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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF THE SOLE HOLDER OF A ORDINARY
SHARES

-of-
CEDAR ROCK CAPITAL LIMITED (the “Company”)
(circulated on 19 March 2015)

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006 (the “Act”), the directors
of the Company propose that the following resolutions are passed as special resolutions:

SPECTIAL RESOLUTIONS

1 THAT, the articles of association attached to this resolution (“New Articles”)
and mitalled by a director of the Company for the purpose of 1dentification
only, be adopted as the articles of association of the Company n substitution for,
and to the exclusion of, the current articles of association of the Company

2 THAT, the C ordinary shares, D ordinary shares, E ordmary shares, F ordmary
shares and G ordinary shares, each of £1 each, mn the capital of the Company
shall be re-designated as B Ordinary Shares of £] each in the capital of the
Company, with the nights and obhgations attaching to them as set out in the New
Articles

AGREEMENT

Please read the notes at the end of this document before signifying your agreement 10
the Resolutions

The undersigned, a person being entitled to vote on the date that the Resolutlions 18

circulated, hereby irrevocably agrees to the Resolutions set out above
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CEDAR ROCK CAPITAL LIMITED

{Adopted by special resolution passed on 19th March 2015)

Introduction
1. Interpretation

11
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The following defimtions and rules of interpretation apply m these Articles

A ordinary shares: means the A ordinary shares of £1 each in the capital of the
Company

A Shareholder means a holder of A ordinary shares.

A Shareholder Majority: means the holder or holders of more than 50% of the 1ssued
A ordinary shares at the relevant time

Acquisition Cost: means, 1n relation to a B ordinary share registered 1n the name of an
Employee, the price at which such B ordinary share was allotted to or first acquired by
such Employee.

Act: means the Compames Act 2006
appointor: has the meaning given i article 10 1
Articles: means the company'’s articles of association for the time bemng n force

B ordinary shares: means the B ordinary non-voting sharcs of £1 each 1n the capital of
the Company

B Sharcholder means a holder of B ordmary shares

B Shareholder Majority: means the holder or holders of more than 50% of the 1ssued
B ordinary shares at the relevant hme
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Business Day: means any day other than a Saturday, Sunday or public holiday m
England on which banks m London are open for business.

Controlling Interest: means a beneficial interest m (including the unencumbered nght
to exercise all voting nghts 1n relation to) more than 50 per cent of the A ordinary
shares in 1ssue

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

Employee: means an mndividual who 1s employed by the Company or any other Group
Company, but excluding any directors of the Company or any other Group Company

Employee Transferee: 1s as defined m article 19.2

Fair Market Value: means the price of Shares or any particular class of shares as the
case may be, as determined by the auditors of the Company from time to tume, or, if the
directors so decide, an independent valuer, on the basis that

(a) the price per Share shall not be discounted or enhanced to reflect the number of
Shares bemng valued, and whether or not such Shares represent a majonity or

mmoenty interest,
(b there 15 a willing seller and a willing purchaser,

and 1n g@iving such determunation the auditor or independent valuer shall act as an expert
and not an arbitrator.

Good Leaver: any Employee who ceases to be an Employee by reason of any of the
following circumstances

{a) his or her death,
(b) yury or disability proved to the satisfaction of the Directors,
(c) redundancy; or

(d) any other circumstance which the Directors shall detcrmine within 90 days of
the Employee ceasing to be an Employee (with the consent of an A Shareholder
Majority) amounts to a “good leaver” circumstance

Group: means the Company and each subsidiary of the Company as defined 1n section
1159 of the Act “Group Company” shall be construed accordingly
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Mandatory Transfer Notice: 1n respect of B ordinary shares, a notice given or deemed
to be given pursuant to article 19 by a person that he desires to transfer or dispose of his
B ordinary shares

Modet Arficles: means the model articles for pnvate compames limuted by shares
contained m Schedule 1 of the Companies (Model Articles) Regulations 2008 {(S7
2008/3229) as amended prior to the date of adoption of these Articles

