SATURDAY

09/01/2016
COMPANIES HOUSE

Company number+ 5305220

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS OF

DTW ASSOCIATES LIMITED (the Company)

Date [’f" j‘my 2016 (the Circulation Date}

Pursuant to Chapier 2 of Part 13 of the Companies Act 2006. the directors of the Company proposc that
resolunions 1, 2 and 4 below are passed as special resolutions and that resolution 3 1s passed as an

ordmary resolution

RESOLUTIONS

That. the regulations contained wn the documnent attached (o this resolution and marked "A” be
approved and adopled as the articles of association of the Company n substitution for and to the

exclusion of all exisung arucles of association {the Articles)

That. conditional upon resolution 1 being passed. the special share of £1.00 1n the capital of the
Company be re-designated as an A Special Share of £1 00, having the rights and restriciions set out in

the Articles

That, for the purposes of section 551 of the Companies Act 2006 (the Act). the directors of the
Company (the Directors) be authonsed (in addiion to all emsting authoritics granted to the
Directors under section 551 of the Act (to the extent that they remain i force and unesercised)
generally and unconditionally to exercise all powers of the Company to allot shares (n the Company
or to grant reghis to subscribe for, or to convert any security 1nto, shares in the Company up to an
aggregate nomtnal amount of £1 00, provided that this authority shall expirc on the fifth snniversary
of the date of these resoluttons, unless such authority shall have been previously revoked or varied
by the Company in general meeting and save that the Company may before the eapiry of the
authority granted by this resolution make an offer or agreement which would or mught require
shares in the Company 1o be allotied. or rights 1o be granted, after such expiry and the Directors
may allot such shares or grant such rights, in pursuance of such an offer or agreement as 1f the

authority conferred by this resolution had not expired
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4 That. subject to the passing of resolution 3 the Directors be and they are empowered pursuant
lo section 570 of the Act to allot equity secunties {as defined 1n section 560 of the Act) pursuant 1o
ihe authonity conferred upon them by resolution 3 as if section 561 of the Act did not apply 1o any

such allotment provided that this power shall-
4.1.be hmited to the allotment of equily securities up 1o an aggregate normnal amount of £1 00, and

4 2.eapsre on the fifth anmversary of the date of these resolutions (unless renewed, varied or
revoked by the Company prior to or on that date) save that the Directors may make the
allotmenis of equity securtties referred to in paragraph 4 1 notwithstanding the expiry of such
power and the Company may before the expiry of any power contained in this resolution make
a further offer or agreement which would or might require equity securitics 10 be allotted after
such expiry and the Directors may allot equity securities in pursuance of such offer or

agreement as \f the power conferred by this resolutton had not expired.
AGREEMENT

Please read the notes al the end of this document before sigmfymg your agreemeni or not to the

resolutions

For Against

RESOLUTION 1

RESOLUTION 2 ;

RESOLUTION 3

RESOLUTION 4

> %P

The undersigned. being persons entitied to vote on the above resolutions on the Circulaton Date,

ireevocably vote m respect of the resolutions as inthcated above,

Signed, "

Steve Scoggins

Dated "‘(( (9"’”}’
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Signed Wi&%_

William Lane

Dated 4['( Joll

yres

Daphne DeVault

Dated . L”..l.(.}o“a
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NOTES

I 1f you wish to vote in favour of the resolutions, please put an 'X' in the 'For' box nent 1o the
resolutions If you wish to vote against the resolutions, please put an *X' in the 'Against’ box
next to the resolutions or leave both boxes blank Once you have indicated your voting
intenuons please sign and date this document and return 1t 1o the Company using one of the

following methods

¢ by hand* delivering the signed document 10 DTW Associates Limited c/o Anna Gausden,
Walker Mornis LLP, Kings Court. 12 King Street, Leeds, LS! ZHL,

* by post returning the signed document to DTW Associates Limited c/o Anna Gausden, Walher
Morns LLP Kings Court, 12 King Street, Leeds. LS1 2ZHL: or

* by ema by attaching a scanned copy of the signed document to an email and sending it to
anna gausden@walkermorris.co uh  Please enter "Wnitten resofution of DTW Associates

Limned" in the email subject box

If you do not agree with the resalutians, you do not need 10 do anything you will not be

deerned to agree if you fail to reply

2 Once you have indicated your agrcemen! to the resolutions, you may not revohe your
agreement
3 Resolutions 1, 2 and 4 are proposed as special resolutions This means that they will be passed

If the Company recerves before the date at the end of the period of 28 days beginning with the
Circulation Date (the Lapse Date) signihed agreement from members represenung 75 per cent
or more of the to1al voting nghts of eligible members, Where, by the Lapse Date, insufficient
agreement has been recesved for the resolutions to pass, the resolutions will lapse, If you agree
10 the resolutions, please ensure that your agreement reaches us by 5 pm on the day before the

Lapse Date

4 Resolution 3 1s proposed as an ordwnary resolution, This means that 1t will be passed if the
Company receives before the Lapse Date signified agreemeni from members representing more
than 50 per cent of the total voting cights of eligible members Where, by the Lapse Date,
nsufficient agreement has been received for the resolubions to pass, the resolutions will lapse
If you agree to the resolutions, please ensure that your agreement reaches us by 5 pm on the day

before the Lapse Date
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5 In the case of jont holders of shares. enly the vole of the semior holder who votes will be
counted by the Company. Seniority 1s determined by the order in which the names of the jomnt

holders appear in the register of members

6. If you are signing this document on behalf of a person under a power of attorney or other
authonity please send a certiied copy of the relevant power of attorney or authonty when

returning this document
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Company number 05305220

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
DTW ASSOCIATES LIMITED
ARTICLES OF ASSOCIATION
Adopted on

Y SMMJ-‘ >0\,

1 EXCLUSION OF MODEL ARTICLES AND OTHER REGULATIONS

Ne regulations or model articles set out 1n any statute (including any schedule to any statute) or

statutory (nstrument concerning companies shall apply as regutations or articles of the Company
2 INTERPRETATION
2.1 In these articles the following expresstons have (he following meanings.

