or proposL_Btransactlon or

arrangement with the Company.-

14.1.1 may be a party to, or otherwise mterest%m, any” transaction or
arrangement with the Company or In w/\lch/the Company 1s otherwise

{directly or indirectly) interested, %

14.1.2 shall be an Elgible Director for the purposes of any proposed decision of
the Directors (or committee of D:recto\rs) in respect of such contract or
proposed contract in which he Is Interested,

14 1 3 shall be entitled to vp/tegt a meeting of Directors or of a committee of the
Directors, or ParthIpat‘e\m any unanimous decision, 1n respect of such
contract or proposed contract in which he Is Interested,

1414 //4

may act by htmself or herself or his firm in a professional capacity for the
Company-. otherWIs\e than as auditor) and he or his firm shall be entitled to
remuneratlon for_professional services as If he were not a Director,

1415 may\}be a c{lrector or other officer of, or employed by, or a party to a
transactnor&or arrangement with, or otherwise interested in, any body
corporate: in which the Company i1s otherwise (directly or indirectly)
mte&;sted and

:4.1.6 /shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he or she {or a person connected with him or her (as
defined in section 252 of the Act)} derives from any such contract,
transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such contract, transaction
or arrangement shall be hable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.

For the purposes of this Article, references to proposed decisions and decision-
making processes Include any Directors’ meeting or part of a Directors” meeting.
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14.3 Subject to Article 14 4, If a question arises at a meeting of Directors or of a
committee of Directors as to the right 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 to
any Director other than the Chairman is to be final and conclusive.

14 4 If any question as to the right to Participate in the meeting {or part of the meeting)
should anse in respect of the Chairman, the question I1s 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.

15. Directors' conflicts of interest

15.1 The Directors may, In accordance with the requirements set ou in th |/Art|cle,

authorise any matter or situation proposed to them by any Dlrector: vy_m] would,

not authorised, involve a Director breaching his duty under~se®175 of the Act
to avoid conflicts of interest (a "Conflict"). u

f
L

15.2 Any authorisation under this Article will be effectlvg})nl

1521 the matter 1n question shall have been proposed by any Director for
consideration at a meeting of Directors in the same way that any other
matter may be proposed to the D\llrect‘ rs under the provisions of these
Articles or in such other manner as the Directors may determine;

15.2.2 any requirement as to the quorum at the meeting of the Directors at which
the matter is con5|dered 15 met without counting the Director 1n question;
and

15 2 3 the matter was.agreed to without his voting or would have been agreed to
if his vote-had no‘t\%en counted

15 3 Any authonsation f,a/(f?)‘nfllct under this Article may (whether at the time of giving
the auth?s’—a‘tlon or\%ubsequently) -

4

15 3 1 ~exténd-to-any actual or potential conflict of interest which may reasonably
N
be- \x/pected to arise out of the matter so authonised,

15 3 2 /be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine, and

15 3 3 be termmnated or varied by the Directors at any time.

This will not affect anything done by the Director prior to such termination or
vanation in accordance with the terms of the authorisation.

154 In authorising a Conflict the Directors may decide (whether at the time of giving
the authorisation or subsequently) that if a Director has obtained any information
through his involvement in the Conflict otherwise than as a Director of the
Company and in respect of which he owes a duty of confidentiality to another
person, the Director 1s under no obligation to -

12
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(42

15.5

156 Where the Directors authorise a Conflict:-

1541 disclose such information to the Directors or to any Director or other
officer or employee of the Company, or

15.4 2 use or apply any such information tn performing his duties as a Director,
where to do so would amount to a breach of that confidence.

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

1551 15 excluded from discussions (whether at meetings of Directors or
otherwise) related to the Conflict;

15.5.2 s not given any documents or other information relating to,thé’fc-‘o\nfhct,

and ﬁ <\ /

15 53 may or may not be an Eligible Director at any future-meeting-of Directors
in relation to any resolution relating to the Conflict. O

4

d
-

15 6.1 the Director will be obhged to conduct himself in accordance with any
terms imposed by the Directors mfrtjl‘?/tgl to the Conflict, and

15 6.2 the Director will not infringe any duty/ﬁ\éle owes to the Company by virtue of
sections 171 to 177 of tl/we Act prOV|g<a}i/he or she acts 1n accordance with
such terms, Iimits anc}%:ondltlons (ff any) as the Directors impose in

respect of its authoqs/a(tt n.

15.7 A Director 1s not requnréd%by reason of being a Director (or because of the

16.

161

17.

17.1

18.

fiduciary relationship éstabjished by reason of being a Director), to account to the

Company for any remunefation, profit or other benefit which he derives from or in

connection with ?;\"EIEE‘?,QT'D invelving a Conflict which has been authorised by the

Directors or by th\ey‘/Company in general meeting (subject in each case to any

terms, hmts-or conditions attaching to that authorisation) and no contract shall be
AN i

lable tg@ymded\pn such grounds

Records ‘of-decisions

,"Qe Dlre;?tors must ensure that the Company shall cause minutes of all proceedings
a“t\gneet'mgs of Directors to be recorded and kept for at least 10 years from the
date of the meeting.

Directors’ discretion to make further rules

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

APPOINTMENT OF DIRECTORS

Number of Directors
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18.1

19.

191

19.2

19.3

19.4

20.

20.1

21.

Unless otherwise determined by Ordinary Resolution, the number of Directors
(other than alternate Directors) shall not be subject to any minimum or maximum

Methods of appointing Directors

Any person who 1s willing to act as a Director, and ts permitted by law to do so,
may be appointed to be a Director of the Company -

19.1.1 by Ordinary Resolution, or
191 2 by a decision of the Directors (acting with the consent of the A Director)

The A Shareholder shall be entitled to appoint [one or two] pe ons/tp be A
Directors of the Company Any A Director may at any time be remo\ygd rom office
by the A Shareholder and be replaced by another person appointéd by/ he A
Shareholder. d

In any case where the Company has no Directors, andQlLof t\nh\ehﬁpareholders are
either deceased or subject to Bankruptcy, the Transp;llttee(s) of the last
Shareholder to have died or to have a bankruptcy.ord ma"d& against him or her
(as the case may be) shall have the right, by notice ih‘wrniting, to appoint a natural
person (including a Transmittee who I1s a natural personj» who 1s willing to act and
Is permitted to do so, to be a Director.

For the purposes of Article 19.3, where tyg or more Shareholders die In
circumstances rendering 1t uncertan who\g\flas the last to die, a younger
Shareholder 1s deemed to have-survived an older Shareholder.

%

Termination of Director's appoinitment

&

A person ceases to be'a Director of the Company as scon as*-

N

20.1.1 that person’ceaseso be a Director by virtue of any provision of the Act or
U e
1 prohlbite\d/from,belng a Director by law,

a37co position Is made with that person’s creditors generally in satisfaction

%fvtﬁat-person's debts;
@a registered medical practitioner who 1s treating that person gives a
wrnitten opinion to the Company stating that that person has become
physically or mentally 1ncapable of acting as a Director and may remain so
for more than three months,

20.1.2

20 1 4 by reascon of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have;

20.1 5 resignation has taken effect in accordance with the terms of any
notification of resignation received by the Company from a Director

Directors' remuneration
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21.1

212

21.3

214

21.5

22,

221

23.