Permitted Transferee: 15 as defined 1n article 19 1
Sale Price: means, in respect of a transfer of B ordinary shares
{(a) 1f the Vendor 15 a Good Leaver, the Fair Market Value of those shares, and

(b) in any other case, the lower of the Fair Markel Value of those shares and the
Acqusition Cost of those shares

Sale Shares: as defined 1n article 19 2 or article 21, as appropnate
Shares: means A ordinary shares and B ordinary shares

Vendor; means any person who has piven or 13 deemed to have given a Mandatory
TFransfer Notice

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meanings i the Modet Articles shall have the same meamngs 1 thesc
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in the Act shall have the same meanings n
these Articles

Headings in these Articles are used for convemence only and shall not affect the
construction or mterpretation of these Artictes

A reference 1 these Articles to an "article" 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Unless expressly pronided otherwise, a reference to a statute or statutory provision 1s a
reference to it as amended, extended or re-enacted from time to time.

A reference to a statute or statutory provision shall mclude all subordinate legislation
made from time to time under that statute or statutory provision

Any words following the terms including, include, in particular, for example or any
similar expression shall be construed as 1illustratrve and shall not hmit the sense of the
words, description, definition, phrase or term preceding those terms

3




18 Where the context permits, other and otherwise are illustrative and shall not hmt the
sense of the words preceding them

19 The Model Articles shall apply to the company, except in so far as they are modified or
excluded by, or are inconsistent with, these Articles

110  Artcles 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21 and 24 of the Model Articles
shall not apply to the company

111  Article 7 of the Model Articles shall be amended by
(a) the mnsertion of the words "for the time betng" at the end of article 7(2)(a), and
(b) the msertion 1n article 7(2) of the words "(for so long as he remains the sole

director)” after the words "and the director may”

112 Aricle 20 of the Model Arucles shall be amended by the insertion of the words
“(including alternate directors) and the secretary™ before the words "properly meur”

113 In amticle 25(2){c) of the Model Articles, the words "evidence, mdemnmity and the
payment of a reasonable fee" shall be deleted and replaced with the words "evidence
and indemnzty”

114  Article 27(3) of the Model Articles shall be amended by the insertion of the words ",
subject to the provisions of these articles ," after the word "But".

115  Article 29 of the Model Articles shall be amended by the insertion of the words ", or the
name of any person(s) named as the transferee(s) 1n an mstrument of transfer executed
under article 28(2) of the Model Articles,” after the words "the transmittee’s name™"

Directors

2. Unanimous decisions

21 A decision of the directors 1s taken 1n accordance with this article when all ehgible
directors indicate to each other by any means that they share a common view on a
matter

22 Such a decision may take the form of a resoluton i wnting, where each ehigible
director bas signed one or more copies of it, or to which each eligible director has
otherwise 1ndicated agreement 1n wnting

23 A decision may not be taken 1n accordance with this article if the ehgible directors
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would not have formed a quorum at such a meeting
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Calling a directors' meeting

Any director may call a directors' meeting by grving rcasonable notice of the meeting to
the directors or by authonising the company secretary (1f any) to give such notice

Quorum for directors' meetings

Subject to article 42, the quorum for the transaction of busmess at a meeting of
directors 1s any two ehgible directors

If at any time there shall be only one director, such director may act alone 1n exercising
all the powers, discretion and authonties vested 1n the board

Attendance by telephone or electronic communication

A meeting of the directors may consist of a conference between directors who are not
all m one place, but of whom each 1s able {directly, or by telephone, or electromc
communication) to speak to each of the others, and to be heard by each of the others
simultaneously A director taking part 1n such a conference shall be deemed to be
present 1n person at the meeting and shall be entitled to vote or be counted in a quorum
accordingly Such a meeting shall be deemed to take place where the largest group of
those participating 1n the conference 1s assembled, or 1f there 15 no such group, where
the chairman of the meeting then 1s, unless otherwise determined by the board The
word “meeting” wn these articles shall be construed accordingly