Act means the Compames Act 2006 including any statutory modification or re-

enactment of such act for the ime being in force;
Adoptien Date means the date of adoprion of these articles,
appointer has the meaning given 1o that term in arucle 21 1,

articles means these ariicles of association as adopted by the Company and arncle shall

be construed accordingly,

Associated Company has the meaning given 1n section 256 of the Act and Associated

Companices shall be construed accordingly,

A Special Share means the A special share of £1 00 1 the capital of the Company,
A Special Sharcholder means the holder of the A Special Share for the ime being,
Auditors means the auditors of the Company for the ume berng,

authenticated in respect of documents sent to the Company has the meaning given

wm section 1146 of the Act,
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bankruptey includes wndividual insolvency proceedings in a yjunsdiction other than

England and Wales or Northern lreland which have an effect stmlar to that of

bankrupicy,

Benchmark Figure means £2.312.500 plus (1) all and any outstanding arnounts
(including but not himited to all amounts of principal, nterest, fees, expenses or any
redempuion premia} in respect of all and any investment (whether by way of debi.
equity, capital contribution or otherwise) made i the Company or any Asscciated
Company of the Company (the DTW Group)} by any shareholder of the Company
{other than by the A Special Sharcholder and the B Special Sharcholder) or any
Associated Company of any sharcholder of the Company {other than by the A Specizl
Shareholder and the B Special Shareholder and other than by any subsidiary of the
Company)} from time to ume plus, {n) the Issue Price applicable to the A Special Share

and the B Speciaf Share;
B Special Share means the B special share of £1 00 1n the caputal of the Company,
B Specind Sharcholder means the holder of the B Special Share for the ime being,

business day means any day (other than a Saturday or Sunday} on which clearing

banks are open for a full range of banking transactions,
chairman has the meaming given in arucle 14 2,
chairman of the meeting has the meaning given in article 47 3.

confhet situation means any situavon of matter {other than one which cannot
reasonably be regarded as hhely lo give rise to a confliet of interest) in which any
director has, or can have a direct or indirect interest thal conflicts, or possibly may
conflict, with the interests of the Company including {without Limiation} any such
sitvation or rnatter which relates to the exploiiation of any property, information or
opportunty (irrespecuve of whether the Company could take advantage of the property.

informanion or opportunity),
corporale representative has the mearung given in article 55,

director means a director of the Company and includes any person occupying the

posiion of director, by whatever name called.

distribution recipient has the meaning given n article 38 2,
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document includes, unless otherwise specified, any document sent or supplied in

electronic form,
clectronic form has the meaning given in section 1168 of the Act,
executed means any mode of execution,

fully paid in relation to a share means that the nominal value and any premium 1o be

pard to the Company 1n respect of that share have been paid 10 the Company,

Gross Misconduct means the circumstances set out in clauses 19 and 20 of the service
agreements entered nto between the A Special Sharcholder and the B Special

Shareholder {respectively) and the Company,
hard copy form has the meaming given 1n section 1168 of the Act:

holder in relation to shares means the person whose name 1s entered 1n the register of

members as the holder of the shares,
instrument means a document in hard copy form,

Issue Price means the amount patd up or credited as paid up {including any premium

on 1ssue) on the shares concerned,

Majority means a sharcholder or shareholders holding a majonty of the voting nights in

the Company (within the meaning of paragraph 2 of Schedule 6 to the Act),
office means the registered office of the Company,
ordinary resolution has the meaming given 1n section 282 of the Act,

Ordinary Share means an ordinary share of £1 00 10 the capital of the Company and

Ordinary Shares shall be interpreted accordingly,

Ordinary Shareholder means a holder of Ordinary Shares,

paid means paid or credited as pard.

participate, in relation to a directors' meeting, has the meaning given in article 12,1,

secretary means the secretary of the Company or any director or other person
appointed to perform the duties of the secretary of the Company, including a joim,

assistant or deputy secretary,

+ wsermistepplappdatatloc ienicrosoftin ndow siemporary. mivmet filcsicoaient outlool\dsBy2gketarucies « 2 ¢l andoy Page 3 I



sharcholder means a person who 1s the holder of a share.

shares means any interest in a share in the Company,

special resolution has the meaning given in section 283 of the Act,
subsidiary has the meaning given n section 1159 of the Act,

transmittee means a person entttled to a share by reason of the nsclvency of a

sharcholder or otherwise by operation of law, and

writing means the representaion or reproduction of words. symbols or other
mformauion in a visible form by any method or combination of methods, whether sent

or supplied in electronic form or otherwise

22 Save as otherwise specifically provided in these articles, words and expressions which
have particular meanings in the Act shall have the same meanengs 1n these arhicles, but
excluding any statutory modification not n force when these articles are adopted
Headings are inscrted for convenience only and shall not affect the construction of these

articles.
3 LIABILITY OF THE SHAREHOLDERS

The hability of the shareholders 15 limited 10 the amount. f any, unpaid on the shares held by

them
4 VMEMORANDUM OF ASSOCIATION

No provision of the memorandum of association of the Company adopted on 6 December 2004

shall form part of these articles
5 DIRECTORS' GENERAL AUTHORITY

Subject to these aricles the directors are responstble for the management of the Company's

business for which purpose they may exercise all the powers of the Company
6 SHAREHOLDERS' RESERVE POWER

6.1 A Majoruy may direct the directors to take, or refram from 1aking, specified action
Any such direction shall be made by notice in wriing to the Company signed by the
shareholder or shareholders giving the direction or. in the case of a shareholder betng a

corperate body signed by ane of its directors or duly authonised officers or by 11s duly
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62

authorised attorney and shall take effect upon lodgement of such notice at the office

No such direchon invalidates anything which the directors have done before the giving

of such direcuon.