23.1

Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors (acting with the A
Director's consent) determine:-

21.2.1 for their services to the Company as Directors, and
21 2 2 for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may:-

21.3.1 take any form, and
TN
21 3 2 include any arrangements in connection with the paymen{f/azpensmn
allowance or gratuity, or any death, sickness or disability beneflts to or in

respect of that Director. Q %

Unless the Directors decide otherwise, Directors’ remuneration EEE;aes from day to

»

Unless the Directors decide otherwise, Directors are not “accountable to the
Company for any remuneration which they receive as Directors or other officers or
employees of the Company'’s Subsidianes-orof any other body corporate 1n which
the Company 1s interested.

Directors' expenses

The Company may (acting w:th\ the A Shareholder's consent) pay any reascnable
expenses which the Dnrectors (including alternate Directors) and the secretary
properly incur in connectjon with théi» attendance at -

2211 meetings of Dlreétors or committees of Directors,
22.1.2 general n?e?tmgsror
NS
P G
22.1.3 separate meetings of the holders of any class of shares or of debentures of
the Company,

orfgt-\he\rw:se in cannection with the exercise of their powers and the discharge of
their responsibilities in relation to the Company.

ALTERNATE DIRECTORS
Appointment and removal of alternate Directors

Any Director {the "Appointor") may appoint as an alternate any other Director, or
any other person approved by resolution of the Directors, to:-

2311 exercise that Director’'s powers, and

23 1 2 carry out that Director’s responsibilities,
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in relation to the taking of decisions by the Directors Iin the absence of the
alternate’s Appointor

23.2 Any appointment or removal of an alternate must be effected by notice in writing
to the Company signed by the Appointor, or in any other manner approved by the
Directors

23.3 The notice must:-
23.3.1 dentify the proposed alternate, and

23 3.2 n the case of a notice of appointment, contain a statement sighed by the
proposed alternate that the proposed alternate 1s willing t6 act-as the
alternate of the Director giving the notice

24. Rights and responsibilities of alternate Directors O

24 1 An alternate Director may act as alternate Director to rQO{e thﬁ\e Director and
has the same nights in relation to any decision of the Directors-as the alternate’s
Appointor.

24.2 Except as the Articles specify otherwise, alternate DI!’ECtQES -
TN
24 2.1 are deemed for all purposes to Qe D<|}ectors,
24.2.2 are hable for therr own acts and omuss(x/ons;

24 2 3 are subject to the same restricttons as their Appointors, and

24.2.4 are not deemed& agentssof or for their Appointors
%)

and, in particular (W|th6u\t hrmitation), each alternate Director shall be entitled to

receive notice of all\meetln\gs of Directors and of all meetings of committees of

Directors of whlch\hls phointor 15 a member.

24.3 A person’ﬁ:\ s am\alternate Director but not a Director -

KLY

24 3.1 may be counted as Participating for the purposes of determining whether a
NaA
/\,k(}:;uor\gm 1s present (but only If that person’s Appointor 1s not Participating),
2432 hay Participate 1n a unanimous decision of the Directors (but only if his
\/Appomtor IS an Eligible Director in relation to that decision, but does not
Participate); and

24.3 3 shall not be counted as more than one Director for the purposes of Articles
2431and 24 3 2

24 4 A Director who 15 also an alternate Director 1s entitled, in the absence of his
Appointor, to a separate vote on behalf of hus Appointor, 1n addition to his own vote
on any decision of the Directors (provided that his Appointor 1s an Eligible Director
in relation to that decisien), and shall be entitled to count as more than one
Director for the purposes of determining whether a quorum I1s present
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24.5 An alternate Director 1s not entitled to receive any remuneration from the Company
for serving as an alternate Director except such part of the alternate’s Appointor’s
remuneration as the Appointor may direct by notice in writing made to the
Company

25. Termination of alternate Directorships
25.1 An alternate Director's appointment as an alternate terminates -

25.1.1 when the alternate’s Appointor revokes the appointment by notice to the
Company in wniting specifying when it i1s to terminate;

25.1 2 on the occurrence, in relation to the alternate, of any event which, if 1t
] / /——\ \

occurred n relation to the alternate's Appointor, would\_x;ce_;-;ult in the

termination of the Appointor's appointment as a Director;

251 3 on the death of the alternate's Appointor; or O
25.1.4 when the alternate’s Appointor's appointment as a Byrectorterminates.
26. Secretary

26 1 The Directors may appoint any person who™s willing to act as the secretary for
such term, at such remuneration and %pon&such conditions as they may think fit
and from time to time remove such person.

//\PART 3
SHARES-AND DISTRIBUTIONS

¢ “SHARES
/ 2 N
27. Share capital & share,i\s:s e

27 1 The capital of the?Gompan\}~|§.d|V|ded into A Shares and B Shares.

272 The A Shares\ank\B(Shares shall be regarded as separate classes of shares for the
purposes df‘lelden‘c\I/s only.
27.3 Nonsharé 15Xto be issued for less than the aggregate of its nominal value and any
<<pr'erﬁiur§)to be paid to the Company in consideration for its i1ssue.
28. Further"issues of shares: authority

"

28.1 The"Directors shall not exercise any power to allot shares or to grant nghts to
subscribe for, or to convert any security into, any shares in the Company unless
authorised by the A Shareholder

29. Further issues of shares: pre-emption rights

29.1 In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply te an allotment of 'equity securities’ {(as defined Iin section 560(1) of the
Act) made by the Company
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29 2 Unless otherwise agreed by Special Resolutton, If the Company proposes to allot

any equity securities {(other than any equity securities to be held under an
employees' share option scheme entered into between employees of the Company
and the Company from time to time), those equity securities shall not be allotted to
any person unless the Company has first offered them to the A Shareholder on the
date of the offer on the same terms, and at the same price, as those equity
secunties are being offered to other persons The offer

29 2 1 shall be in writing, shall be open for acceptance for a period of 15 Business
Days from the date of the offer and shalli give details of the number and
subscription price of the relevant equity securnities; and f

29 2 2 may stipulate that the A Shareholder should 1t wish to subscgbg for a
number of equity securities In excess of the proportion tg;/whlch it 1s
entitfed shall, in 1ts acceptance, state the number of excess/equity

securities {"Excess Securities") for which it W|shes/@subscr|be

Lom

<\

29.3 Any equity securities not accepted by the A Shareholder‘pursuawzthe offer made

to it In accordance with Article 29.2.1 shall be used\for satlsfymg any requests for
Excess Securities made pursuant to Article 29.2 2\I{v§here are insufficient Excess
Securities to satisfy such requests, the Excess Secunt\le\‘:-“, shall be allotted to the
applicants pro rata to the number of sh/ares held by the applicants immedately
before the offer was made to Sharehoidé?slm accordance with Article 29 2 (as
nearly as possible without involving fractions ¢ or Increasing the number of Excess
Securities allotted to any Shareholder beyond that applied for by him) After that
allotment, any Excess Securltles remalnmg sF\/II be offered to any other person as

the Directors may determln(ef *the same price and on the same terms as the offer
to the Shareholders

29.4 No Shares shall be allotted/to any employee, Director, prospective employee or

30.