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest 1n accordance with the
requirements of the Act, a director who 15 1n any way, whether directly or mdurectly,
interested 1 an existing or proposed transaction or arrangement with the company shall
be an ehigible director and consequently counted 1 the quorum and entitled to vote on
any such matters Such a Director may also

{a) may be a party to, or otherwise mnterested 1n (including by way of any office
held or interest held 1n any body corporate) any transaction or arrangement with
the company or m which the company s otherwise (directly or indirectly)
interested,

®) may act by lhimself or lus firm 1n a professional capacity for the company
(otherwise than as auditor) and he or hus firm shall be entitled to remuneration,
profit or other benefit (and on such other terms as determuned by the Board) as
if he were not a director,
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(c) shall not, save as he may otherwise agree, be accountable (exther by reason of
being a director, or because of any fiduciary relationship owed) to the company
for any benefit which he (or a person connected with hum (as defined mn section
252 of the Act)) denves from any such transaction or arrangement or from any
such office or employment or from any interest in any such body corporate and
no such transaction or arrangement shall be liable 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 hus duty under section 176 of the Act

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors mn permanent form, so that they may be read with the naked
eye

Number of directors

Unless otherwise determuined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shail not be less than one

Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders
and no directors, the transmuttee(s) of the last shareholder to have died or to have a
bankruptcy order made agamst him (as the case may be) have the nght, by notice 1n
writing, to appont a natural person {including a transmittee who 1s a natural person),
who 15 walling to act and is permutted to do so, to be a director

No person shall be appointed a director at any general meeting unless
(a) he 1s recommended by the directors, or

(d) not less than fourteen, nor more than thurty-five clear days before the date of
appowmtment for the meeting, notice executed by a member qualified to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment, stating the particulars that would, 1f he were so
appointed, be required to be included in the Company’s register of directors,
together with notice executed by that person of hus wallingness to be appointed

Save as aforesaid, the Company may by ordinary resclution appomnt a person who 18
willmg to act as a director either to fill a vacancy or as an additional director, provided
that this would not cause the number of directors to exceed any number fixed by or 1n
accordance with these articles as the maximum number of directors
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Sulyect to section 157 of the Compames Act 2006, any person may be appomted or
elected as a director whatever their age, and no director shall be required to vacate their
office of director by reason of their attaining any age

Appointment and removal of alternate directors

Any director (other than an alternate director) (appointor) may appoint as an alternate
any other director, or any other person approved by resolution of the directors and
willing to act, to

{a) exercise that director's powers, and
{b) carry out that director's responsibilities,

i relation to the taking of decisions by the directors, 1n the absence of the alternate's
appointor

Any appointment or removal of an alternate must be effected by notice m wniting to the
company signed by the appontor, or 1 any other manner approved by the directors

The notice must-
{a) identify the proposed altemate, and

() mn the case of a notice of appowntment, contain a statement signed by the
proposed alternate that the proposed alternate 15 willing to act as the alternate of
the director giving the notice.

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the
same rights 1n relation to any decision of the directors as the altemate's appomtor

Except as the Articles specify otherwise, alternate directors

{a) are deemed for all purposes to be durectors,

{b) are hable for their own acts and omisstons,

(©) are subject to the same restnctions as their appointors, and
(d) are not deemed to be agents of or for theiwr appointors

and, 1n particular (without limitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of commuttees of dwrectors of
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which his appointor 15 a member, except in the eveni that the alternate director 1s absent
from the Umited Kingdom

A person who 18 an alternate director but not a director:

(a) may be counted as participating for the purposes of determuming whether a
quorum 1s present (but only 1f that person’s appointor is not participating),

(b) may participate 1n a unamumous decision of the directors (but only 1f his
appointor 15 an eligible director m relation to that decision, but does not
participate), and

