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10/05/2011 8
COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES
NOTICE OF PASSING OF RESOLUTIONS
OF
NANOTECTURE GROUP PLC
(the “Company™)

Pursuant to section 30 of the Companies Act 2006

Notice 1s hereby given that, at the General Meeting of the Company held on 20 Apnl 2011
the following resolutions were duly passed, resolutions 1 and 2 as ordinary resolutions and
resolutions 3 and 4 as special resolutions of the Company pursuant to Chapter 1 of Part 13 of
the Companies Act 2006

1 THAT the provision of the Company’s Memorandum of Association mn force
mmediately before 1 October 2009 as to the amount of the Company’s authonsed
share capital and as altered by wvirtue of any shareholder resolution 1n force
mmmedately before such date, which by virtue of section 28 of the 2006 Act has been
treated from 1 October 2009 as a provision of the Company’s articles of association,
be removed and revoked.

2 THAT pursuant to section 551 of the Companies Act 2006 (the “Act™), the directors
of the Company be and they are hereby generally and unconditionally authonsed to
allot shares 1n the Company, and grant nghts to subscribe for shares in the Company
or convert secunties into shares in the Company (the “Rights”) up to an aggregate
1ssued share capital of £252,890 40 at any time or times until the date being 5 years
from the date of passing of this Resolution and the directors may, after that penod,
allot any shares upon the exercise of any Rights granted by the Company within that
period as 1f the authonty conferred hereby had not expired This authornty 1s to the
exclusion of and 1n substitution for any and all previous authonties conferred on the
directors 1n accordance with section 80 of the Companies Act 1985 or sechion 551 of
the 2006 Act (which are hereby revoked save to the extent they have been utilised
prior to the date of this Resolution).

3 THAT, subject to the passing of Resolution 2, the directors of the Company be and
are hereby generally and unconditionally empowered for the purposes of Section 570
of the Act to allot equity securities (as defined by Section 560 of the Act) pursuant to
the authonty conferred by Resolution number 2 as 1f Section 561(1) of the Act did not
apply to such allotment, provided that this power shall be limited to the allotment and
1ssue of up to 3,744,028 ordinary shares of £0 01 each 1n the capital of the Company
to be 1ssued on the conversion of the Loan Agreement (as descnbed 1n the
shareholders circular dated 31 March 2011), and shall expire five years from the date
of passing of this Resolution, save that the directors may after that peniod, allot any
shares upon the exercise of any Rights granted by the Company within that period as
if the authority conferred hereby had not expired
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THAT the draft articles of association attached hereto and marked “A” for the
purposes of 1dentification be adopted as the articles of association of the Company 1n

substitution for and to the exclusion of the existing articles of association, wath effect
immediately following the passing of this Resolution

Ve

D1rect‘or ) . o /

LONDON 299626v1




Company No 5131621

THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED

BY SHARES

ARTICLES OF ASSOCIATION
OF

NANOTECTURE GROUP PLC

(Adopted by special resolution dated 20 April 2011)
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1 PRELIMINARY

11 The headings do not affect the construction of these Articles

12  The following table defines certain words and expressions with a particular meaning:

1985 Act

2006 Act

Academics

A Shares

Companies Acts

Board

business day

Company

Connected

Connected Person
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the Compames Act 1985 including any statutory
modifications or re-enactment thereof for the time being
n force,

the Companmies Act 1985 including any statutory
modifications or re-enactment thereof for the time being
in force,

Professor Philip Nigel Bartlett of Amara, 11 Rosebery
Road, Alresford, Hants S024 9HQ, Professor George
Attard of Delphine, Northfield Road, Milford-on-Sea,
Hants SO41 ORE and Dr John Owen of 3 Hanley Road,
Shirley, Southampton SO15 5AP,

the "A" ordinary shares of £0 01 each in the capital of
the Company,

the 1985 Act and the 2006 Act, to the extent each 1s in
force from time to time,

the board of Directors of the Company from time to
time,

a day which 1s not a Saturday, Sunday or a bank or
national holiday in England,

Nanotecture Group plc (Company Number 5131621)

as defined by section 839 of the Taxes Act, provided
however that any determination of facts as to whether
two or more persons are acting together shall, in the
absence of any ruling by the Board of the Inland
Revenue, be made by the tax advisers appointed by the
VCT Investors and approved by the Company (such
approval not to be unreasonably withheld or delayed)
acting as experts and not as arbitrators and whose
certificate or certificates from time to time shall, save 1n
the case of manifest error, be final and binding on the
Company and on all Shareholders,

has the meaning given to 1t by sections 252 to 255 of the




Controlling Interest

Director

East Hill

Executive

Expert

Family Trust
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2006 Act,

an nterest (within the meaning of Schedule 1 to the
2006 Act) in any Shares confernng 1n total more than
50% of the total voting nights conferred by all the Shares
from time to time and confernng the nght to vote at all
general meetings of the Company,

a director of the Company,

East Hill Umiversity Spinouts Fund III, LP, East Hill
University Spinouts Fund IV, LP, East Hill University
Spmouts Fund V, LP, East Hill University Spinouts
Fund V(b) LLP, East Hill Venture Fund, L P — Series
2008A and East Hill Venture Fund, L P — Senes 2008B
or any of their respective Permitted Transferees,

any employee, consultant or former employee or
consultant of the Company or any of its Subsidianes;

an umpire (acting as an expert and not an arbitrator)
nominated by the parties concerned or, 1n the event of
disagreement as to such nomination, appointed by the
President for the time being of the Institute of Chartered
Accountants 1n England and Wales,

a trust which only permits the settled property or the
income from 1t to be applied for the benefit of -

(a) the settlor and/or his Privileged Relations, or

(b) any chanty or chanties as default beneficianes
(meaning that the chanty or chanties have no
immediate beneficial interest in any of the settled
property or the income from it when the trust 1s
created but may become interested 1f there are no
other beneficiaries from time to time except another
such chanty or chanties), or

(c) any other person whom the settlor nominates,

and under which no power of control 1s capable of being
exercised over the votes of any Shares which are the
subject of the trust by any person other than the trustees,
the settlor or the Privileged Relations of the settlor For
the purposes of this defimtion, "settlor" includes a
testator or an intestate 1n relation to a Family Trust
ansing respectively under a testamentary disposition or