30.1

prospective director un\l\ess such person has (iIf required by the Board) entered into
a joint election mth;ghe Company under section 431 of the Income Tax (Earnings
and Pensions) Act 200

Powers*fg'—i;\sue di\i;ferent classes of share

Subject to\!;he Articles, but without prejudice to the nights attached to any existing
sharethe Ggmpany may issue Shares with such rights or restrictions as may be

/determlqed by Ordinary Resclution

30.2 The*Company may issue Shares which are to be redeemed, or are liable to be

31.

311

redeemed at the option of the Company or the holder, and the Directors may
determine the terms, conditions and manner of redemption of any such Shares

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as
holding any Share upon any trust, and except as otherwise required by law or the
Articles, the Company 1s not 1n any way to be bound by or recognise any interest in
a share other than the holder’s absolute ownership of it and all the rights attaching
to it
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32.

32.1

322

32.3

324

325

33.

33.1

33.2

34.

Share certificates

The Company must issue each Shareholder, free of charge, with one or more
certificates in respect of the Shares which that Shareholder holds

Every certificate must specify -

32.2 1 in respect of how many Shares, of what class, it is 1ssued;

32 2.2 the nominal value of those Shares;

32 2 3 that the Shares are Fully Paid; and

32 2 4 any distinguishing numbers assigned to them

No certificate may be issued In respect of Shares of more thani’orzigelass.

If more than one person holds a Share, only one certmcat’e’“r?\?\if be issued In
respect of it. —

Certificates must--
32.5.1 have affixed to them the Company’s.common seal, or

o
32.5 2 be otherwise executed in accordance-with the Companies Acts.

Replacement share certifica/t%s\
If a certificate 1ssued In resge‘t’t\o a Shareholder’s Shares 1s:-

&
33 1.1 damaged or defacedpor

.

33.1.2 said to be lost, sféi[en or destroyed,

L3 . *
that Shareholder fs\,entﬁ!ed to be i1ssued with a replacement certificate in respect of
the same,Shares. ¥

o

A Shar"'“e'holder—-eierasmg the right to be 1ssued with such a replacement

?ﬁgate\:%
. Enay at the same time exercise the rnight to be issued with a single
certificate or separate certificates,

33 22 must return the certificate which 1s to be replaced to the Company If it 1s
damaged or defaced, and

3323 must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the Directors decide

Share transfers
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34.1 Shares may be transferred by means of an Instrument of transfer in any usual
form or any other form approved by the Directors, which 1s executed by or on
behalf of the transferor

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

34.3 The Company may retain any Instrument of transfer which 1s registered

34.4 The transferor remains the holder of a Share until the transferee’s name I1s entered
in the register of members as holder of it

34 5 No transfer of a Share {other than a transfer made in accordance with Articles 35
and 37) shall be registered unless the Board resolve to accept such(transfer The
Board may, in their absolute discretion, decline to register any transfer/of any
share (other than a transfer made in accordance with Articles™ )35 5n\<_1__3_'7) whether
or not it 1s a fully paid share, and If they do so, the InstrumenF of- trﬁnsfer must be
returned to the transferee with the notice of refusal uhless they sUspect that the
proposed transfer may be fraudulent ~—~

35. Permitted Transfers

35.1 An A Shareholder {("Original Shareholdef;)\lmay at any time transfer all (but not
some only) of its shares in the Company to)a’—-Permltted Transferee without being

required to follow the steps set out in Article y

35 2 A shareholder holding shares i¥“the Company as a result of a Permitted Transfer
made after the date of ado\p}lon\of these Articles by an Onginal Shareholder under
the provisions of this Artlcle 35 may\at any time transfer all (but not some only) of
its shares back to the, Orlgmal Share older from whom it received those shares or
to another Permltted&Transferee of such Onginal Shareholder, without being
required to follow-the steps\\sgt out in Article 36.

o
35.3 If a Permitted Tranv@r Has been made to a Permitted Transferee, that Permitted
Transfer/c—;yei?\hall W|t{1|n five Business Days of ceasing to be a member of the
Permltted\G/roup,tr.ansfer all of the shares in the Company held by it to:

35371 th%a\e);lglnal Shareholder from whom it received those shares; or

35.3.2 /another Permitted Transferee of that Onginal Shareholder,

(which 1n either case 1s not in hquidation), without any price or other restriction If
the Permitted Transferee fails to make a transfer in accordance with this Article
35.3, the Company may execute a transfer of the shares on behalf of the Permitted
Transferee and register the Original Shareholder as the holder of such shares

36. Pre-emption rights on Share transfers

36.1 In this Article, references to a transfer of a Share include the transfer or
assignment of a beneficial or other interest in that Share or the creation of a trust
or encumbrance over that Share and reference to a Share includes a beneficial or
other interest in a share
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36 2 Except any transfer permitted by Article 36, any transfer of Shares by a
Shareholder shall be subject to the pre-emption rights in this Article.

36 3 A Seller shall, before transferring or agreeing to transfer any Shares, give a
Transfer Notice to the Company specifying:

36.3.1

36.32

36.3.3

the number of Sale Shares,

If the Seller wishes to sell the Sale Shares to a third party, the name of the
proposed transferee; and

whether the Transfer Notice 1s conditional on all, or a specnjcf’humber of,
the Sale Shares being sold {"Minimum Transfer Conditionm

)/
(2

36 4 The price at which the Sale Shares shall be sold ("Transfer Price") wbe as

follows - O

36 4.1

3642

If not more than 15 Business Days after the dag\e on@h the Transfer
Notice was given or was deemed to have been given,-the Seller and the
Board have agreed a price per Share as r'e‘prese'ﬁtmg\;the fair value of the
Sale Shares or as being acceptable to the Proposing Transferor, then such
price shall be the Transfer Price (subject to\?ghe deduction of any net
dividend or other distribution d?‘gle’z?éd or made after such agreement and

prior to the sale of the Sale Sha/res);}

otherwise, upon the expiry of 15 Buvsiness Days after the date on which
the Transfer Notice was given (or the date on which the Board became
aware that the same‘r"l‘had been deemed or had become required to be
given) the Board/'}s%i;all %q\gest the Accountants to determine and report
the sum per ;sh‘are_/con5|de\r%d by them to be the fair value of the Sale
Shares ("Fair V@Iue"). The sum per Share so determined and reported
shall be the Trans?ésPrlce {subject to the deduction of any net dividend or
other dls\grlbﬁ/gj,c)\n\geclared or made after such agreement and prior to the
sale of the Sale Shares) The Accountants shall act at the cost of the
'/rT'IPany as experts and not as arbitrators and their determination shali

<?Q1 /t[;eﬁap ence of manifest error) be final. For the purposes of these

Ar%cles, the Farr Value of Sale Shares shall be based upon the

(\\?ssu\mptlons.