(c) shall not be counted as more than one director

A director who 1s also an alteate director 1s entaitled, m the absence of hus appointor, to
a separate vote on behalf of hus appomtor, 1 addition to his own vote on any decision of
the directors (provided that his appomtor 1s an ehgible director i relation to that
decision), but shall not count as more than one director for the purposes of determuming

whether a quorum 1s present

An alternate director may be paid expenses and may be indemmfied by the company to
the same extent as his appointor but shall not be entitled to reccive any remuneration
from the company for serving as an alternate director except such part of the alternate's
appontor's remuneration as the appointor may direct by notice n winting made to the

company

An alternate director 1s not entitled to receive any remuneration from the Company for

his services as an alternate director
Termination of alternate directorship
An alternate director’s appointment as an altemnate termmates:

(a) when the alternate's appointor revokes the appomtment by notice to the
company in wnting specifying when 1t 15 to termunate,

(b) on the occurrence, m relation to the alternate, of any event which, 1f it occurred
n relation to the alternate's appointor, would result 1n the termination of the
appomntor's appomntment as a director;

{c) on the death of the alternate's appointor,

d when the alternate's appoimntor’s appomtment as a director terminates, or
app p

e
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{e) by the revocation of the appointment in any other manner approved by the
IDirectors

Secretary

The directors may appomnt any person who 15 willing to act as the secretary for such
term, at such remuneration and upon such condiions as they may think fit and from
time to time remove such person and, 1f the directors so decide, appount a replacement,
in each case by a decision of the directors

Rights

The B ordinary shares shall not entitle the holders of such shares to recerve notice of, to
attend or to vote al any general meeling or by wntten resolution of the Company

Subject to the provisions of the Act and as otherwise provided for by these Articles, the
Shares shall rank pan passu in all other respects, inciuding i relation to any dividend
declared

Purchase of own shares

Subject to the Act but without prejudice to any other provision of these Articles, the
Company may purchase its own shares 1n accordance with Chapter 4 of Part 18 of the
Act, including (without limitation) with cash up to any amount 1n a financial year

Decision making by shareholders

16.

161

162

17.

171
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General meetings

No bustiness shall be transacted at any general meeting unless a quorum 15 present Two
persons entitled to vote upon the business to be transacted, each bemg a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorurm, subject to the provisions of article 16 2

Where there 15 only one holder of A ordinary shares, the quorum for a general meeting
shall be one member, or a proxy for a member or a duly authonsed representative of a
corporation

Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined 1n
section 318 of the Act) present and entitled to vote at the meeting
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Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared before
the demand was made" as a new paragraph at the end of that article

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the company 1n accordance with the Articles not less than 48 hours before
the time appomnted for holding the meeting or adjourned meeting at which the night to
vote 15 to be exercised and in accordance with any wnstructions contained 1n the notice
of the general meeting (or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and
a proxy notice which 1s pot deltvered mn such manner shall be mnvalhd, unless the
directors, m their discretion, accept the notice at any time before the meeting" as a new
paragraph at the end of that article

Transfer of Shares

Any Share may be transferred by a shareholder to lus or her spouse (including a civil
partner) or lmeal descendant (such persons bemg “Permitted Transferees™) or
otherwise, if the transferor obtains the prior wnitten consent both of the directors and of
an A Sharcholder Majonity

Any sharcholder who 15 an Employee (or who holds B ordinary shares which were
onpnally 1ssued or transferred to an Employee (the "Employee Transferee")} shall,
uniess otherwise directed by the Directors with the consent of the A Shareholder
Majonty, give a Mandatory Transfer Notice 1n respect of all the B ordinary shares then
regstered m his name withen 14 days of such shareholder (or, where relevant, the
Employee Transferee) ceasmg to be an Employee without remaimng or thereupon
becoming an Employee of another Group Company (such B ordirary shares bemng the
“Sale Shares™)

A Mandatory Transfer Notice shall, if not actually given within 14 days of the
Employee ceasing to be an Employee, be deemed to have been given on such date

The Directors shall offer, by notice in writing, all of the Sale Shares at the Sale Price to
the holders of A Shareholders (other than the Vendor, if applicable) If acceptances are
received for shares mn excess of the aggregate number of Sale Shares available each
acceptance received shall be scaled down m proportion to the number of A ordinary
shares held by each A Shareholder applying for Sale Shares (or if thus 15 not possible
without creating fractions of shares 1n such proportion as the Directors shall determme
to remove the incidence of fractions) Any Sale Shares m relation to which the above