DIRECTORS MAY DELEGATE,

71 Subject 10 these articles, the directors may delegate any of the powers which are
conferred on them under these ariicles
711  tosuch person or commiltee:
712 by such means (including by power of aitorney).
713 to such an extent
714 in relation to such matters or territones, and
715 on such terms and conditions,
as they think fu

72 If the directors so specify, any such delegation of power may authonise further
delegation of the directors' powers by any person to whom they are delegated

73 The directors may revoke any delegation 1in whole or n part, or alier its terms and
conditions at any time

COMMITTEES

81 Committees to which the directors delegate any of thewr powers must follow procedures
which are based as far as they arc applicable on those provisions of the articles which
govern the iaking of decisions by direciors

32 The directors may, with the prior wnitten approval of a Majority (which may be revoked
a1 any hime), make rules of procedure for all or any commitiees, which prevail over
rules derived from these articles if they are not consistent with them

83 Where a provision of these arhcles refers to the excrase of a power, authority or

discretion by the directors and that power, authonty or discrenion has been delegated by
the direciors to a commutiee, the provision shall be construed as permitting the exercise

of powecr, authority or discretion by the commitiee,

¢ Wwweswisieppoppdataocalimicrasofite indow siemperany 1aturmet files\contunt outlooh\3s8y2glularicies v2 cluan doey Page 3




9 DIRECTORS TO TAKE DECISIONS COLLECTIVELY

%1

92

Any decision of the directors must be either a majority decision taken at 2 meeling or a

decision made 1n accordance with arucle 10

Whensoever the number of directors holding office shall be one, the sole director shall
have authonty 1o exercise ali the powers and discretions expressed by these articles to

be vested 1n the directors generally

It  UNANIMQUS DECISIONS

10.1

103

10 4

A decision of the directors 15 made 1n accordance with this arucle 10 when all ehgible
directors indicate (o each other by any means that they share a common view on a

matter

Such a decision may take the form of a resolution in writing, copies of which have been
signed by each ehgible director or to which each ehgible director has otherwise

indicated agreement in writing

References in this arhicle 10 10 ehgble chrectors are 1o directors who would have been
entitleg to vote on the matter had 1t been proposed as a resolutwon at a directors’

meelng

A decision may not be taken 1n accordance with this arucle 10 1f the ehgible directors

would not have formed a quorum at such a meeting.

11 CALLING A DIRECTORS' MEETING

111

Any direclor may call a directors’ meeting by giving notice of the mecting 1o cach of the
directors (including alternate directors) or by authonsing the secretary (f any) to give
such notice. Notice of any directors’ meeting must be given to directors and alternate
directors who may for the time being be absent from the United Kingdom and who have

given the Company an address within the Uniled Kingdom for service
Notice of any directors' meeting must indicate

1121 us proposed dale and time,

1122 wheretisto lake place, and

1123 f s anticipated that directors participating in the meeting will not be in the

same place, how 1t 1s proposed that they should communscate with each other
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during the meeting

113 Subject to articles 11 | and 11 4 notice of a direclors’ meeting must be given to each

director, but need not be in wnting

114 Notice of a directors' meeting need not be given to directors who waive therr
enutiement to notice of that meeting, by giving notice to that effect to the Company.
Where such notice 15 given after the meecting has been held, that does not affect the

vahdny of the meeting, or of any business conducted at i
12 PARTICIPATION IN DIRECTORS' MEETINGS

121 Subject 10 these articles. directors (including aliernate directors) participate n a
direclors’ meeting or a meeting of a committee of the directors, or a part of any such
meeung and shall accordingly be counted in a quorum and enitled to vote {subject

always to article 16}, when

1211  the meettng has been called and 1akes place 1n accordance with these articles,

and

1212  they can each communicate (including without hmuation commumcation by
conference telephone or other form of communication equipment f all
persons participating in the meeting are able to hear and speak 1o cach other
throughout the meeung} to the others any information or opinions they have

on any particular 1tem of the business of the meeting

122 In determining whether direciors are participating in a directors' meeting, 1t 15 irrelevant

where any director 1s or how they communtcate with each other.

123 If ail the direciors participating in a meeting are not in the same place, they may decude

that the meeting 1s to be Ireated as taking place wherever any of them s
13 QUORUM FOR DIRECTORS' MEETINGS

131 At @ directors' meeting, unless a quorum 1s participating, no proposal is to be voted on,

eacept a proposal to call another meeltng.

132 The quorum for direciors' meeungs may be fixed from time 1o time by a decssion of the

directors. and unless otherwise fixed, and subject always to acuicle 9 2. 1t 15 two

133 Subyect always 10 article 9 2. 1f the 1otal number of directors for the ime being 1s less
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15

16

than the quorum required. the directors must not take any decision other than a

decision
1331 1o appoint further directors, or

1332 1o call a general meeung so as to enable the shareholders to appoint further

direciors

CHAIRING OF DIRECTORS' MEETINGS

141 The directors may appoint a director to chair their meetings

14.2 The person so appoinied for the ume bewng is known as the chairman

14.3 The directors may terminaie the chairman'’s appointment at any ume

14 4 if the chairman is not participating 1n a directors' meeting within ten miautes of the time
al which it was to start, the participating directors must appoint one of themselves to
chair it

CASTING YOTE

151 If the numbers of votes for and against a proposal at a dircetors’ meeting are equal, the
chairman or other director chairing the meeting has a casting vote

152 Aruicle 151 does not apply 1f, in accordance with thesc articles, the chairman or other
director chainng the meeting 1n accordance with article 14 4 15 not to be counted as
parlicipating 1n the decision-making process for quorum or vouing purposes

CONFLICTS OF INTEREST

161 Subject to the provisions of the Act and these articles, and provided that he has

disclosed to the directors the nature and extent of any interest of s, a director

notwithstanding his office

1611 may be a party to or otherwise interested 1n any ransaction or arrangement

with the Company or in which the Company 15 1n any way nterested;

1612 may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise interested 1n any body carporate

promoted by the Company or 1n which the Company is in zny way interested,
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163