36.5 wlt\hm %1 days after the agreement or determination of the Transfer Pnice, the
Board may resolve (and, If so, shall notify the Seller and all other Shareholders as
soon as reasonably possible) that the Company shall purchase the Sale Shares
pursuant to the provisions of part 18 of the Act, in which case the Chairman shall
determine a timetable for such purchase to which all parties and Shareholders shall

adhere.

36.6 Once given {or deemed to have been given) under the Articles, a Transfer Notice
may not be withdrawn.

36.7 A Transfer Notice appoints the Company as the agent of the Seller for the sale of
the Sale Shares at the Transfer Price
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36.8

369

36.10

36.11

36 12

36 13

36 14

Subject to Article 36.4.2 as soon as practicable following the receipt of a Transfer
Notice, the Board shall offer the Sale Shares for sale to the Shareholders in the
manner set out In Article 36.9 Each offer shall be in writing and give details of the
number and Transfer Price of the Sale Shares offered

The Board shall offer the Sale Shares to the First Offer Shareholders other than the
Seller, inviting them to apply in writing within 28 Business Days of the date of the
offer ("First Offer Period") for the maximum number of Sale Shares they wish to
buy.

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation
made under this Article 35 shall be conditional on the fulfilment of the' Mimimum
Transfer Condition

If, at the end of the First Offer Penod, the number of Sale SQares applled for 1s
equal to or exceeds the number of Sale Shares, the Boarc? shalLI__a_lJIggaj;e the Sale
Shares to each First Offer Shareholder who has appled for? Sale /Shares in the
proportion which his existing holding of Shares bears to t\ e\tot{'il_number of shares
held by those First Offer Shareholders who have applled/for\SQle Shares. Fractional
entitlements shall be rounded to the nearest wholeufriber."No allocation shall be
made to a First Offer Shareholder of more than the’maximum number of Sale
Shares which he has stated he 1s willing to_buy. N>

If only some of the Sale Shares are allocated‘i? accordance with this Article, but
there are applications for Sale Shares that have not been satisfied, those Sale
Shares shall be allocated to the relevantigp/pllcant(s) in accordance with the
procedure set out in Artlcleéé//i_l.

If, at the end of the Flrst/c?fferénod the total number of Sale Shares applied for
1Is less than the nurnbe\f of/SaIe Shares, the Board shall allocate the Sale Shares to
the First Offer Shareholders 1n accordance with their applications The balance
("Initial Surplus: Shares")\\sﬁall be dealt with i accordance with Article 36 14

At the end of the Fu;st Offer Period, the Board shall offer the Initial Surplus Shares
to all t/h;»’/S?-z]\c)ond Offer Shareholders, inviting them to apply in writing within 20
Busmes&‘{\Daysmfﬂthe date of the offer ("Second Offer Period") for the maximum
number of Initial Surplus Shares they wish to buy.

36.154f, at the end of the Second Offer Period, the number of Inihial Surplus Shares

36 16

applled/fcj)r exceeds the number of Initial Surplus Shares, the Board shall allocate
th\e\rﬁemamlng Initial Surplus Shares to each Second Offer Shareholder who has
applied for Initial Surptus Shares in the proportion that his existing holding of
shares (Iincluding any Sale Shares) bears to the total number of Shares (including
any Sale Shares) held by those Second Offer Shareholders who have applied for
Initial Surplus Shares during the Second Offer Period Fractional entitlements shall
be rounded to the nearest whole number No allocation shall be made to a Second
Offer Shareholder of more than the maximum number of Initial Surplus Shares
which he or she has stated he or she 1s willing to buy.

If, at the end of the Second Offer Period, the number of Initial Surplus Shares
applied for 1s less than the number of Initial Surplus Shares, the Board shall
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allocate the Initial Surplus Shares to the Second Offer Shareholders in accordance
with their applications. Subject to Article 36.22 the Seller may within 8 weeks of
the end of the Second Offer Period transfer the balance {"Second Surplus
Shares”) to any person at a price at |least eqgual to the Transfer Price.

36 17 If the Transfer Notice includes a Minimum Transfer Condition and the total number
of Sale Shares applied for 1s less than the number of Sale Shares specified 1n the
Minimum Transfer Condition, the Board shall notify the Seller and all those to
whom Sale Shares have been conditionally allocated under Article 36 11 and Article
36 15, stating that the Mimimum Transfer Condition has not been met and that the
relevant Transfer Notice has lapsed with immediate effect

36.18 If:

36.18.1 the Transfer Notice includes a Minimum Transfermg\ondltlonﬁand such
Minimum Transfer Condition has been satisfied, (gr the\{fransfér Notice
does not include a Mintmum Transfer Condition; andk"’“’t’j

36 18 2 allocations under Article 36.11 and, If necessary,—,»”ArtlcléﬁBG.IS have been
7N
made n respect of some or all of the Sale Sh%res,

3\

the Board shall give written notice of allocation ("AIIocé”t’ion Notice") to the Seller
and each Continuing Shareholder to whom Sale Shares have been allocated
("Applicant") The Allocation Notice /séi{lall‘&s%wéslfy the number of Sale Shares
: allocated to each Applicant, the amount payablesby each Applicant for the number
‘ of Sale Shares allocated to hl;p“("cOnsideration") and the place and time for
| completion of the transfer cg/f;{hg Sale Shares (which shall be not more than 15
Business Days after the date-of the Allocation Notice).
% S
36 19 On the service of an<ﬁ:flo;:’a/t’ion Notice, the Seller shall, against payment of the

Consideration, transfer the Sale Shares allocated in accordance with the
N
‘ requirements spectied in thse}AIiocatlon Notice.

: 36 20 If the Seller fails to\cor{\BIy with the requirements of the Allocation Notice,

| ¢

36 20.15tf1;_\Cha3cmén (or, fathng him, one of the other Directors, or some other
pgrson nominated by a resolution of the Board) may, on behalf of the
Se'l%'
36 20.1.1 complete, execute and deliver in his or her name all documents
necessary to give effect to the transfer of the relevant Sale
Shares to the Applicants,

36 20.1 2 receive the Consideration and give a good discharge for it, and

36.20.1.3 (subject to the transfers being duly stamped) enter the
Apphcants in the register of Shareholders as the holders of the
shares purchased by them; and

36.20.2 the Company shall pay the Consideration into a separate bank account in
the Company's name on trust (but without interest) for the Seller until he
has delivered his certificate for the relevant Shares (or an indemnity, In a
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form reasonably satisfactory to the Board, in respect of any lost certificate,
together with such other evidence (if any) as the Board may reasonably
require to prove good title to those Shares) to the Company

36.21 If an Allocation Notice does not relate to all of the Sale Shares then, subject to
Article 36 22 and within 8 weeks following service of the Allocation Notice, the
Seller may transfer such Sale Shares to any person at a price at least equal to (but
not less than) the Transfer Price,

36.22 The Seller's nght to transfer shares to any person other than a Continuing
Shareholder under Articles 36.16 or 36.21 does not apply If the Board reasonably

considers that f

36 22 1 the transferee 1s a person (or a nominee for a person) whous- a@etutor
with (or an Assocate of a competitor with) the business of the Company or
with a Subsidiary of the Company; or O

36.22 2 the sale of the Sale Shares 1s not bona fide @\t&e @rs subject to a
deduction, rebate or allowance to the transferee; or%

36 22.3 the Seller has failed or refused to provide prOmptIy information available
to the Seller and reascnably requested by th\Board to enable it to form
the opinion mentioned above \

36.23 The restrictions imposed by this Article may be wWaived In relation to any proposed
transfer of Shares with the conseg;)t of the A.Shareholders who, but for the waiver,
would or might have been entitled to have such Shares offered to them In

accordance with this Artlclef\
37.