10
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offer 1s not accepted by an A Shareholder withun 21 days of such offer bemng made,
shall be deemed to be unsold, and the offer deemed to have been declined

If the directors shall not have found purchasers pursuant to the provisions of the above,
the remaining Sale Shares shall be offered by notice i writing to the Company on
1dentical terms as the offer in 19 4 Any Sale Shares in relation to which this offer 18 not
accepted by the Company within 21 days of such offer being made, shall be deemed to
be unsold and the offer deemed to have been declined

If, following the procedure above, Sale Shares remain unsold, the directors (with the
consent of an A Shareholder Majority) shall dispose of such remaning Sale Shares as
they see fit

If the directors shall find purchasers 1n respect of all or any of the Sale Shares n
accordance with the above provisions) of thus Article they shall forthwith give notice
thereof to the Vendor (the "Sale Notice") which notice shall specify the number of Sale
Shares accepted, the Sale Price and that the Vendor shall be bound to complete the sale
and purchase of the Sale Shares the subject of a Sale Notice within seven days of the
date of the Sale Notice

If a Vendor makes default 1n transfernng a Sale Share the Company shall recerve and
give a good discharge for the purchase money on behalf of the Vendor but shall not be
bound to eam or pay nterest thereon and the directors shall authonse some person to
execute a transfer of the Sale Shares in favour of the purchaser and shall enter the name
of the purchaser n the Register of Members as the holder of such of the Sale Shares as
shall have been so transferred to lum The Vendor shall 1n such case be bound to
delrver up his cerfificate(s) for the Sale Shares to the Directors whereupon the Vendor
shall be entitled to recerve the purchase price

At any time after an Employee has ceased to be employed and has (or the related
Employee Transferee has) retained all or some of the Sale Shares, the Company shall be
entitied, with the prior consent of an A Shareholder majonty, by written notice to such
Employee and/or Employee Transferee, to require such Sharcholder to give a
Mandatory Transfer Notice, which shall be deemed to have been given on the next
bustness day afier receipt of such notice The notice shall set out the number of Shares
which shall be subject to the Mandatory Transfer Notice, and such Shares shall be
disposed of 1n accordance with articles 194 to 19 8

Any transfer of Sale Shares 1n accordance with the above provisions shall be deemed to
include a warranty that the transferor sells with full title guarantee

11
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Mandatory Transfer on death of holder of A ordinary shares

On the death of an A Shareholder holding a majonty of the A ordinary shares (the
“Deceased”), the B Shareholder may, with the consent of a B Shareholder Majonty,
within 12 months of the death of the Deceased, by wrntten notice (“Mandatory
Purchase Notice”) requre the Deceased’s personal representatives and any other A
Shareholders to offer to transfer to them all of the A ordinary shares then in 1ssue for
transfer at Fair Market Value, 1n accordance wath this article 20

The A ordinary shares to be offered pursuant to article 20 1 shall be offered to the B
Shareholders as nearly as may be 1n proportion to the number of B ordinary shares then
held by them (or 1if this s not possible without creating fractions of shares in such
proportions as the Directors shall determine to remove the mcidence of fractions) or
such other proportions as are set out i the Mandatory Purchase Notice Such offer will
be open for acceptance for a period of 30 days of receipt of the notice of such offer,
fauling which the offer will be deemed to have been declined by such B Shareholder
who have not accepted the offer in accordance with 1ts terms

In the event that the B Shareholders do not collectively purchase all of the A ordwnary
shares under the offer pursuant to article 20.2, the personal representative shall offer by
notice 1n writing all or any of the A ordmary shares 1n respect of which a purchaser has
not been found for sale 1n accordance with the above to B Shareholders who accepted
their full entitlement under the offer, withan 10 business days of the expiry of the offer
under 20 2 Ths offer shall be open for acceptance for 30 days of receipt of the relevant
notice, farling which 1t will be deemed to have been dechined. If acceptances are
recerved for shares 1n excess of the aggregate number of A ordinary shares available
under the offer, each acceptance received shall be scaled down in proportion to the
aggregate number of A ordinary sharcs available {or if this 18 not possible without
creating fractions of shares 1n such proportion as the directors shall determune to remove
the incidence of fractions).