Foresight 2

Foresight 3

Foresight Technology

Group

holding company

Investment Fund

IP2IPO

Issue Price

I.eaver Shares

Loan Stock

Loan Stock Holder

Loan Stock Instrument
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an intestacy of a deceased member;

Foresight 2 VCT plc (company number 5200494) whose
registered office 1s at Swiss Life House, South Park,
Sevenoaks, Kent TN13 1DU,

Foresight 3 VCT plc (company number 3121772) whose
registered office 1s at Swiss Life House, South Park,
Sevenoaks, Kent TN13 1DU,

Foresight Technology VCT plc (company number
3421340) whose registered office 1s at No 1 Colmore
Square, Birmingham, B4 6AA,

any person or entity that, directly or indirectly, through
one or more intermedianes, controls, 1s controlled by, or
1s under common control with, another person or entity
(for the purposes of this defimition, "control” means the
power, whether held directly or indirectly, to direct or
cause directton of management and pohlicies through
ownership of voting securities, contract or otherwise),

has the meaning given to 1t by sections 1159 of the 2006
Act,

means any company, trust, hmited partnership or fund
holding Shares for investment purposes (but, for the
avoidance of doubt, excluding the Executives),

IP2IPO Limted {(company number 4072979) whose
registered office 1s at 24 Comnhull, London EC3V 3ND,

the price at which the relevant Share 1s 1ssued, including
any share premium,

all or any of the Shares held by an Academic or the
Permmtted Transferee of such Academic,

the secured 7% convertible redeemable loan stock 2013
1ssued by the Company pursuant to the terms of the
Loan Stock Instrument,

a holder of Loan Stock from time to time and for the
time being,

the instrument constituting the Loan Stock and entered
into by the Company on 11 Apnl 2008,



Ordinary Shares

Permitted Transfer

Permitted Transferee

Privileged Relations

SAM

Shares
Shareholder

Subsidiary

Sulis

Table A

Taxes Act

VCT Director

VCT Investors

VCT Legislation
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the ordinary shares of £0 01 each in the capital of the
Company,

a transfer of Shares permitted pursuant to Article 3,

a Shareholder to whom a Permitted Transfer has been
made,

the spouse, widow, widower or parent of a Shareholder,
a Shareholder’s children and grandchildren (including
step- and adopted children and their 1ssue) and step- and
adopted children of a Shareholder’s children,

Southampton Asset Management Limited {(company
number 4367489) whose registered office 1s at The
Administration Building, Umiversity of Southampton,
Highfield, Southampton, Hampshire SO17 1BJ,

together, the Ordinary Shares and the "A" Shares,
a holder of any or all of the Shares,

has the meaning given to it by sections 1159 of the 2006
Act and includes a subsidiary undertaking within the
meaning given to 1t by section 1162 of the 2006 Act,

the Sulis Seedcorn Fund Limited Partnership,

The regulations contained or incorporated in Table A n
the Schedule to the Compames (Tables A to F)
Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (SI 1985/1052),
the Companies Act 1985 (Electronic Communications)
Order 2000 (SI 2000/3373), the Companies (Tables A to
F) (Amendment) Regulations 2007 (SI 2006/2541) (as
amended by the Compames (Tables A to F)
(Amendment) (No 2) Regulations 2007 (SI 2007/2826)),

Income and Corporation Taxes Act 1988,

the director to be appointed by the VCT Investors
pursuant to Article 13 4,

Foresight Technology, Foresight 2 and Foresight 3, and

section 416 and paragraph 9 of Schedule 28B to the




13

14

15

1.6

1.7

18

19

110

112

113

Taxes Act

References to regulations are to regulations 1n Table A and references to an Article by
number are to the particular Article of these Articles

The singular includes the plural and vice versa, references to any gender include every
gender and references to persons include corporations, unincorporated associations
and partnerships

Unless these Articles state otherwise or unless otherwise modified by, or inconsistent
with, these Articles, the regulations contained or mcorporated 1n Table A apply to the
Company provided that Regulations 2, 24, 25, 40, 41, 46, 51, 52, 64, 65, 73, 74, 75,
80, 82, 87, 89, 96 and 118, and the third, fifth and sixth sentences of Regulation 88
shall not apply to the Company

The words "shareholder” and "holder" include the bearer of any share warrant uniess
these Articles say otherwise, or the context where the word appears does not allow this
meaning.

Where these Articles refer to a person who 1s automatically entitled to any share by
law, this includes a person who 1s entitled to the share as a result of the death or
bankruptcy of a shareholder

When an act of parhament or a section of an act 1s referred to, this includes any
amendment to that act or section as well as any re-enactment (where that act or section
15 included 1n another act)

Where these Articles give any power or authonity to anybody, this power or authority
can be used on any number of occasions, unless the context does not allow this

meaning

Any word which 1s defined in the 2006 Act means the same 1n these Articles unless
these Articles define 1t otherwise or the context where the word appears 1s inconsistent
with the defimtion given 1n the 2006 Act.

Where these Articles state that anything can be done by passing an ordinary
resolution, this can also be done by passing a special resolution or an extraordinary

resolution

Where these Articles refer to changing the amount of any shares, this means doing any
or all of the following -

(a) subdividing the shares into other shares with a smaller nominal amount,
(b) consohdating the shares into other shares with a larger nominal amount, or

(c) dividing shares which have been consolidated into shares with a larger nominal
amount than that of the oniginal shares

Where these Articles refer to months or years, these are calendar months or years

LONDON 299175v1
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22

23

24

25

2.6

27

SHARE CAPITAL

The Company shall, on the 1ssue of any Loan Stock, issue at the same time to each
first registered Loan Stock Holder, one A Share.

The A Shares and Ordinary Shares shall rank pan passu in all respects save as regards
voting (and as otherwise set out in these Articles)

Subject to Article 2 7, each Share shall confer on the holder thereof the right to receive
notice of and attend, speak and vote at any general meeting of the Company

Each Ordinary Share shall confer on the holder thereof the nght to one vote at any
general meeting of the Company (whether cast in person, by proxy or in any other
manner lawfully applicable from time to time and for the time being)

Subject to Articles 2 6 and 2 7, each A Share shall confer on the holder thereof such
number of votes at any general meeting of the Company (whether cast in person, by
proxy or 1n any other manner lawfully applicable from time to time and for the time
being) as 1s equal to (and determined by) the application of the following formula

X

Y

Where

X 1s the principal amount of any Loan Stock held and outstanding from time to
time and for the time being by the relevant holder of such A Share, and

Y 1s101

Upon the conversion, 1n full, of any Loan Stock by the holder thereof pursuant to the
provisions of the Loan Stock Instrument, any A Share then held by such Loan Stock
holder shall automatically be converted into (and shall be deemed thereafter to have
the rights and restrictions attaching to) one Ordinary Share and the provisions of
Article 2 1 herein shall thereafter be construed accordingly)

Upon the redemption 1n full of any Loan Stock by the holder thereof pursuant to the
provisions of the Loan Stock Instrument, any A Share then held by such Loan Stock
holder 1n connection with such Loan Stock then redeemed, shall immediately upon
such redemption automatically become non-voting, the holder thereof shall no longer
be entitled to receive notice of, attend, speak or vote at general meetings by reason of
his holding of such A Share and the Company shall be entitled to redeem such A
Share at par, subject to its compliance with all applicable law 1n respect thereto.