Drag Along

)

37.1 If the A Shareholder (for\the purpose of this clause being the "Seller"} wishes to
transfer all (but ‘not-some_only) of its Shares to a bona fide arm's length purchaser
("Proposed Buyebf/’fﬁe Seller may require the holders of the Shares ("Called
Shareho}ders "} ta‘sell and transfer all of their shares ("Called Shares") to the
Proposéed B}JyeL(/c\r as the Proposed Buyer directs) n accordance with the
provisiohs of thisarticle ("Drag Along Option")

37.2 /The Selller may exercise the Drag Along Option by giving written notice to that
ffect to the Called Shareholders ("Drag Along Notice") at any time before the
tra@ of the Shares to the Proposed Buyer The Drag Along Notice shall specify;

37.2.1 that the Called Shareholders are required to transfer all of their Called
Shares pursuant to this Article 37;

37.2.2 the person to whom the Called Shares are to be transferred;

37 23 the purchase price payable for the Called Shares which shall, for each
Called Share, be an amount at least equal to the price per Share offered
by the Proposed Buyer for the Shares, and

37.2.4 the proposed date of the transfer.
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37.3

374

375

376

37.7

378

37.9

Once issued, a Drag Along Notice shall be irrevocable However, a Drag Along
Notice shall lapse If, for any reason, the Sellers have not sold the Shares to the
Proposed Buyer within 15 Business Days or serving the Drag Along Notice The
Sellers may serve further Drag Aiong Notices following the lapse of any particular
Drag Along Notice

No Drag Along Notice shall require the Called Shareholders to agree to any terms
except those specifically set out 1in this Article 37

Completion of the sale of the Called Shares shall take place on the Completion
Date Completion Date means the date proposed for completion of the sale of the
Shares unless

12

37.5.1 the Sellers and the Called Shareholders agree otherwise in which@ge the
Completion Date shall be the date agreed in writing by_them; or

37.5 2 that date s less than 10 Business Days after t/rle datﬁ-on—whréh the Drag
Along Notice I1s served, in which case the Completion Da@,shall be the 10™
Business Day after service of the Drag Along NotiCe.

The proposed sale of the Shares by the Sellers to thé"Proposed Buyer 1s subject to
the nghts of pre-emption set out In Artlclcid?gz\, but the sale of the Called Shares by
the Called Shareholders shall not be subjectto those provisions.

B

Within 5 Business Days of the Sellers servmg/ﬁa‘ Drag Along Notice on the Called
Shareholder, the Catled Sharepolders shall<deliver stock transfer forms for the
Called Shares, together w}qw"the relevant share certificates (or a suitable
indemnities for any lost sh@ré'\é’e\t:t\lflcates) to the Company On the expiration of
that 5 Business Day pg(gdd, the Go:ppany shall pay the Called Shareholders, on
behalf of the Proposed Bl{dy/é”r, the amounts due pursuant to Article 37 2 to the
extent that the Proposé@ZBuyer has put the Company in the requisite funds. The
Company's rece|pt>for thelprice shall be a good discharge to the Proposed Buyer
The Company shall hblﬂ_:gl)e amounts due to the Called Shareholders in trust for
the Called Shareh\é'al\:té(i'é without any obligation to pay interest.
To thedextent that }?\e Proposed Buyer has not, on the expiration of the 5 Business
TN ¥
Day pe:;c}d referred to in Article 37 7, put the Company in funds to pay the
pﬁ%@\ pri<;9 due In respect of the Called Shares, the Called Shareholders shall be
Zentitled ,iéP the return of the stock transfer forms and share certificates (or suitable
fn,dgmglt‘(es) for the relevant Called Shares and the Called Shareholders shall have
no fg/rther rights or abligations under this Article 37 in respect for their Shares

If the Called Shareholders do not, on completion of the sale of the Called Shares
execute transfer(s) in respect of all of the Called Shares held by them, the Called
Shareholders shall be deemed to have irrevocably appointed any person nominated
for the purchase by the Sellers to be their agents to execute all necessary
transfer(s) on its behalf, against receipt by the Company (on trust for such holder)
of the purchase price payable for the Called Shares, and to dehver such transfer(s)
to the Proposed Buyer (or as he may direct) as the holder thereof After the
Proposed Buyer {or its nominee) has been registered as the holder, the valdity of
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such proceedings shall not be questioned by any such person. Failure to produce a
share certificate shall not iImpede the registration of shares under this Article 37 9

37.10 Following the 1ssue of a Drag Along Notice, on any person becoming a Shareholder
of the Company pursuant to exercise of a pre-existing option to acquire shares In
the Company or on the conversion of any convertible secunity of the Company (a
"New Shareholder”), a Drag Along Notice shall be deemed to have been served
on the New Shareholder on the same terms as the previous Drag Along Notice The
New Shareholder shall then be bound to sell and transfer all Shares acquired by it
to the Proposed Buyer (or as the Proposed Buyer may direct) and the provisions of
this Article 37 shall apply with the necessary changes to the New Shareholder,

except that completion of the sale of the Shares shall take place mrﬁé‘\dlately on

the Drag Along Notice being deemed served on the New Shareholder/./
38. Transmission of Shares

OLO

381 If title to a Share passes to a Transmittee, the Company may-onlyfrécognise the
Transmittee as having any title to that Share. \

38 2 A Transmittee who produces such evidence of/\\éntitlement- to Shares as the

Directors may properly require - %

38.2.1 may, subject to the Articles, cr}c}o/s%\ﬁl_t:ner to become the holder of those
Shares or to have them transferred{o-another person, and

38 2.2 subject to the Articles, /and pending<ahy transfer of the Shares to another
person, has the san%qi%ggt: as the holder had

38.3 But, subject to Article 19.«3? Transmittees do not have the rnight to attend or vote at

a general meeting, or dgreesto a proposed written resolution, In respect of Shares

N
to which they are entitleg by reason of the holder's death or Bankruptcy or
otherwise, unless-they be‘m{n)e registered as the holders of those Shares

39. Exercise of Tran:sglitt’é:és' rights

39.1 Transmi@ who wish to become the holders of Shares to which they have
S entitted-me
become®entitted-mUst notify the Company in wniting of that wish.