In the event that B Shareholders have not collectively purchased all of the A ordinary
shares under the above procedure, the personal representative of the Deceased shall
retain such A ordinary shares and shall, subject to board approval, be free to dispose of
them to whoever and whenever they elect, in accordance wath their legal duties

Pre-emption and Tag Along Rights

21.

211
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Pre-Emption and Tag Along

Except 1n the case of transfers to Permitted Transferees and transfers pursuant to these
Artcles, the provisions of this Article will apply if one or more A Shareholders

proposing to sell his Shares {“Proposed Seller”) proposes to transfer, in one or a senes
12
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of related transactions, any A ordinary shares (“the Proposed Transfer”) which would,
if put into effect, result 1n any proposed purchaser (and Associates of his or persons
Acting in Concert with him) (“Proposed Purchaser”) acqunng a Controlling Interest

The Proposed Seller shall, before transferning or agreeing to transfer any A ordinary
shares, give notice tn writing to the B Shareholders, specifying the number of Shares he
wishes to transfer (“Sale Shares”), the terms on which he proposes to transfer them and
the 1dentity of the Proposed Purchaser, as well as any conditions the offer 15 subject to
(the “Offer™) This notice shall be rrevocable

The Proposed Seiler will offer all (but not some) of the Sale Shares to the B
Shareholders on the terms of the Offer contained in the notice provided pursuant to
21.2.

If acceptances under the Offer are recerved for Sale Shares in excess of the aggregate
number of such shares available, each acceptance received shall be scaled down 1n
proportion to the number of B ordinary shares held by each B Shareholder applying for
Sale Shares {or if this 1s not possible without creating fractions of shares in such
proportion as the Directors shall determine to remove the mcidence of fractions) Any
Sale Shares 1n relation to which the above offer 15 not accepted by a B Shareholder
within 21 days of such offer being made, shall be deemed to be unsold, and the offer
deemed 10 have been declined by such B Shareholder

If the number of Sale Shares agreed to be purchased by the B Shareholders in
accordance with the above provisions is equal to or greater than the number of Sale
Shares to be purchased pursuant to the Offer, the Proposed Seller shall sell such Sale
Shares to the relevant B Shareholders If such number of Sale Shares 15 lower than the
Sale Shares subject to the Offer, the Proposed Seller shall not be requured to sell any of
the Sale Shares to any of the B Shareholders and shall be free to sell all of the Sale
Shares mn accordance with the remaiming provisions of this article

In the event that the Proposed Seller has not become bound to sell the Sale Shares to the
B Shareholders pursuant to article 21 5 above, he must, before making a Proposed
Transfer, procure the making by the Proposed Purchaser of an offer to the B
Sharcholders to acquire all of the B ordinary shares on the basis of the remaining
provisions of this article

The price to be patd under the Offer shall be the amount agreed between the Proposed
Seller and the Proposed Purchaser for the A ordinary shares, with such adjustment as an
independent valuer shall deem appropnate for the fact that the B ordinary shares do not
have voting nghts attached

13
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The Offer must be given by written notice to the B Shareholders (*a Proposed Sale
Notice™) at least 30 days (“the Offer Period”) prior to the proposed sale date
(“Proposed Sale Date”) The Proposed Sale Notice must set out, to the extent not
described 1n any accompanying documents, the identity of the Proposed Purchaser, the
purchase price, the price at which the B ordinary shares would be bought (in accordance
with article 21 3) and other terms and conditions of payment, the Proposed Sale Date
and the number of Shares proposed to be purchased by the Proposed Purchaser (“the
Proposed Sale Shares™)

If any other holder of Shares 1s not given the nghts accorded lm by this Aricle, the
Proposed Seller(s) will not be entitled to complete their sale and the Company will not
register any transfer intended to carry that sale into effect.