LIEN AND FORFEITURE

The len conferred by Regulation 8 attaches to all the Shares, whether fully paid or
not, and to all Shares registered in the name of any person indebted or under any
liability to the Company, whether he 1s the sole registered holder of the Shares or one
of two or more joint holders. Regulation 8 1s modified accordingly

LONDCN 299175v1
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52

53

54

55

TRANSFERS

No transfer of Shares may be registered by the Directors unless the terms of these
Articles have been comphied with The Directors will register a transfer of Shares
made 1n accordance with these Articles In order to ensure that a particular transfer of
Shares 1s permitted under these Articles, the Directors may ask the transferor, or the
person named as transferee 1n any transfer lodged for registration, to supply them with
any nformation and evidence they think reasonably necessary or relevant If
satisfactory information or evidence 1s not supplied within twenty business days of
being requested, the Directors are entitled to refuse to register the transfer in question.

PERMITTED TRANSFERS

Relations and Trusts

Any Shareholder may at any time transfer (or by will bequeath or otherwise dispose of
on death) all or any Shares held by him to a Privileged Relation

Any Shareholder may at any time transfer (or by will bequeath or otherwise dispose of
on death) all or any Shares held by him to trustees to be held on a Family Trust of
which he 1s the settlor.

Where any Shares are held under a Family Trust -

(a) on any change of trustees, those Shares may be transferred to the new trustees
of that Farmily Trust, and

(b) those Shares may be transferred at any time to the settlor or to another Family
Trust of which he 1s the settlor or to any Prnivileged Relation of the settlor

Other Permitted Transfers

An 1nstitutional Shareholder 1s free to transfer any or all its Shares to a company
within 1ts Group If the transferee 1n these circumstances ceases to be a member of the
transferor’s Group, it must immediately transfer the relevant Shares to a member of
the original transferor’s Group unless the Board shall otherwise approve (such
approval not to be unreasonably withheld or delayed) in which case the transferee may
retain such relevant Shares upon the terms set out 1n these Articles.

Any Shareholder who 1s an Investment Fund (or a trustee, custodian or nominee of an
Investment Fund) may at any time transfer all or any Shares held by it

(a) to any trustee, nominee or custodian for such Investment Fund 1n
circumstances where there 1s no change in the beneficial ownership of such
shares;

(b) to any other Investment Fund (or 1ts trustee, nominee or custodian) managed or
advised by the same manager or advisor as 1t 1s

LONDON 299175vi
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6.1

6.2

6.3

64

65

Approved Transfers

Despite any other provision 1n these Articles and if the consent of Shareholders
holding at least 75% of the 1ssued Shares 1s obtained, then a transfer of any Share may
be made without restriction as to price or otherwise and any such transfer shall be
registered by the Directors

MANDATORY TRANSFERS

Fanuly Trusts

If any Shares held under Family Trusts cease to be so held (except as a result of a
transfer permitted pursuant to Article 5 3(b)) or there are no longer any beneficiaries
of the Family Trust other than a chanty or chanties, a Deemed Transfer Notice (as
defined in Article 7 1 1s deemed to have been given 1n respect of the Relevant Shares
(as defined 1n Article 6.2)) by the Shareholder of those Relevant Shares.

"Relevant Shares" means and includes the Shares originally transferred to the trustees
and any addiional Shares issued or transferred to the trustees as a result of their
holding the Relevant Shares or any of them

Insolvency

A person entitled to a Share in consequence of the bankruptcy of a member who 1s an
individual shall be bound at any time, 1f and when so requrred in wrniting by the
Directors, to give a Transfer Notice 1n respect of such Share and the pnice per Share
shall be the Transfer Price as determined 1n accordance with Articles 74 and 7.5

A Shareholder, being a body corporate, which

(a) has a receiver, manager, administrator or administrative receiver appointed
over all or any part of 1ts undertaking or assets, or

(b) enters into liquidation (other than a voluntary hquidation for the purpose of a
bona fide scheme of solvent amalgamation or reconstruction},

(c) or a person entitled to a Share 1n consequence of such an event occurring in
relation to a Shareholder shall be bound at any time, 1f and when so required 1n
wrnting by the Directors, to give a Transfer Notice 1n respect of such Share and
the price per Share shall be the Transfer Price as determined 1n accordance
with Articles 74 and 7 5

Deceased Shareholder

If a Share remains registered 1n the name of a deceased Sharcholder for longer than
one year after the date of his death, the Directors may require the legal personal
representatives of such deceased Shareholder either to effect a transfer of such Shares
(including for such purpose an election to be registered 1n respect thereof) which shall
be a Permitted Transfer, or to demonstrate to the satisfachion of the Directors that a
Permitted Transfer will be effected before or promptly upon the completion of the
admimstration of the estate of the deceased Shareholder, or (falling compliance with

10
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66

6.7

6.8

69

610

erther of the foregoing within one month or such longer period as the Directors may
allow for the purpose) to give a Transfer Notice 1n respect of such Shares

Drag Along

If one or more Sharcholders holding at least 75% of the 1ssued Shares (for the
purposes of this Article 6, the "Seller") intend to sell all of its or their holding of
Shares (or any interest in such Shares) (the Shares to be sold by the Seller being
referred to as "Selling Shares") to one or more proposed purchasers who are not
Connected Persons nor persons acting in concert with the Seller (as defined in the City
Code on Takeovers and Mergers) (the "Proposed Purchaser") who has made a bona
fide offer on arm's length terms for the entire 1ssued share capital of the Company, the
Seller shall have the night to give to the Company not less than ten business days'
advance notice before selling the Selling Shares. That notice (the "Selling Notice")
will include details of the Selling Shares and the proposed price for each Selling Share
to be paid by the Proposed Purchaser, details of the Proposed Purchaser, the place,
date and time of completion of the proposed purchase (being a date not less than ten
business days from the date of the Selling Notice) ("Completion”).