39.2 (If/tﬁ?*i";ansmlttee wishes to have a Share transferred to another person, the
T@ttee must execute an Instrument of transfer Iin respect of it

39.3 Any\transfer made or executed under this Article 1s to be treated as If it were made
or executed by the person from whom the Transmittee has derived rights In
respect of the Share, and as If the event which gave rnise to the transmission had
not occurred

39.4 In the event that the Transmittee does not give any notice pursuant to Article 39 1
or does not execute a transfer instrument pursuant to Article 39 2 within 60 days
of the grant of probate or representation or six months of the date of death In
respect of a deceased Shareholder or immediately prior to the i1ssue of a
Bankruptcy Order in respect of a Bankrupt Shareholder, the Transmittee shall be
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deemed to have issued a Transfer Notice in respect all shares in accordance with
Article 36 above and-

3941 the Chairman (or, failling him, one of the other Directors, or some other
person nominated by a resoclution of the Board) may, on behalf of the
Transmittee:

39411 complete, execute and deliver in his name all documents
necessary to give effect to the Deemed Transfer Notice of the
Shares;

39.4.1.2 receive the Consideration and give a good discharge for it, and

39413 (subject to the transfers being duly stampm the
transferee(s) i the register of Shareholders as the holders of
the Shares purchased by them; and

39 4.2 the Company shall pay the Consideration into<a ‘A\\ts\sparate bank account Iin
the Company's name on trust (but without mtere‘kst) for-the Transmittee
until he or she has delivered (in a forr‘r"iﬁ?reasonabwl\if satisfactory to the
Board) evidence as to where the Consideratidg should be distributed.

39 5 All the Articles relating to the transfer//‘é‘f'%Shares shall apply to any notice or
Instrument of transfer given pursuant to tth/Artrcle 39 as If it were an Instrument
of transfer executed by the Shareholder and, the death or Bankruptcy of the

Shareholder had not occurred

i

40. Transmittees bound by pnor\notices

40.1 If a notice 15 gven to/ihareholder in respect of Shares and a Transmittee s
entitled to those Shareé&the Transmittee 1s bound by the notice If it was given to
the Shareholder -hefore the Transmittee's name, or the name of any person
nominated under, Article_\_3_9.2? has been entered in the register of members.

y DIVIDENDS AND OTHER DISTRIBUTIONS
41. Procedure for-declaring dividends

41.1 T@pany may by Ordinary Resolution declare dividends, and the Directors
may deCtHe to pay interim dividends

41 2 A “dmdend must not be declared unless the Directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the Directors.

41 3 No dividend may be declared or paid unless it is in accordance with Shareholders’
respective rights.

41.4 Unless the Shareholders' resolution to declare or Directors' decision to pay a
dividend, or the terms on which Shares are i1ssued, specify ctherwise, it must be
paid by reference to each Shareholder’s holding of shares on the relevant date.
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41.5 If the Company's Share capital is divided into different classes, no interim dividend
may be paid on Shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend 1s In arrears,

41.6 The Directors may pay at intervals any dividend payable at a fixed rate If it appears
to them that the profits available for distribution justify the payment.

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

42. Payment of dividends and other distributions

42 1 Where a dividend or other sum which 1s a distribution i1s payable m_resp//\e\ct of a
Share, 1t must be paid by one or more of the following means -

42 1.1 transfer to a bank or building society account spea@_by:fhe@|str|but|on

Recipient in writing, W

42.1.2 sending a cheque made payable to the ljjéggju{%nwg{eapient by post to

the Distribution Recipient’s registered address;

42 1 3 sending a cheque made payable }:(f\éuch person by post to such person at
such address as the DlstrubutlonJReg:/ipiént has specified tn writing; or

42 1 4 any other means of payment as the\,/@irectors agree with the Distnibution
Recrpient 1n writing,

42.2 1In these Articles, "Distrit}gtion Re{:ipient“ means, in respect of a Share In respect
of which a dividend or other sum 1s p"a\yable -

42 2 1 the holder of the.Share; or

42 2 2 if the Share hasiwo or more joint holders, whichever of them 1s named
first.n the reégister of members; or

Lt

42 2 3 |f\§he:hoider is no longer beneficially entitled to the Share by reason of
degth or Bankruptcy, or otherwise by operation of law, any Transmittee

N,
@r}rotiﬁ\ed to the Company in writing

43. No_inte 'est on distributions
N

43.1 The Company may not pay interest on any dividend or other sum payable in
respect of a Share unless otherwise provided by'-

43 11 the terms on which the Share was i1ssued, or

43.1.2 the provisions of another agreement between the holder of that Share and
the Company.

44. Unclaimed distributions

44 1 All dividends or other sums which are:-
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44 1.1 payable in respect of Shares, and
44.1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the
Company until claimed

44 2 The Payment of any such dividend or other sum into a separate account does not
make the Company a trustee in respect of it.

44.3  If:-

44.3 1 twelve years have passed from the date on which a dwudendzor other sum
became due for payment, and L/

44 3.2 the Distribution Recipient has not claimed i, O

L
the Distnbution Recipient 1s no longer entitled to that dividen @ er sum and it
ceases to remain owing by the Company

7

45, Non-cash distributions

451 Subject to the terms of issue of the Share, iIn question, the Company may, by
Ordinary Resolution on the recommenda’fﬁ;h%ofhthe Directors, decide to pay all or
part of a dividend or other distribution payabfe m“\‘espect of a Share by transferring
non-cash asseis of equivaient value (lnc!ud\r%%ymthout hmitation, shares or other
securities In any company)

45.2 For the purposes of paymgy\non cash distribution, the Directors may make
whatever arrangements the thlnb fit, mncluding, where any difficulty arises
regarding the dIStrIbUthl'I\/

45.2.1 fixing théi?/alug ofapy assets,

45.2 2 pavying cé\sh/to any Distribution Recipient on the basis of that value In
orderito ad]\gst the nghts of recipients; and

45.2 3 wvesting any assets In trustees

2,

46. Waiver of distributions

46.1 Dlst\rnputlon Recipients may waive their entittement to a dividend or other
distribution payable In respect of a Share by giving the Company notice in wrniting
to that effect, but if:-

46 1.1 the Share has more than one holder, or

46 1 2 more than one person 1s entitled to the Share, whether by reason of the
death or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the Share
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47.

47.1

47 2

47 3

47.4

47.5

48.

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, if they are so authorised by an Ordinary
Resolution:-

47.1.1 decide to capitalise any profits of the Company {(whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company's share
premum account or capital redemption reserve, and

47.1.2 appropriate any sum which they so decide to capstalise (a/"capitalised
sum") to the persons who would have been entitled tfgt-ljtﬁfﬁt- were
distributed by way of dividend (the "persons entitled") and |w same
proportions

Capitalised sums must be applied:-
47.2.1 on behalf of the persons entitled, and >

47 2 2 in the same proportions as a dividend wou dvhave been distributed to
them.