If the Offer 15 accepled by any Shareholder (“an Accepting Shareholder””) within the
Offer Period, the completion of the Proposed Transfer will be conditional upon the
completion of the purchase of all the Shares held by Accepting Shareholders

Administrative arrangements
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Share Certificates

The Company shall not be oblhiged 1o 1ssue a share certificate to any shareholder, and,
pursuant to s 769 of the Act, the conditions of any 1ssue of Shares are that such
certificate shall not be 1ssued.

Means of communication to be used

Subject to clause 23 2, any notice, document or other information shall be deemed

served on, or delivered 1o, the intended recipient

(a) if delivered by hand, on signature of a delivery receipt or at the tume the notice,
document or other information 1s left at the address, 1f this occurs on a business
day If not, the following business day, or

(b) if sent by fax, at the time of transmussion 1f this occurs on a business day. If not,
the following business day; or

©) 1f sent by pre-paid United Kingdom first class post, recorded delivery, special
dehivery or reputable overmight couner, to an address in the United Kingdom,
on the business day after posting

To prove service, 1t 1s sufficient to prove that

(a) 1f delivered by hand the notice was delivered to the correct address, or

14
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(b)

{©

if sent by fax, a transmission report was received confirming that the notice was
successfully transmitted to the correct fax number, or

if sent by post or couner, the envelope containing the notice was properly
addressed, paid for and posted

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money, and to

mortgage or charge its underiaking, property and uncalled capital, or any part thereof,
and subject to the Act, to 1ssue debentures, debenture stock, and other secunties whether
outnght or as secunty for any debt, hability or obligation of the Company or of any
third party

Indemnity

Subject to article 25 2, but without prejudice to any indemnity to which a relevant

officer 13 otherwise entitled

(a)

(b)

each relevant officer shall be mdemnified out of the company's assets agamnst all
costs, charges, losses, expenses and liabihties incurred by um as a relevant
officer

(1) in the actual or purported execution and/or discharge of lus duties, or in
relation to them, and

(1) m relation to the company's (or any associated company's) actrvities as
trustee of an occupational pension scheme (as defined in section 235(6)
of the Act),

inchiding (in each case) any liability incurred by him in defending any civil or
crimunal proceedings, in which judgment 1s given 1n his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admussion of any material breach of duty on hus part or in connection with any
application 1 which the court grants hum, n his capacity as a relevant officer,
relief from lLability for neghigence, default, breach of duty or breach of trust n
relation to the company's (or any associated company's) affairs, and

the company may provide any relevant officer with funds to meet expenditure
incurred or to be mcurred by him in connection with any proceedings or
application referred to 1 article 25 1(a) and otherwise may take any action to

enable any such relevant officer to avoid mcurning such expenditure
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This article does not authorise any indemnity which would be prolbited or rendered

void by any provision of the Compamies Acts or by any other provision of law

In this article

(a)

(b}

companies are associated if one 1s a subsidhary of the other or both are
subsidiaries of the same body corporate, and

a "relevant officer” means any director or other officer or former director or
other officer of the company or an associated cornpany (including any company
which 1s a trustee of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding 1n each case any person engaged by the
company (or associated company) as auditor (whether or not he 1s also a
director or other officer), to the extent he acts 1n his capacity as auditor).

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the

company, for the benefit of any relevant officer in respect of any relevant loss

In this article

(@

b

(©)

a "relevant officer" means any director or other officer or former director or
other officer of the company or an associated company (including any company
which 15 a trustee of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding in each case any person engaged by the
company (or associated company) as auditor (whether or not he 1s also a
director or other officer), to the extent he acts in his capacity as auditor),

a "relevant loss" means any loss or babiity which has been or may be incurred
by a relevant officer i connection with that relevant officer's duties or powers
m relation to the company, any associated company or any pension fund or
emmployees’ share scheme of the company or associated company, and

companies are associated if one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate
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