Immediately upon receipt of the Selling Notice, the Company shall give notice 1n
writing (a "Compulsory Sale Notice") to each of the Shareholders (other than the
Seller) (the "Other Shareholders"), giving the details contained in the Selling Notice,
requiring each of them to sell to the Proposed Purchaser at Completion all of their
holdings of Shares on the terms set out 1n the Selling Notice.

If they give written notice of their intention to do so to the Seller and complete such
purchase within ten business days of the date of the Selling Notice, the Other
Shareholders shall have the nght to purchase all of the Selling Shares at the same price
per Selling Share as 1s set out 1n the Selling Notice

Provided that no purchase 1s made pursuant to Article 6 8, each Shareholder who 1s
given a Compulsory Sale Notice shall sell all of his Shares referred to in the
Compulsory Sale Notice at the highest price per Selling Share to be sold by the Seller
to the Proposed Purchaser on Completion on the terms set out in the Selling Notice

If any of the Sharcholders (the "Defaulung Shareholder") fails to comply with the
terms of a Compulsory Sale Notice given to him, the Company shall be constituted the
agent of each Defaulting Sharcholder for the sale of his Shares in accordance with the
Compulsory Sale Notice (together with all nghts then attached thereto) and the
Directors may authorise a person to execute and deliver on behalf of each Defaulting
Shareholder the necessary transfers and the Company may receive the purchase money
in trust for each Defaulting Shareholder and cause the Proposed Purchaser to be
registered as the holder of such Shares. The receipt of the Company for the purchase
money, pursuant to such transfers, shall constitute a good and vahid discharge to the
Proposed Purchaser (who shall not be bound to see to the application thereof) and after
the Proposed Purchaser has been registered 1n purported exercise of the aforesaid
powers, the validity of the proceedings shall not be questioned by any person The
Company shall not pay the purchase money due to the Defaulting Shareholder untii he
shall, 1n respect of the Shares being the subject of the Compulsory Sale Notice, have
delivered his share certificates or a suitable indemmity and the necessary transfers to
the Company. No Shareholder shall be required to comply with a Compulsory Sale

11
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612

71

72

7.3

7.4

7.5

Notice unless the Seller shall sell the Selling Shares to the Proposed Purchaser on
Completion provided that the Seller may withdraw the Selling Notice at any time prior
to Completion by giving notice to the Company to that effect whereupon each
Compulsory Transfer Notice shall cease to have effect

The nights of pre-emption set out mn these Articles do not anse on any transfer of
Shares made 1n accordance with a Compulsory Sale Notice

As soon as a person, following the 1ssue of a Compulsory Sale Notice, becomes a
Shareholder pursuant to the exercise of a pre-existing option to acquire Shares 1n the
Company (a "New Shareholder™), a Compulsory Sale Notice 1s deemed to have been
served on the New Shareholder on the same terms as the previous Compulsory Sale
Notice The New Shareholder will immediately be bound to sell and transfer all the
Shares acquired by him to the Proposed Purchaser and the provisions of Articles 6 6 to
6 11 will apply in exactly the same way to the New Shareholder except that
completion of the sale of those Shares will take place immediately on the Compulsory
Sale Notice being deemed served on the New Shareholder

PRE-EMPTION RIGHTS

Except as provided 1n Article 5 and subject as provided 1n Articles 6, 8, 9 and 10,
every Shareholder who wants to transfer any Shares, must give written notice thereof
to the Company (a "Transfer Notice") Where a Transfer Notice 1s treated as being
given, 1t 1s referred to as a "Deemed Transfer Notice" The transferor under a Transfer
Notice and a Deemed Transfer Notice 1s referred to as the "Transferor”

Transfer Notices and Deemed Transfer Notices have the effect of appointing the
Company as the agent of the Transferor for the sale of the Shares to be sold (the "Sale
Shares")

A Transfer Notice must specify the number and distinguishing number (1f any) of the
Sale Shares and whether the Transferor has received an offer from a third party for the
Sale Shares and, 1f so the 1dentity of that third party and the terms offered for the Sale
Shares A Transfer Notice must be accompanied by the share certificate or certificates
(or an indemnity 1n respect of the Sale Shares reasonably satisfactory to the Company)
in respect of the Sale Shares. A Transfer Notice, but not a Deemed Transfer Notice,
may state that, unless all the Sale Shares are sold, none of them can be sold (a "Total
Transfer Condition") A Total Transfer Condition 1s binding on the Company

Transfer Price

The price at which the Sale Shares are to be transferred (the "Transfer Pnce") will be
decided by agreement between the Transferor and the Directors but 1f they fail to
agree within twenty business days of receipt by the Company of the Transfer Notice or
Deemed Transfer Notice, the provisions of Article 7 5 will apply

If the Transferor and the Directors fail to agree the Transfer Price, it will be calculated
and then certified by the Expert whose decision 1s final and binding

12
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7.6

77

78

79

710

(a) on the basis of an arm’s length sale of the Sale Shares between a willing seller
and a willing buyer as at the date of the Transfer Notice or Deemed Transfer
Notice,

(b) taking into account, 1if relevant, any bona fide offer from any person not being
a Shareholder to buy any Shares comprised 1n the Transfer Notice or Deemed
Transfer Notice,

(© without any discount or premium by reason of the proportion of the issued
share capital of the Company represented by the Sale Shares; and

(d) on the assumption that the Sale Shares are capable of transfer without
restriction

If any difficulty anses in applying any of the assumptions 1n Article 7 5, then that
difficulty will be resolved by the Expert as he, in his absolute discretion, thinks
approprnate.

If the Expert 1s asked to certify the Transfer Price, he must deliver his certificate to the
Company which shall, as soon as reasonably practicable upon 1ts receipt, provide a
copy of 1t to the Transferor. The Transferor may (within 10 business days of receiving
his copy of the certificate) by wntten notice to the Company cancel the Company’s
authonty to sell the Sale Shares unless they are being sold under a Deemed Transfer
Notice Unless otherwise agreed between the Company and the Transferor, the cost of
obtaiming the certificate 1s to be met by the Transferor.