164

1613  may aci or any firm or Company of which he 1s 2 member or direcior may aci
in a professional capacity for the Company or any body corporate in which

the Company s 1n any way interested,

1614 shall not by reason of his office be accountable to the Company for any
benefit which he derives from such office, service or employment or from any
such transaction or arrangement or from any interest m any such body
corporatc and no such transaction or arrangemenit shall be hable o be avoided

on the ground of any such interest or benefil, and

1615  shall be enttiled to vole on any reselution and {whether or not he shall vote)
be counied 1n the quorum at any meeting of the direciors of the Company on
any matier referred to in any of articles 16 1 1 to 16 1 4 [inclusive) or on any
other reselution which in any way concerns or relates to a matter in which he
has, directly or indhrectly any kind of interest whatsoever and if he shall vote

on any resolution as referred to in this article 16 1 his vote shail be counted

Subject 10 arucle 6.3, the directors are empowered for the purposes of section 175 of
the Act 1o authonise any conflict sstuatton that may anse and to amend or vary any such
authorisauon so given Any such authorisation, amendment or revocation shall be given
by resolution of the directors made tn accordance with thesc artieles and, in the case of
such authonsabion, section 175 of the Act The directors may give any such
authonsation subject 10 such terms as they shall consider appropreate and reasonable 1n

the ¢circumstances

For the purposes of any meeting {or part of any mecting} held pursuant (o article 16 2 10
authorise a conflict suuation. 1f all the directors are conflicted such that there are no
eligible directors and accordingly the quorum requirements for such meetng (or part of
a meeting) set out 1n arucle 13 2 are not met, then for the purposes of section 175 of the
Acl such confhet situation shall not be considered by the directors and shall instead be
constdercd by the shareholders who shall have the power to authonse by resolution
such conflict situation subject to such terms as they shall consider appropriate and

reasonable in the circumstances and to amend or vary any such authorisation so given

Any authorisation of a conflict situahion by the directors or shareholders shall, subject
io any express terms of such authornisation Lo the contrary, be automatically deemed o0
extend to any actual or possible conflict situauion which may reasonably be expected to

anise out of the conflict situauon so authonsed
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165

166

167

168

Autherisation, with no conditions altaching to it. ts given by the sharcholders of the
Company for the time bemng on the terms of these articles te cach director in respect of
any conflict suuation that exists as at the date of adoption of these articles or that
subsequently arises solely by viriue of the relevant director being a director or other
officer of, employed by or otherwise interested 1n (including by the holding of shares)
the sharcholder who appointed him as a director of the Company (or any group member
of such shareholder} and no further authorisation shall be necessary 10 respect of any

such conflict situation

Any director appointed by the Majonty shall be enutled from nme to tme to disclose 1o
the Magority {or any of 115 respective group members) such informanon concerning the

business and affairs of the Company as he shall at hus discretion see it

Provided that such conflict situation has been authorised by the board or shareholders in
accordance with this ariicle 16 {and subject to any cvpress terms of such authorisation

10 the conirary). any director the subject of a confhet situation shall

1671 be enutled to receive nohice (including any relevant board papers) of atiend,
count wn the quorum towards and vote at board meetings relating in any way
10 and deal generally with, matters concerning, connected with or ansing

from the confhict s1tuation concerned,

16,72 be entitled 1o (but not be obhged to) excuse himself from reviewing any
relevant board papers and/or absent himself from the whole or any part of any
board meeting relating tn any way to matters concerning, connected with or

ansing from the conflict sitvanon,

1673 beenntled 10 keep confidenual and not disclose to the Company {or use for 1ts
benefit) any informaton which comes 1nto his possession as a result of such
canflics situation where such information 1s canfidential as regards any third

party, and

1674 not be liable to account to the Campany for any benefil he may derive as a

result of or arising in connection with such conflict situation,

and anythang done (or onutted 10 be done} by such dwrector 1n accordance with this
article 16 7 {or otherwise 1n accordance with the terms of such conflict authonsation)

will not conshitute a breach by him of his duties under sections 171 t0 177 of the Act

If a director 1s of the opinion that there 1s a conflict between his duties 1o the Company
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and hus role as an appownied director of a shareholder in voling on any particular matter
being considered by the board and if the board or shareholders resolve that such a
conflict situation exists he may withoul prejudice to the provisions of article 165
require that such matter 1s instead determined by the Majority. In such circumstances
the directors shall not be required to vote on that particular matter and shall await the

determination of the shareholders,
17 RECORDS OF DECISIONS TO BE KEPT

17 1 The drrectors must ensure that the Company keeps a record 1n wriing for af least 10
years from the date of the decision recorded, of every unamimous or majoruy decision

taken by the directors.

17 2 Where decisions of the directors are taken by electromic means, such decisions shall be

recorded by the directors 1n permanent form
18 DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subjecl to these articles, the directors may, with the prior writien approval of a Majonty {which
may be revohed at any time}. make any rule which they think fil about how they lake decisions,

and about how such rules are to be recorded or communicated 10 directors
19 APPOINTMENT AND RETIREMENT OF DIRECTORS

191 The maximum number and miimum number respectively of the directors may be
deterrmined from ume to time by ordinary resolution. Subject to and in default of any
such determmnation there shall be no maximum number of directors and the minimum

number of directors shall be one

192 Any person who 15 willing to act as a director, and 1s permitted by law to do so, may be

appointed to be a director
1921 by ordinary resolution, or
1922 by adecision of the directors.

193 A Majonty shall have power at any time, and from ume 10 ume, lo appoint any person
to be a direclor, either as an addonal director (provided that the appoiniment does not
cause the number of directors t0 exceed any maximum number determined in
accordance with article 19 1 above as the maximum number of directors for the ume

being 1n foree) or to Nl a vacancy and to remove from office any director howsocver
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194

1935

appoinied Any such appowntment or removal shall be made by notice 1n writing to the
Company signed by the sharcholder or shareholders making the appointment or
removal or. in the case of a shareholder being a corporate body, signed by one of its
directors or duly suthonised officers or by 1s duly authorised attorney and shall take

effect upon ledgement of such notice at the offce,

Subject to the provisians of the Act, the directors may appoint one or more of thetr
nuomber 10 the post of managing director or to any other executive office of the
Company and may enter inic an agreement or arrangemen! with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for ns services as they think It Any appomniment of a
director 10 executive office shall terminate 1f he ceases to be a director but without
prejudice 1o any claim 1o damages for breach of the contract of service between the

director and the Company

In any case where, as a result of death or bankrupicy. the Company has no directors and
as a result of insolvency the Company has no shareholders, the transmttec(s) of the last
shareholder to have entered insolvency shall have the right. by notice it wrnting to the
Company signed by the transmittee(s), to appoint a person, who 1» witling to act and 15

permitied to do so. to be a director

20 TERMINATION OF DIRECTOR'S APPOINTMENT A PLRSON CEASLS TO BE A
DIRECTOR AS SOON AS:

201

205

that person ceases to be a director by virtue of any provision of the Act or 1s prohibited

from being a director by law,
that person dies
a bankruptcy order 1s made againsi that person,

a composition 15 made with that person's creditors generally sn sansfaction of that

person's debts,

a registered medical prachiioner whe 15 treating that person gives a writlen opimon to
the Company stating that that persen has become physically or mentally icapable of

acting as a director and may remain so for more than three months,
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206