TN
Any capitalised sum may be applied in paying up/new shares of a nominal amount
equal to the capitalised sum Wth/h are thené{fotted credited as Fully Paid to the
persons entitled or as they may/direct

A capitalised sum which wWas appropnated from profits avaifable for distribution
may be applied n pe/:y ng up new debentures of the Company which are then
allotted credited as Fuﬂéxeieto the persons entitled or as they may direct.

Subject to the Ar/l:l\clé&; e Directors may -

47 5.1 apph capita\hsed sums In accordance with Articles 47.3 and 47 4 partly 1n
ohe way and partly in another;

47.5.?\ma\ks such arrangements as they think fit to deal with Shares or
VL;\Iebentures becoming distributable in fractions under this Article {including

the 1ssuing of fractional certificates or the making of cash payments); and

authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which 1s binding on them n respect of the
allotment of Shares and debentures to them under this Article.

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings
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48 1 A person 1s able to exercise the nght to speak at a general meeting when that
person s 1n a position to communicate to all those attending the meeting, during
the meeting, any information or opinions which that person has on the business of
the meeting.

48 2 A person 1s able to exercise the nght to vote at a general meeting when -

48.2.1 that person Is able to vote, during the meeting, on resolutions put to the
vote at the meeting, and

48 2 2 that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of»«a‘lbthe other
persons attending the meeting.

Y,
L

48.3 The Directors may make whatever arrangements they consider approp nate to

enable those attending a general meeting to exercise their rights‘?b speak/or vote
at it.

48 4 In determining attendance at a general meeting, it Is |mmaterla+ whether any two
or more members attending it are in the same plac/\e"aneach other,

48 5 Two or more persons who are not in the same place as'each other attend a general
meeting If their circumstances are such E,hat if they have (or were to have) rights
to speak and vote at that meeting, they\are&or\would be) able to exercise them.

49. Quorum for general meetings

49.1 No business other than the apf:omtment of the Chairman of the meeting 1s to be
transacted at a general niéeting lf\)he persons attending 1t do not constitute a
quorum, which in the (case where the’Company has only one member, shall be one
Qualifying Person present at a meeting and which n any other case {subject to
these Articles) shall be tW&QU&thIﬂg Persons present at a meeting {one of which
must be the A Shareholder or its duly appointed representative) unless:-

49 1.1 each s a Quallfylng Person only because he 1s authorised under section
323 | to act)as the representative of a corpecration In relation to the
meetlng, and they are representatives of the same corporation and,

49.1.2\each”1s a Qualifying Person only because he 1s appointed as a proxy of a
member In relation to the meeting, and they are proxies of the same
member.

50. Chairing general meetings

50.1 If the Directors have appointed a Chairman, the Chairman shall chair general
meetings If present and willing te do so.

50.2 If the Directors have not appointed a Chairman, or If the Chairman is unwilling to
chair the meeting or is not present within ten minutes of the time at which a
meeting was due to start:-

50 2.1 the Directors present, or
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50.3

51.

51.1

512

52.

52.1

52 2

523

52 4

525

50.2.2 (if no Directors are present), the meeting,

must appoint a Director or Shareholder of the Company to chair the meeting, and
the appointment of the chairman of the meeting must be the first business of the
meeting.

The person chairing a meeting 1n accordance with this Article 1s referred to as "the
Chairman of the meeting”.

Attendance and speaking by Directors and non-shareholders

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

The Chairman of the meeting may permit other persons who are not:=
51.2.1 shareholders of the Company, or O

51.2 2 otherwise entitled to exercise the rights of S‘%rehc}lders in relation to
general meetings,

to attend and speak at a general meeting.
Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start gc not constituté a quorum, or iIf during a meeting a
quorum ceases to be present,/the Chairman of the meeting must adjourn it.

The Chairman of the meéting may adjourn a general meeting at which a quorum 1Is
present If -

3

52 2.1 the meeti‘ngaconsehv to an adjournment, or

52.2.2 it appearsvio the Chairman of the meeting that an adjournment s

nﬁ::TeE; ary\i\:o protect the safety of any person attending the meeting or
</ensuFe—that the business of the meeting 1s conducted n an orderly
m\a/nner

he Chailjrman of the meeting must adjourn a general meeting If directed to do so
b,y\Qe/meetmg.

When adjourning a general meeting, the Chairman of the meeting must.-

52 41 either specify the time and place to which 1t I1s adjourned or state that it I1s
to continue at a time and place to be fixed by the Directors, and

52 4 2 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting Is to take place more than 14 days
after it was adjourned, the Company must give at least 7 clear days' notice of it
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52.6

53.

531

54.

54.1

54 2

55.

55.1

55 2

55.3

55 4

(that 1s, excluding the day of the adjourned meeting and the day on which the
notice 1s given) -

5251 tothe same persons to whom notice of the Company’s general meetings Is %
required to be given, and

52 5 2 containing the same informatien which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting If the adjournment had not taken
place.

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be\gs_m__qu ona show of
hands unless a poll i1s duly demanded in accordance with'the Artlcles)j

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adJourned‘Fpeetmg at which the vote objected to
Is tendered, and every vote not dlsallowed a<t/the meeting 1s vahd

Any such objection must be referred to tg;e/Chalrman of the meeting, whose
decision is final.

Poll votes
A poll on a resolution may, b?demanded -

55 1.1 In advance-of the g@eral meeting where 1t 1s to be put to the vote, or

551.2 a;/g\?eneral/meetmg, either before a show of hands on that resolution or
lmmedlateh\r) after the result of a show of hands on that resolution 1s
declared

Amay bg,demanded at any general meeting by any Qualifying Person present
</nd entltled to vote at the meeting.

A dgr/nand for a poll may be withdrawn If:-
5531 the poll has not yet been taken, and
55.3.2 the Chawrman of the meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made !

Polls must be taken immediately and in such manner as the Chairman of the
meeting directs.
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56.

56.1

56.2

56.3

56 4

57.

57.1

57.2

57 3

Content of proxy notices

Proxies may only validly be appointed by a notice in writing {a "Proxy Notice")
which -

56.1.1 states the name and address of the Shareholder appointing the proxy,

56.1.2 dentifies the person appointed to be that Shareholder’s proxy and the
general meeting in relation to which that person Is appointed;

56 1 3 s signed by or on behalf of the Shareholder appointing the proxy, or 15
authenticated in such manner as the Directors may determine,

56.1.4 s delivered to the Company in accordance with the Artlclewt(é"s% than
48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote s to be exercllfgd\an'E\I in "aecordance
with any instructions contained in the notice of the-general“meeting (or

adjourned meeting) to which they relate; x
and a Proxy Notice which 1s not delivered in such@mq}'\ne{\shvll be invald[, unless

the Directors, in their discretion, accept the notice at*any time before the meeting]

4

The Company may requtre Proxy NOthES'tE}}E delivered n a particular form, and
may specify different forms for dlfferentr\pur\p/os'es.