Offers — General

Once the Transfer Price has been determined then, unless the Transferor gives a valid
notice of cancellation, the Sale Shares will be offered for sale as set out below.

The Company will -

(a) first offer the Sale Shares at the Transfer Price to all the Shareholders (except
the Transferor and any members of its Group which hold Shares) pro rata as
nearly as may be to the respective numbers of Shares held by those
Shareholders. This offer will remain open for acceptance for 10 business days
(the "First Offer Peniod") and will invite the relevant Shareholders to state 1n
wnting the maximum number of Sale Shares offered to them that they wish to
buy,

(b) if any Shares remain unsold at the end of the First Offer Peniod, such unsold
Sale Shares will immediately be offered at the Transfer Pnice to the
Shareholders who have already accepted Sale Shares and, 1f there 1s more than
one, 1n proportion as nearly as may be to their existing holding of Shares This
offer will remain open for a further period of 10 business days and afier the
end of that further period, the Company will continue to make offers on the
same terms while any Shareholder continues to state in writing his willingness
to buy all the Shares offered to him

If the Company finds a buyer for all or any of the Sale Shares, the Transferor must,
upon receipt of the Transfer Price, transfer the Sale Shares (or as many of the Sale

13
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712

8.1

Shares as the Company has found a buyer for) to that buyer If the Transferor fails to
carry out the sale, the Company may authornise another person to execute a transfer of
the Sale Shares to the buyer and the Company may give a good receipt for the
Transfer Price, register the buyer as the holder of the Sale Shares and 1ssue to 1t
certificates for such Sale Shares At that point, the buyer becomes entitled to the Sale
Shares

The Company will hold any monies received for the Sale Shares 1n a separate bank
account as trustee for the Transferor The Company will pay all such money to the
Transferor as soon as reasonably practicable after a demand for 1t has been made upon
the Company by the Transferor  The Company shall have no hability to pay or
account for any interest on any such monies

Transfers Free of Pre-emption

If the Company fails, within ninety days of the service of the final offer by the
Company under Article 7.9 to find Shareholders willing to buy all of the Sale Shares
or 1f through no default of the Transferor (a withdrawal of the Transfer Notice by the
Transferor pursuant to Article 7.7, not being a default for this purpose), the purchase
of any of the Sale Shares 1s not completed within 20 business days of the due date for
completion, the Transferor 1s free at any time within six months of the end of these
periods to transfer any of the Sale Shares which were not accepted or 1n respect of
which the sale was not completed, to any person he may wish provided that -

(a) the sale 1s completed at the Transfer Price or any higher or (subject as provided
1n Article 7 12(c) below) lower price and the terms of payment of the purchase
price are no more favourable to the buyer than those rejected by the existing
Shareholders,

(b) the Transferor sends a copy of the terms of such sale to the Company within
fifteen business days of the sale, and

(©) no Sale Shares may be sold at a lower price than the Transfer Price without the
Transferor first serving a further Transfer Notice on the Company, stating such
lower price, and the provisions of Article 7 9 will apply to this further Transfer
Notice except that the period of acceptance will be five business days instead
of ten business days and the Transfer Price will be that lower price However,
if the Sale Shares were the subject of a Total Transfer Condition, the sale may
only be made of all the Sale Shares and not part only.

DEPARTING ACADEMICS

Subject to Article 8 2, 1f an Academic ceases to be a Director or an employee or
consultant or secondee of or to the Company or any Subsidiary of the Company (as the
case may be) 1n any of the circumstances set out in Article 8 2, a Transfer Notice in
accordance with Article 71 shall be deemed to have been given 1n respect of a
Relevant Proportion {(as defined in Article 8 5(b)) of the Leaver Shares, and the
Transfer Price in respect of such Leaver Shares shall be a sum per Share equal to the
Relevant Price (as deterrmined 1n accordance with Article 8 5(¢))
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Article 8 1 shall apply n respect of an Acadermc ceasing to be a Director or employee
or consultant or secondee of or to the Company or any Subsidiary of the Company (as
the case may be) 1n circumstances involving a voluntary departure by them except on
death or permanent physical or mental incapacity.

Subject to Article 8.4, if an Academic ceases to be a Director or an employee or
consultant or secondee of or to the Company or any Subsidiary of the Company (as the
case may be) in any of the circumstances set out 1n Article 8.4, a Transfer Notice 1n
accordance with Article 7.1 shall be deemed to have been served 1n respect of all the
Leaver Shares and the Transfer Price 1n respect of the Relevant Proportion of those
Leaver Shares shall be a sum per Leaver Share equal to the lesser of the value of such
Leaver Share ("Fair Value") (as determined by the Expert (who shall be appointed 1n
the same manner and make his decision 1n the same manner and on the same
assumptions as are set out in Article 7 5)) on the Relevant Date and the nominal value
of such Leaver Share In respect of the remainder of the Leaver Shares, the Transfer
Price shall be the greater of the Fair Value and the nominal value

Article 83 shall apply in respect of an Academic ceasing to be a Director or
employee or consultant or secondee of or to the Company or any Subsidiary of the
Company (as the case may be) 1n circumstances where he

(a) has commuitted a material breach of any of his duties, obligations or
responsibilities to the Company or its Subsidianes (if any), whether under his
consultancy, service or other relevant agreement with the Company or any
such Subsidiary, or as Director, and fails to remedy such breach within 30 days
after being required 1n wnting to do so provided that, for the avoidance of
doubt, an Academuc shall not be regarded as having committed any such
breach solely by reason of his death or permanent physical or mental
mcapacity,

(b) 1s guilty of any fraud or dishonesty,

(©) has been convicted of a criminal offence which may, in the reasonable opimon
of the Board, bring the Academic, the Company or its Subsidianies (if any) into
disrepute or 1s disqualified from acting as a company director, or

(d) becomes bankrupt.
For the purposes of this Article 8-

(a) "Relevant Date" means the date on which the relevant Academic ceases to be
either a Director or an employee or consultant of or to the Company or any
Subsichary of the Company (as the case may be),

(b) "Relevant Proportion" means all the Leaver Shares held by the relevant
Academic and by any person being a Permutted Transferee of such Academuc
on the Relevant Date less 8 33% of such Leaver Shares (rounded down to the
nearest whole number) for each complete calendar quarter of the period of
such Academic's service with the Company or any of 1ts Subsidianes (as the
case may be), such period commencing on the date (the "Commencement
Date™) on which the Academic first became a Director or employee or
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consultant of or to the Company or any Subsidiary of the Company (as the case
may be) and expinng on the Relevant Date,