207

208

by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or righis which that person

would otherwise have,

notification 15 recetved by the Company from the director that the director 15 resigning

from office, and such resignation has taken effecl tn accordance with its terms.

that person 1s removed from office as a director pursuant to arucle 19 3,

21  ALTERNATE DIRECTORS

211

212

213

21 4

215

Any director (the appotntor) may appoint as an alternate any other director or any

other person approved by resolution of the directors. 10
21.11  eaercise that director's powers, and
21 1.2 carry out that director's responsibilities,

i relation 10 the tahing of decisions by the directors i the absence of the alternate's

agpointor

Any appotmiment or removal of an alternate must be effecied by notice in writing to the

Company signed by the appotnior, or 1n any other manner approved by the directors
The notice must
2131 dentify the proposed alternate, and

2132 n the case of a nouce of appointment contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate

of the director giving the notice

An alternate director has the same rights, 1n relation to any direclors' meeting or any

decision of the directors, as the aliernate's appaintor
Except as these articles specify otherwise, aliernate direciors:
2151  are deemed for alf purposes to be direclors,
2152  are hable for their own acts and ormissions,

2153  are subject to the same restrictions as their appointors, and
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2154  are not deemed 1o be agents of their appontors,

and, in particular (without hmuation), each alternate director shall be entitled to receive
notice of all meetings of directors and of meetings of commutiees of directors of which

his appointor 1s a member
216 A person who s an alternate director but not a director:

2161 may be counted as participating for the purposes of determining whether a

quorum 1s present (but only if that person's appontor 1s not participating),

2162 may participate 1in a unammous decision of the directors (but only f s
appoinior 1s an ehgtble dircetor in relatson 10 that decsion and does not

himself partictpate), and

2163  may sign a written resolution of the directors (bul onty 1f 1t 1s not signed or to

be signed by that person's appointor)

217 A director who 15 also an alternate director s entttied, in the absence of his appointor, to
a separate vote on behalf of his appointor, in addition to his own vote on any decision
of the directors (provided that hts appointor 1s an eligible director 1n relation to that

decision).

218 An aliernate drrector 15 not entitled to receive any remuneration from the Company for
serving as an alternaie director except such part of the alternate's appoinior's

remuneration as the appointor may direct by notice tn writing made 1o the Company
219 An alternate director's appointment as an alternale terminates’
2191  when the alternate resigns as an alternate 1n respect of his appontor,

2192 when the alternate’s appownior revokes the appointment by notice to the

Company 1n wniting specifying when it 15 to terminate;

2193  on the occurrence 1n relanon to the aliernate of any event which, if it oceurred
n relation to the alternate’s appointor, would result 1 the termination of the

appoinlor's appowniment as a drector, or

2194  when the alternate’s appointor's appointment as a director ecases for whaiever

reason

22 DIRECTORS' REMUNERATION
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227 Direclors may undertahe any services for the Company that the directors decide

222 Directors are enntled 10 such remuneration as the directors deterrine with the prior

writien approval of a Majoriy,

2221  fortherr services 1o the Company as directors, and

2222  for any other service which they undertake for the Company
223 Subject to the articles, a director's remuneration may

22.31 1ahe any form, and

2232 nclude any arrangements in connection with the payment of a pension,
y g pay pe
allowance or gratutly, or any death. sichness or disability benefus, o or n

respect of that director

224 Unless the direciors decide otherwise, a director's remuneration accrues from day to
day
225 Unless the directors decide otherwise, directors are not accountable to the Company for

any remuneration which they recerve as directors or other officers or employees of the
Company's subsidiaries or of any other body corporate 1n which the Company 1s

nterested
DIRECTORS' EXPENSES

The Company may pay any reasonable expenscs which the directors tncluding ahiernate directors

and the secretary, properly incur in connection with their altendance at
231 meetings of directors or commutiees of directors,
232 general meetings: or

233 separate meetings of the holders of any class of shares or of debentures of the

Company,

ar otherwise i connecton with the exercise of their powers and the discharge of thew

responsibilities in relavon to the Company.
GRATUITIES AND PENSIONS

Subject to the Act the dircclors may give and provide pensions, annuilics, gratuinies or any other
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benefils to or for past or present directors or employees {or thewr dependants) of the Company or
any subsidiary or associated undertaking (as defined 1n section 1260 of the Act} of the Company
and the directors shall be enutled to retain any benefus received by them or any of them by

reason of the excreise of such powers

SECRETARY

T
W

In accordance with the Act, a majornty of the directors may from time to time appoint any person
willing to act as the secretary of the Company (or such term, af such remuneration and upon such
conditions as it may thenk fit, and any secretary so appointed may be removed by a majonty of

the directors
26 SHARE CAPITAL

261 The share capital of the Company s divided o Ordinary Shares, the A Special Share
and the B Special Share and such shares shall have the nghis attaching to them as set

out 1n these articles

262 No shares shall be 1ssued without the consent 1n writing of a Majonty nor shall any
share be 1ssued al o discount or otherwise 1n breach of the provisions of these artcies or

of the Act

263 In accordance with seclion 567 of the Act, sections 561 and 562 of the Act shall not

apply to the Company

26 4 Subyect to these articles, but without preyudice to the nghis attached (o0 any exisung
share, the Company may issue shares with such rights or restrictions as may be

determined by ordinary resolution

265 The Company may ssue shares which are to be redeemed, or are licble 1o be redeemed
at the option of the Company or the holder. and the directors may determine the terms.

conditions and manner of redemption of any such shares.