Proxy Notices may specify how the proxy appointed under them 1s to vote (or that
the proxy s to abstain from votihg) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treated as:-

74

56.4 1 allowing the pe\rsvonOappomted under 1t as a proxy discretion as to how to

vote on any ancillary or procedural resolutions put to the meeting, and

5642 appomtlngRthat\p_ rson as a proxy in relation to any adjournment of the
general rﬁeetmg to which it relates as well as the meeting itself

Deliver:y«\:/f{r.oxv;Notices

A@n who>is entitled to attend, speak or vote (either on a show of hands or on

<a poll) at a general meeting remains so entitled in respect of that meeting or any

at{]ournment of it, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person, and If the person so entitled to attend,
speai( and vote at a general meeting does so, his Proxy Notice shall be deemed to
have been revoked.

An appointment under a Proxy Notice may be revoked by dehlvering to the
Company a notice in writing given by or on behalf of the person by whom or on
whose behalf the Proxy Notice was given.

A notice revoking a proxy appointment only takes effect f 1t is delivered before the
start of the meeting or adjourned meeting to which 1t relates,
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57.4

58.

581

58.2

58.3

59.

59.1

59 2

If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the Appointor's behalf,

Amendments to resolutions

An Ordinary Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution if -

58.1.1 notice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting 1s to take place (gFsuch later
time as the Chairman of the meeting may determine), and C/,)

58.1.2 the proposed amendment does not, in the reasonable opinion/of the

/6F theGesolitign

Chairman of the meeting, matenally alter the scope,ﬂfjgigesolution

A Special Resolution to be proposed at a general meé\,tmg mg_bbé amended by

Ordinary Resolution, if - N

-
NS
K-y a

58.2.1 the Chairman of the meeting proposes the ‘amendment at the general
meeting at which the resolution 1s to be proposée"ga and

Y,
58.2 2 the amendment does not go/jbeyontwhat is necessary to correct a
grammatical or other non-substantive error in the resolution.

If the Chairman of the meetl,né,) acting In good faith, wrongly decides that an
amendment to a resolutlonéfs:rbut of order, such error does not invalidate the vote

on that resolution %

W
Means of commiinication to be used

Artlcleg ay.“be¥gent or supplied in any way n which the Act provides for

Sub_]ect%o thg Articles, anything sent or supplhied by or to the Company under the
documents or information which are authorised or required by any provision of the

Act to b\ se;'fPor supphed by or to the Company

*
Ay notice, document or other information shall be deemed served on or delivered

NN
to the’intended recipient -

59.2.1 f properly addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, 48 hours after 1t was posted (or five
Business Days after posting either to an address outside the United
Kingdom or from outside the United Kingdom to an address within the
United Kingdom If (in each case) sent by reputable international overmght
courier addressed to the intended recipient, provided that dehvery in at
least five Business Days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courier service
provider);
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59.3

594

59.5

60.

601

61.

61.1

62.

62.1

59.2.2 f properly addressed and delivered by hand, when 1t was given or left at
the appropriate address;

59.2.3 if properly addressed and sent or suppled by electronic means, one hour
after the document or information was sent or supplied, and

59.2.4 f sent or supplied by means of a website, when the matenal 15 first made
avallable on the website or (If later) when the recipient receives (or 1s
deemed to have received) notice of the fact that the maternal 1s availlable
on the website

For the purposes of this Article, no account shall be taken of any part,ofa day that
Is not a working day

In proving that any notice, document or other information was propel:ly'igldressed,
it shall be suffictent to show that the notice, document o@éranormat/lon was
delivered to an address permitted for the purpose by the Act.)((j

Subject to the Articles, any notice or document to be s&ngubplied to a Director
in connection with the taking of decisions by DIFEC{O\I’S,{ ay alsp be sent or supplied
by the means by which that Director has asked to bessent or supplied with such

notices or decuments for the time being.

A Director may agree with the Compan@étﬁ?ohces or documents sent to that
Cirector in a particular way are to be deemgd to have been received within a
specified time of their being sent, and for the'specified time to be less than 48
hours.

No right to inspect accolints an “other records

Except as provided by ia\:y{r?authorlsed by the Directors or an Ordinary Resolution
of the Company(no persénys entitled to inspect any of the Company’s accounting

or other records o“i;a?wrpe}mt\s merely by virtue of being a Shareholder

N %

Provision-for emp{(&:yees on cessation of business
The Dlrec\Eorsta\/Jdec:de to make provision for the benefit of persons employed or
formerly employed by the Company or any of its Subsidiaries (other than a Director
or former Director or shadow Director) in connection with the cessation or transfer

S L"Jb\s:ga’;y .

Indemnity

\Io any/berson of the whole or part of the undertaking of the Company or that

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to Article 62.2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled -

62 1.1 each relevant officer shall be indemnified out of the Company’'s assets
against all costs, charges, losses, expenses and liabilities incurred by him
as a relevant officer -
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62.2

62 3

632

62111 n the actual or purported execution and/or discharge of his
duties, or in relation to them, and

62.1.1.2 n relation to the Company's {or any associated cempany’s)
activities as trustee of an occupational pension scheme (as
defined 1n section 235(6) of the Act),

including (in each case) any lLability incurred by him in defending any cwvil or
cnminal proceedings, in which judgment I1s given in his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or in connection with any
apphication 1in which the court grants huim, 1n his capacity as a relevango/f\f'lcer, relief
from lability for negligence, default, breach of duty or breach of trust in relation to
the Company’s (or any associated company's) affairs; and )

62.1.2 the Company may provide any relevant officer/with~¥unds—"to meet
R
expenditure incurred or to be incurred by h}m m,}:onnejgtion with any
proceedings or applhcation referred to 1n Artlciéi\ﬁe\;%\l.lit@fag/otherWIse may
take any action to enable any such relevant officer’to avoid incurring such
expenditure \%

This Article does not authonse any indemnity Wth?\ would be prohibited or
rendered void by any provision of the Act"‘o:r by any other provision of law

4

T

In this Article -

62 31 companies are associated If one 1s a Subsidiary of the other or both are
Subsidiaries of the@ame‘body corporate, and

62 32 a "relevant gfficey" meafis any Director or other officer or former
Director or otheps” officer of the Company or an associated company
(includ ny company which 1s a trustee of an occupational pension
scheme Yj@as" éfnged by section 235(6) of the Act, but excluding in each
case anyggperson engaged by the Company (or associated company) as
afiditor {whether or not he 1s also a Director or other officer), to the extent

In this Article*-
63.2.1 a "relevant officer" shall have the meaning set out in Article 62 3 2,

63 2.2 a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer’s
duties or powers In relation to the Company, any associated company or
any pension fund or employees’ share scheme of the Company or
associated company, and
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63 2 3 companies are associated If one 1s a Subsidiary of the other or both are
Subsidiaries of the same body corporate

I certify that this is a true copy of the Articles of Association of the Company
adopted by Special Resolution on the 27 day of Ap=o{ 2015

PR AN SR IR I RAFF PR RT PSP PR P AR IR

Chairman
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