(c) "Relevant Price" of a Leaver Share means,

(1) if the Relevant Date 1s on or before the first anmversary of the
Commencement Date, the lesser of the fair value of such Leaver Share
("Fair Value") (which shall be determined by the Expert in the same
manner and on the same assumptions as are set out 1n Article 7 5) on
the Relevant Date and the nominal value of such Leaver Share,

(1) 1f the Relevant Date 1s after the first anniversary of the Commencement
Date but on or before the second anniversary thereof, 12 5% of the Fair
Value on the Relevant Date for each complete calendar quarter of the
penod of such Academic's service with the Company or any of its
Subsidianes (as the case may be) from the Commencement Date and
expiring on the Relevant Date; or

(m) 1f the Relevant Date 1s after the second anmversary of the
Commencement Date, the Fair Value on the Relevant Date

In the event that an Academic fails to comply with the provisions of Articles 8 1 or 8.3
and refuses to co-operate with the transfer of Leaver Shares as directed, the chairman
for the time being of the Company (or failling him, one of the Directors or some other
person duly nominated by resolution of the Board for that purpose) shall be deemed to
be the duly appointed attorney of such Academic with full power to execute, complete
and deliver in the name of and on behalf of such Academic a transfer of the relevant
Leaver Shares to the specified purchaser The Directors may receive and give a good
discharge for the Transfer Price (as calculated in accordance with the provisions of
this Article 8) on behalf of the Academic and (subject to the transfer being duly
stamped) enter the name of the purchaser 1n the register of members as the holder by
transfer of the Leaver Shares so purchased The Directors shall hold such money 1n
trust for the Academic until he delivers up his certificate for the relevant Leaver
Shares to the Company (or an indemnity in respect of the Leaver Shares reasonably
satisfactory to the Board) at which time he shall be paid the purchase money The
Company shall have no hability to pay or account for any interest on any such monies

The costs of the Expert 1n deterrmining the Fair Value for the purposes of this Article 8
shall be borne solely by the relevant Academic

If the Expert 1s asked to certify the Fair Value, his certificate shall be delivered
forthwith to the Company As soon as reasonably practicable after the Company
recerves the certificate, 1t shall deliver a copy of 1t to the Academic or Transferor as
the case may be

COMPLIANCE

For the purpose of ensuring compliance with the transfer provisions of these Articles,
the Board may require any relevant Academic or other Sharcholder to procure that:-

(a) he, or
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(b) any proposed transferee, or

(c) (to the extent that he 1s reasonably able to do so) such other person as 1s
reasonably believed by the Board to have information and/or evidence relevant
to such purpose,

provides to the Company any information and/or evidence relevant to such purpose
and until such information and/or evidence 1s provided to the Board’s satisfaction, the
Board shall refuse to register any relevant transfer

Each Shareholder hereby irrevocably appoints the Company as his attorney (with the
power to appoint any member of the Board as a substitute and to delegate to that
substitute all or any powers hereby conferred, other than this power of substitution, as
if he had originally been appointed as his attorney) to give effect to the provisions of
these Articles

TAG ALONG

Subject to Article 10.4, no sale or transfer (whether by one or a series of transfers) of
any Shares ("Specified Shares") which amount 1n total to 30% or more of the Shares 1n
1ssue or which result in the transferee (and i1ts Connected Persons or any persons
acting 1n concert (as defined 1n the City Code on Takeovers and Mergers) with such
transferee) holding more than 30% of the Company’s 1ssued share capital may be
made or registered without the prior consent of the other Shareholders unless, prior to
such sale or transfer being made, the proposed transferee has irrevocably and
unconditionally offered to buy all of the other Shareholders’ Shares at the Specified
Price (as defined in Article 10 2) on exactly the same terms as have been offered for
the Specified Shares and for the purposes of Article 10, such an offer shall be referred
to as a "Requusite Offer”

The "Specified Price” means a consideration for each of the other Shareholders’
Shares at least equal to the total amount offered, paid or payable by the proposed
transferee for each of the Specified Shares

For the purposes of Article 10.2, the consideration payable for the Specified Shares
will include any amount recerved or receivable by the holders of the Specified Shares
which, having regard to the substance of the transaction as a whole, can reasonably be
regarded as an addition to the price paid or payable for each of the Specified Shares If
there 1s any disagreement as to the Specified Price, 1ts calculation will be referred to
an Expert within five business days of the dispute arising The Expert’s decision as to
the Specified Price will be final and binding The relevant parties will give all
reasonable assistance to the Expert in venfying the Specified Price including the
disclosure of all relevant documentation contamming the terms of the transaction
between the Shareholder wishing to sell the Specified Shares and the proposed
transferee

For the avoidance of doubt, this Articie 10 shall not apply to, or be tnggered by, the
1ssue of any Shares to East Hill {(or its nominee) upon and pursuant to the exercise of
an option, conversion of any loan stock or convertible loan or exercise of any warrant
or other secunity convertible into Shares, irrespective of whether such Shares would
otherwise comprise Specified Shares
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For the avoidance of doubt, this Article 10 shall not apply to, or be triggered by, the
1ssue of any Shares to Southampton Asset Management Limited (or 1ts nominee) upon
and pursuant to the exercise of an option, irrespective of whether such Shares would
otherwise compnse Specified Shares

The nghts of pre-emption set out in these Articles will not anse on any transfer of
Shares made pursuant to a Requisite Offer made 1n accordance with the provisions of
Article 10 1.