266 No share 15 to be issued for less than the aggregate of its nominal value and any
premmum to be paid 1o the Company in consideration for its issue, This does not apply
10 shares 1zken on the formation of the Company by the subscribers to the Company's

memorandum,

267 Whenever as a result of a consolidation of shares anv shareholders would become

entrtied 10 fracions of a share, the direciors may. with the prior writien consent of a
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Mayority, on behalfl of those shareholders, scll the shares representing the fractions for

the best reasonably obtainable price to any person (including. subjeci to the provisions

of the Act, the Company) and disiribute the net proceeds of sale in due proportion

among those sharcholders, and the directors may authorise some person 10 execute an

instrument of transfer of the shares to, or in accordance with the directions of, the

purchaser The transferce shatl not be bound 1o see to the apphcaton of the purchase

money nor shall his title 10 the shares be affecied by any irregulanity in or invahdity of

the proceedings 1n reference 1o the sale

27 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by Jaw, no person is 1o be recogmsed by the Company as holding any share

upon any trusl, and except as otherwise required by law or these articles, the Company 1s not in

anv way 1o be hound by or recogmse any interest 1n a share other than the holder's absolute

ownership of it and all the rights attaching to 1t

23 SHARE CERTIFICATES

281

283

284

[}
-5}
W

The Company must 1ssue each sharcholder, free of charge. with one or more certificates

in respect of the shares which that shareholder holds.

Every certtficate must speaify,

28 2.1 inrespect of how many shares, and of what class, it 1s ssued,
2822  the nominal value of Lhose shares;

2823  whether the shares are fully pard, and

2824 any disunguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be issued n respect of

"
Certificates must
28 5.1  have affixed to them the Company's common seal: or

2852  be otherwise executed in accordonce with the Act.
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29 REPLACEMELNT SIIARE CERTIFICATES

291

292

If a certificate 1ssued in respect of a shareholder's shares 15
2911 damaged or defaced. or
2012 saidio be lost, stolen or destroyed,

that sharehalder 15 entitled (o be 1ssued with a replacement ceruificate 1n respect of the

same shares
A shareholder exercising the night 1o be 1ssued with such a replacement certificale

29.2 1 may at the same ume exercise the right to be 1ssued with a single cerficate or

separate certificates,

2922 must return the cerificate which 1s to be replaced to the Company if 1t (s

damaged or defaced, and

2923 must comply with such condiions as to evidence and indemnity and the

payment of a reasonable fee as the directors decide

30 SHARE TRANSFERS

30.1

302

303

304

305

306

The A Spectal Share and the B Special Share may not be transferred except in
accordance with article 311 (Leaving A Special Sharcholder and/or B Special
Sharchoider) or aruicle 32 (Drag Along) and then only with the prior written approval of

the Majonty

The Ordinary Shares are freely transferrable, subject to comphance with the provisions

of these articles

Shares may be transferred by means ol an instrument of transfer 1n any vsual form or
any other form approved by the directors. which 1s executed by or on behalf of the

transferor

No fee may be charged for registering any nstrument of transfer or other decument

relating to or affecuing the nttle to any share
The company may reiain any instrument of iransfer which 1s registered

The transferor remains the holder of a share unti! the transferee’s name 1s entered 1n the

¢ wsoninnicpplappdantiocalimicrosoftiw indow suumporars intemut files\content outtook\3s8a2glutarticles + 2 choan docx Page 18



register of members as holder of il

30.7 The directors may only refuse to register the transfer of a share 1f the transfer does not
comply with the requirements of these aricles or if the directors have reasonable
grounds to believe that the proposed transfer 1s fraudulent If the directors refuse 10
register a transfer pursuant 1o this article 30 7, the insirument of transfer must be
returned to the transferee with the notice of refusal within one month of the date on
which the transfer was lodged with the Company unless they have reasonable grounds

to behieve that the proposed transfer is fraudulent
31  LEAVING A SPECIAL SHAREHOLDER AND/OR B SPECIAL SHAREHOLDER

3t1 The provisions of this article 31 shall apply 10 the A Spectal Sharcholder Leaver and/or
the B Special Sharcholder Leaver (as the case may be) and the A Special Share and 1he

B Specral Share
312 In this article 31

3121 Bad Leaver means the A Special Shareholder Leaver and/or the B Special

Shareholder Leaver (as the casc may be) who 1s not a Good Leaver,

3122  Fair Value means over and above the Benchmark Figure, the value as at the
Leaving Date of the entire 1ssued share capital of the Company as either the A
Special Shareholder and/or the B Spectal Sharcholder (as the case may be)
shall agree with the Majority within 10 business days of the date of a Sale
Notice, or fahing such agreement, as the Auduors shall determine pursuant to

arncle 31 7,

31.23  Good Leaver means the A Special Sharcholder Leaver andfor the B Special

Shareholder Leaver (s the case may be) who becomes such as a result of

{a)  voluntanly resigning from employment with the Company alter the first

anmversary of the Adoption Date
(b)  death,

{c) 1l health or permanent disability (save where such tliness or permanent
disability 15 due to the abuse of alcohol or drugs} which. 1 the opinion
of the Majority, 1s sufficiently serious to prevent him from carrying out

his normal duties in accardance with his terms of employment or
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engagement.

{¢) dismissal from employment by the relevant Group Company in
circumsiances where such dismissa)l 1s not the result of Gross

Misconduct, or

() s resolved by the Majorily to be (reated as a Good Leaver
notwithsianding that the A Special Shareholder and/or the B Special
Shareholder (as the cose may be) does not fall within any of the

categones set oul above 1n Ihis clause 31 2 3,

3124 Leaving Date means the date on which the A Special Sharcholder and/or the
B Special Shareholder (as the case may be) becomes the A Special
Shareholder Leaver and/or the B Special Sharchelder Leaver (as the case may
be} and for the purposes of determining the date upon which the A Special
Shareholder and/or the BB Special Sharehalder (as the case may be) ceases 10

hold office as an employee or director (including a non-cxecutive director)

{a) where the Company termunates or purports (o terminate a contract of
empiloyment or engagement by giving notice to the A Special
Shareholder and/or the B Special Shareholder (as the case may be} of
the termination of the employment or directorstup {including 2 non-
execulive directorship}, whether or not the same constitutes a wrongfui
or unfair drsrmissal, such date shall be the later of the date of thal notice
and the date (f any) of termunatton eapressly stated in such notice
(whether or not a payment i1s made by the employer in licu of all or part
of the notice period required to be given by the Company 1n respect of

such lermination),

(b)  where the A Special Shareholder andfor the B Special Shareholder (as
the case may be) termunates or purports to terminate a contract of
employment or engagement by giving notice to the Cornpany of the
termungtion of the employment or directorshup (ncluding 2 non-
executive directorship) (whether or not he 1s lawfully able so 1o do).
such date shall be the later of the date of that notice and the date (F

any) for the lermination expressly stated 1n such notice,

{c) where eunher the A Special Sharcholder and/or the B Special

Shareholder {as the case may be) or the Company wrongfully
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repudiates the contract of employment or directorshep (including a non-
executive directorship) and the other respectivelv accepts that the
contract of employment or directorship {including a non-evecutive
directorship) has been terminated, such date shall be the date of such
acceptance by the A Specinl Sharcholder andfor the B Special

Shareholder (as the case may be) or the Company respectively,

() where a contract of employment or engagement 1s terminated under the
doctrine of frustrauon, such date shall be the date of the frustraung

evem, and

(e}  where a contract of employment or engagement 1s terrmnated for any
other reason such date shall be the date on which the A Special
Shareholder andfor the B Special Sharcholder (as the case may be)
actually ceases (o be employed by the Company or ceases 1o be a

director (including a non-executive direcior),

3125 A Speoial Sharcholder Leaver and/er B Special Sharcholder Leaver
means the A Special Shareholder and/or the B Special Sharcholder (as the
case may be) who ceases or ceased (as the content so requires) to be a direclor
(incluchng non-executive director) or employee of the Company for any

reason, and
3126 Sale Price means
{3} nthe case of a Bad Leaver, the Issue Price,

{b) 1 the case of a Good Leaver whose Leaving Date 15 on or before the
first anmiversary of the Adoption Date. o price equal 10 1wo per cent of

the Tair Value,

(c)  1n 1he case of a Good Leaver whose Leaving Date s after the firs|
anniversary of the Adoption Date but on or before the second
anniversary of the Adophon Date, a price equal to 3 per cent of the
Faur Value 1f the Good Leaver 1s the A Special Shareholder Leaver and
a pnice equal to 2 per cent of the Fur Value if the Good Leaver 15 the B

Special Shareholder Leaver,

(d) i the case of a Good Leaver whose Leaving Date 1s afler the second

anmiversary of the Adoption Date but on or before the third anmiversary
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of the Adoption Date, a price equal 10 4 per cent of the Fur Value f
the Good Leaver 1s the A Special Sharcholder Leaver and a price equal
to 2 per cent of the Fair Value if the Good Leaver 1s the B Special
Shareholder Leaver,

{e)  1n 1he case of a Good Leaver whose Leaving Date 1s after the third
anniversary of the Adopuon Date, a price equal 10 5 per cent, of the
Fair Value 1f the Good Leaver is the A Special Shareholder Leaver and
a price equal to 2 per cent of the Fair Value 1if the Good Leaver s the B

Special Sharcholder Leaver

313 Subject to article 31 7, within the period commencing on the refevam Leaving Date and
expiring at nidmight on the first anmiversary of such date {the Frnal Leaving Date). the
Majorny must {on one or more occasions) direct the Company immediately to serve a
notice on the A Special Shareholder Leaver and/or the B Special Shareholder Leaver
{as the case may be) {a Sate Notice) nonfying tum that he 15, with /mmediae effect,
deemed to have offered the A Speaial Share and/or the B Special Share {as the case
may be} to the Majority (or such other person as the Majoruy shall direct the Company

to specify 1n the Sale Notice) (the Special Share Buyer)

314 On receipt of such Sale Notice, the A Special Sharcholder Leaver and/or the B Special
Sharcholder Leaver (as the case may be) shall be obliged forthwith o transfer, 21 the
Sale Price as determined in accordance with arucie 31 2 6, the A Special Share and/or
the B Specral Share (as the case may be} 1o the Speeial Share Buyer Completion of the
sale and purchase of the A Special Share andfor the B Special Share (as the case may
be) i accordance wuth the Sale Notice shall 1ake place on the date specified 1n the Sale
Notice (or where there 15 a dispute as 10 the Tar Value, within five business days of the
date on which the Fawr Value 1s agreed or determined in accordance with Arncles 312 2
or 31 7) whereupon the A Special Shareholder Leaver and/or the B Special Sharcholder
Leaver (as the case may be) shall transfer the A Special Share and/or the B Special
Share {as the case may be} to the Speciat Share Buyer and deliver the relevam share
certificate and the provistons of article 31 6 shafl apply 10 the payment of the Sale Price

for such share

315 If the A Special Sharcholder Leaver and/or the B Special Sharchelder Leaver {as the
case may be) defaults in wransferning the A Special Share and/or the B Special Share (as
the case may be) pursvant 10 arucle 31 3, the Company may receive the relevant

purchase meney and may nominate some person (o execute an instrument of transfer of
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316

37

such A Special Share and/or B Special Share (as the case may be) in the name and on
beholf of the A Special Shareholder Leaver and/or the B Special Sharcholder Leaver (as
the case may bc) and thereafter, when such nstrument has been duly stamped (f
required), the Company shalt cause she name of the proposed transferee 1o be entered n
the register of members as the holder of such A Special Share and/or B Special Share
{ns the case may be) and shall hold the purchase money on trust (without interest) for
the A Special Shareholder Leaver and/or the B Special Shareholder Leaver {as the case
may be) The receipt of the Company for the purchase money shall be a good discharge
10 the proposed transferee (who shall not be bound to see to the application thereof} and
the validity of any transfer of the A Special Share andfor the B Special Share (as the

case may be} in accordance with this article 31 5 shall not be guestioned by any persan

The Sale Price shall in the absclute discretion of the Special Share Buyer be payable n
12 cqual quarterly instalments, the first such instalment being payable within five
business days of the date of complelion of the sale and purchase of the A Special Share

and/or the B Special Share (as 1he case may be) as stated in the Sale Notice
if the Farr Value falls 1o be determined by the Auditors

3171 the Company shall immediately tnstruct the Auditors 1o determine the Far
Value as at the Leaving Date as between a willing seller and a wilhing buyer
and. tn making such determinavon, the Auditors shall not take account of the
fact that the A Special Share and the B Special Share comprises a minoriy
interest in the Company nor the fact that the transferabiliny of the A Specal
Share and the B Special Share 15 resincted by these articles and shall not take
account of any restriction of ihe voting nghis or other nghts set out in these

articles as apphicabie 1o the A Special Share and the B Special Share,

3172 1he Avdrors shall cerufy the Fair Value as soon as possible afier being
instructed by the Company and, 1n so certifying. the Auditors shall be deemed
to be acuing as experts and not as arburators and the Arbitration Acl 1996

shall not apply.