ANNUAL GENERAL MEETINGS

The Board shall procure that the annual general meeting of the Company 1n respect of
each of 1ts financial years shall be convened to take place not later than 30 business
days after the date of the auditors’ report relating to the Company’s accounts for the
relevant financial year

The Board shall cause to be laid before each annual general meeting the Company’s
audited accounts for the relevant financial year, together with the respective reports
thereon of the Directors and the auditors

PROCEEDINGS OF SHAREHOLDERS

No business shall be transacted at any general meeting of the Company unless a
quorum of Shareholders 1s present at the ime when the meeting proceeds to business
and, subject to Article 12 2, for its duration Two persons entitled to vote upon the
business to be transacted, each being a Shareholder, a proxy for a Shareholder or a
duly authonised representative of a corporation, shall be a quorum

If, within half an hour from the time appointed for the meeting, a quorum 1s not
present, or 1f dunng a meeting a quorum ceases to be present for a peniod exceeding 10
minutes, the meeting shall stand adjourned to the same day 1n the following week, at
the same time and place or such other time and place as the Shareholders present may
decide, and 1f at the adjourned meeting a quorum 1s not present within half an hour
from the time appointed for the meeting, the Shareholder or Shareholders present shall
constitute a quorum.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of the show of hands, a poll 1s duly
demanded Subject to the provisions of the Companies Acts, a poll may be demanded
at any general meeting by the Chairman, by any Shareholder present in person or by
proxy and entitled to vote, or by a duly authorised representative of a corporation
whtch 1s a Shareholder entitled to vote

The instrument appointing a proxy and any authority under which 1t 1s executed (or a
copy of such authority certified notanally or in some other way approved by the
Board) must be delivered to the registered office of the Company not less than 24
hours before the ime appointed for the holding of the meeting or to the place of the
meeting at any time before the time appointed for the holding of the meeting and
Regulation 62 shall be modified accordingly

When a poll has been demanded, 1t shall be taken immediately following the demand

18

LONDON 299175v1




126

127

13.
131

132

133

13.4

135

136

The Chairman of the meeting shall not, 1n the case of an equality of votes, whether on
a show of hands or on a poll, be entitled to exercise a second or casting vote

The provisions of these Articles relating to general meetings of the Company or to the
proceedings thereat shall, with the necessary changes being made, apply to every
separate meeting of the holders of any class of shares of the Company except that the
necessary quorum shall be two persons holding or representing by proxy at least one
third 1n nominal amount of the 1ssued shares of that class

NUMBER AND APPOINTMENT OF DIRECTORS
The number of Directors shall not be more than mne

While 1t holds not less than 5% of the 1ssued shares in the Company, [P2IPO shall
have the right to appoimnt one director of the Company and to remove and replace any
such director by serving wntten notice to that effect on the Company, signed by or for
IP2IPO If 1t ceases to hold not less than 5% of the 1ssued shares in the Company, 1t
shall, at the request of the Board, promptly procure the removal of any director
appointed by 1t pursuant to this Article 13 2

While 1t holds not less than 5% of the 1ssued shares in the Company, SAM shall have
the nght to appoint one director of the Company and to remove and replace any such
director by serving written notice to that effect on the Company, signed by or for
SAM If 1t ceases to hold not less than 5% of the 1ssued shares 1n the Company, 1t
shall, at the request of the Board, promptly procure the removal of any director
appointed by it pursuant to this Article 13 3

For so long as the VCT Investors or any of them are together the holder(s) of not less
than 5% of the issued shares in the Company, they have the nght (acting jointly if
more than one) to appoint one director of the Company and to remove and replace any
such director by serving wnitten notice to that effect on the Company, signed by or for
such VCT Investors If the VCT Investors cease to hold not less than 5% of the issued
Shares 1n the Company they shall, at the request of the Board, promptly procure the
removal of any director appointed by them pursuant to this Article 13 4

For so long as the Academics, or any of them, hold 1n aggregate not less than 5% of
the Company's 1ssued share capital those Academics who hold shares 1n the capital of
the Company shall have the nght to appoint one of themselves as a director of the
Company and to remove and replace (with one of themselves) such director by serving
written notice to that effect on the Company, signed by two of the Academics or, 1n
the event that only one of the Academics continues to hold shares in the capital of the
Company, signed by that Academc. If the Academics cease to hold 1n aggregate not
less than 5% of the Company's 1ssued share capital they shall, at the request of the
Board, promptly procure the removal of any director appointed by them pursuant to
this Article 13 5

Any Director appointed pursuant to Articles 132 to 13 4 (inclusive) shall not be
required to hold any shares

19

LONDON 299175v1




14

141

142

14.3

15

151

152

153

154

ALTERNATE DIRECTORS

A Darector {other than an alternate Director) may appoint any other person approved
by the Board to be an alternate Director and may remove from office an alternate
Director so appointed

A person who holds office only as an alternate Director shall, if his appointor 1s not
present, be counted 1n the quorum

Any Director who 1s appomnted an alternate Director shall be entitled to vote at a
meeting of the Board on behalf of the Director so appointing him 1n addition to being
entitled to vote 1n his own capacity as a Director and shall also be considered as two
Directors for the purpose of constituting a quorum for Board meetings unless he 1s the
only individual present

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings at they think fit The quorum necessary for the transaction of
the business of the Board shall be three Directors at least one of whom shall be the
director appomted by IP2IPO pursuant to Article 13 2 or the VCT Director 1if at the
time of the meeting (1) a director has been appointed by IP2IPO pursuant to Article
13 2 or (1) the VCT Director has been appointed (as applicable), and a quorum of
Directors must be present throughout all such meetings The Chairman of the Board
meeting shall not, 1n the case of an equality of votes, have a second or casting vote

Any Director or alternate Director may validly participate in a meeting of the Board
through the medium of conference telephone or similar form of communication
equipment provided that all persons participating in the meeting are able to hear and
speak to each other throughout such meeting A person so participating shall be
deemed to be present 1n person at the meeting and shall accordingly be counted 1n a
quorum and be entitled to vote Subject to the Companies Acts, all business transacted
in such manner by the Board or a commuttee of the Board shall for the purpose of
these Articles be deemed to be validly and effectively transacted at such meeting
notwithstanding that a quorum of Directors 1s not physically present 1n the same place
Such a meeting shall be deemed to take place where the largest group of those
participating 1s assembled or, if there 1s no such group, where the chairman of the
meeting 1s situated.

Subject to Article 15 4, 1f a Director 15 1n any way directly or indirectly interested 1n a
proposed transaction or arrangement with the Company or a transaction or
arrangement that has been entered into by the Company, he must declare the nature
and extent of that interest to the Directors 1n accordance with sections 177(2) and
182(2) of the 2006 Act As long as the Director does this, he may vote at the meeting
and may be counted in determining that a quorum 1s present at the meeting A
disclosure that complies with sections 177(2) or 182(2), as applicable, of the 2006 Act
will be sufficient disclosure for the purposes of Regulations 85 and 86 of Table A.

A Director need not declare an interest under Article 15 3

(a) if 1t cannot reasonably be regarded as likely to give rise to a conflict of interest,
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(b) if, or to the extent that, the other Directors are already aware of 1t (and for this
purpose the other Directors are treated as being aware of anything which they
ought reasonably to be aware), or

(©) if, or to the extent that, 1t concerns terms of his service contract that have been
or are to be considered by a meeting of the Directors or a committee of the
Directors appointed for the purpose under the Company’s constitution

A Dairector shall not be counted 1n the quorum present at a meeting 1n relation to a
resolution on which he 1s not entitled to vote

The Board may, subject to Article 157, authonse any matter which relates to a
situation 1n which a Director (the “Relevant Director™) has, or can have, a direct or
indirect interest which conflicts or possibly may conflict, with the interests of the
Company and which would, 1f not so authonsed, result in a breach of duty by the
Relevant Director under section 175 of the 2006 Act (“a Relevant Situation™)

The Relevant Director seeking authornisation 1n respect of a Relevant Situation must
declare to the Board the nature and extent of his interest 1n that Relevant Situation as
soon as 1s reasonably practicable The Relevant Director must provide the Board with
such details as are necessary for the Board to decide whether or not to authonse the
Relevant Situation  The Relevant Director must also provide such additional
mformation as may be requested by the Board

Any director (including the Relevant Director) may propose that a Relevant Situation
be authonised by the Board Such proposal and any authorisation given by the Beard
shall be effected in the same way that any other matter may be proposed to and
resolved upon by the Board in accordance with the provisions in these Articles save
that

(a) the Relevant Director and any other Director with an imnterest in the Relevant
Situation shall not count towards the quorum nor vote on any resolution giving
such authonsation, and

(b) a Relevant Director may, 1f the other Directors so decide, be excluded from
any meeting of the Board or any committee of Directors while the Relevant
Situation 1s under consideration

Where the Board authorises a Relevant Situation

(a) the Board may (whether at the time of giving the authonsation or
subsequently)

(1) require that a Relevant Director 1s excluded from the receipt of
information, the participation 1in discussion and/or the making of
decisions (whether at meetings of the Board or otherwise) related to the
Relevant Situation, and

(1) mmpose upon a Relevant Director such other terms for the purpose of
dealing with the Relevant Situation as 1t may determine;
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(b}  the Relevant Director will be obliged to conduct tumself in accordance with
any terms imposed by the Board 1n relation to the Relevant Situation,

©) the Board may provide that where the Relevant Director obtains or has
obtained (through his involvement in the Relevant Situation and otherwise than
through his position as a director of the Company) information that 1s
confidential to a third party, the Director will not be obliged to disclose that
information to the Company, or to use or apply the information 1n relation to
the Company’s affairs;

(d) the terms of the authonsation must be recorded in wnting (but the authonty
will be effective whether or not the terms are so recorded), and

(c) the Board may revoke or vary such authonsation at any time but this wili not
affect anything done by the Relevant Director prior to such revocation or
vanation 1n accordance with the terms of such authonisation

For the purposes of Articles 15.6 to 15 9, a conflict of interest includes a conflict of
interest and duty and a conflict of duties.

RETIREMENT BY ROTATION

The Directors shall not be hable to retire by rotation and the words "by rotation or
otherwise” and "and deemed to have been reappointed”" in Regulation 67, "other than a
director retinng by rotation" in Regulation 76, "(other than a director retinng by
rotation at the meeting)" 1n Regulation 77, "and may also deterrmine the rotation 1n
which any additional directors are to retire" 1n Regulation 78, the last two sentences of
Regulation 79 and the last sentence of Regulation 84 shall not apply to the Company

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, to
mortgage or charge its undertaking, property and assets (present and future) and
uncalled capital, and, subject to the Compames Acts, to 1ssue debentures and other
securities (whether outright or as collateral secunty) for any debt, lhability or
obligation of the Company or any third party

COMMITTEES

The Directors may delegate any of their powers, authonties and discretions for such
time and on such terms and conditions as they think fit to any commuttee consisting of
one or more Directors and (1f thought fit) one or more other persons (but so that the
number of such other persons 1s less than half of the total number of members of any
commuittee) Where a provision of the Articles refers to the exercise of a power,
authonty or discretion by the Board and that power, authonty or discretion has been
delegated by the Board to a commuttee, the provisions shall be construed as perrmtting
the exercise of the power, authonty or discretion by the committee

INDEMNITY

Subject to the Companies Acts but without prejudice to any indemmity to which a
Director may otherwise be entitled, every Director or other officer of the Company
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shall be indemmfied out of the assets of the Company against any hability incurred by
him 1n defending any proceedings, whether civil or cnnmunal, in which judgment 1s
given 1n his favour or in which he 1s acquitted or 1n connection with any application 1n
which relief 1s granted to him by the court from lLabihity for negligence, default,
breach of duty or breach of trust 1n relation to the affairs of the Company

INSURANCE

The Board shall have the power to purchase and mamntain for any Director or other
officer insurance against any hability which, by virtue of any rule of law, would
otherwise attach to him 1n respect of any negligence, default, breach of duty or breach
of trust of which he may be guilty in relation to the Company.

NOTICES

Regulations 111 to 116 inclusive shall apply save that 1t shall apply also to notices
calling a meeting of the directors and any member with an address outside the United
Kingdom shall be treated as 1f his address was an address within the United Kingdom
and any notice shall, 1f given otherwise than by means of electronic communications,
also be given by means of electronic communications to the address (if any) given by
a member for the purposes of electronic communications.

TAXES ACT

Notwithstanding any of the foregoing provisions of these Articles in order to comply
with the VCT Legislation no single company which 1s a holder of shares shall
(together with any person connected to 1t) be entitled-

(@) to recerve, 1f the whole of the income of the Company were 1n fact distnbuted
among 1ts participators (without regard to any rights which any holder has as a
loan creditor or by reason of that holder’s possession of or entitlement to
acquire relevant fixed-rate preference shares) more than 50% of the amount so
distributed,

(b) (otherwise than by reason of that holder’s possession of, or entitlement to
acquire relevant fixed-rate preference shares) on a return of assets on a
hquidation or capital reduction or otherwise to receive more than 50% of the
capital available for payment to all members, and

(c) to exercise more than 50% of the voting nghts attaching to the equity share
capital of the Company

For the purposes of Article 22 | the expressions ‘loan creditor’ and ‘participator’ shall
bear the meanings given to them by section 417 of the Taxes Act and the expression
‘relevant’ fixed-rate preference shares' shall bear the meaning given by paragraph 13
of Schedule 28B to the Taxes Act
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