3173 he ceruficate of the Auditors shall, in the absence of mamifest error. be final

and binding, and

3174  the Company shall procure that any cernficate required hereunder is obtained
with due expediion and the cost of obtaiming such certificate shail be borne

by the Company uniess (i} such an arrangement would not be permined by
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law or (i) the Fair Value as determined by the Auditors 1s less than that price
Of any) which the Company had previously notified to the A Special
Shareholder Leaver and/or the B Special Sharcholder Leaver (as the case may
be} as being 1n 1ts opinton the Fair Value, 1n which event the cost shall be

borne by the Leaver

32 DRAG ALONG

321

323

325

If the Majortty (together the Seling Sharcholders) wish to transfer all their shares (o a
bona fide third party purchaser (Third Party Purchaser), the Selling Shareholders
shall have the option {the Drag Along Option} 1o require all the ather holders of shares
(including the A Special Shareholder and the B Special Shareholder) to transfer al! their
shares with full uile guaraniee 10 the Third Party Purchaser or as the Third Party

Purchaser shall direct in accordance with this article 32

The Selling Sharcholder(s} may exercise the Drag Along Option by giving notice to that
cffect {a Drag Along Notice} to all other shareholders (including the A Special
Shareholder and the B Special Shareholder) (the Called Sharcholders) at any nme
before the registration of the transfer of the Shares held by the Selling Sharcholder(s) A
Drag Along Notice shall specify that the Called Shareholders are required to transfer all
their Shares (the Called Shares) pursuant 10 article 32 1 to the Third Party Purchaser,
the price a1 which the Called Shares are to be transferred (determined n accordance
with aruicle 32 4) the proposed date of transfer (if known) and the wenuty of the Third

Party Purchaser,

A Drag Along Notice may be revoked at any tuime prior to completion of the sale of the
Called Shares and any such revocation notice shall be deemed to be served as a Drag

Along Notice 1s deemed served pursuant to article 32 2

The Called Sharcholders shall be obltged to sell the Called Shares at the price specified
i the Drag Along Nouice (whether in cash, securuties or otherwise) which shall attnibute

a value 1o each share consistent with the provisions of article 33

Completnon of the sale of the Called Shares shall take place on the same date as the date
of sctual completion of the sale of the Selling Sharcholder(s)' Shares unless all of the

Called Sharcholders and the Selling Shareholder(s) agree otherwise

Each Called Shareholder shall on service of the Drag Along Notice be deemed to have

trrevocably appointed each of the Selling Shareholder(s) severally to be his agent to
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exccute any stock (ransfer and covenant for full utle guarantee 1n respect of the Called
Shares registered tn the name of such Called Shareholders and 1o do such other things
as may be necessary or desirable to accept. transfer and complete the sale of the Called

Shares pursuant to this article 32

327 In connection wih a sale under 1hes article 32 the provisions of arncle 33 shall apply 10
the proceeds of the share sale and the provisions of this article 32 shall prevail over any

contrary provisions of these articies
33 REALISATIONS
331 In this article 33,
3311 FSMA means the Financial Services and Markets Act 2000,
3312 Listing means either

(2}  the admussion by the UKLA of all or any class of the issued cquity
share capitel of the Company to the Official List and admussion 10 the
London Stoch Exchange plc’s market for listed securities. and such

admissions becoming effecuive, or

(b} the granting of permission by the London Stock Exchange ple for the
admission of all or any class of the 1ssucd equity share capital of the
Company to trading on the AIM market of the London Stock Exchange

ple. and such pernussion becoming effective, or

{c}  any equivalern admission to, or perrmussion to deal or trade on, any
other recognised investment ¢xchange {(as defined in section 285 of the
FSMA) becoming uncondinenally cffective in relauon 1o all or any of

the 1ssued equity share capital of the Company

3313 Listing Shares means the 1ssued equity share capnal of the Company
(excluding any equity share capital to be subscribed and issued on such
Listing other than new shares 1o be pad up by way of capuahsation of
reserves or ansing from any sub-division, consohdation or conversion of

shares),

3314 Realisation means the acceptance of an offer or the making of an agreement

which upon the satsfaction of the conditions (if any} of such offer or
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agreement results in

(a)  the sale of all of the issued shares 10 a single purchaser {or 10 one or
more purchasers as part of a single transaction) including a sale of the
shares pursuant to article 32 or the making of one or more agreements
(whether conditional or not) for the disposal, transfer purchase,
subscription or renunciation of the eniire 1ssued share capital of the
Company and, for the purposes of this defimition, disposal shall mean a
sale, transfer, asstgnment or other disposition whereby a person ceases
to be the absoluie beneficial owner of the share in quesiton or of voting
rights attached therelo or an agreement 1o enter into such disposal or the

grant of a nght to compel entry inio such an agreement;

(b)  the sale of less than all of the 1ssued shares in circumstances where the
purchaser or purchasers 1s or are {or will upon the agreement or
agreements for such sale or any offer to purchase betoming
unconditional be} eninled 10 acquire that part of the 1ssued shares not
agreed to be acquired pursuant to such agrecment or agrcements or
offer in accordance wtih the provistons of Part 28 of the Act or pursuant

to the provistons of article 32.

3315 Reabsation Value means the market value of the Listng Shares determined
by reference to the price per share at which such shares are to be olfered for
sale, placed or otherwise marketed pursuant lo the arrangements relating to
the Listing. all as determined by the broker or, if none, the merchant bank,
investment bank, sponsor or nominated adviser (as the case may be) appointed

by the Majority to advisc 1n connection with the Listing,

3316 UKLA means the Uniied Kingdom Listing Authoriy or any other competent
authenity for the time being for the purposes of Part V1 of the FSMA

332 On a Realisatton, the proceeds shall as between Sharcholders be allocated and paid to

them as follows

3321 first in paying to each Ordinary Shareholder an amount equal to the Issue

Price of the Ordinary Shares held by that Ordinary Shareholder,

3322 second n paying o the Ordinary Sharcholders an amount equal to the

Benchmark Figure (such amount 1o be divided amongst the Ordinary
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Shareholders in proporiion 1o the number of Ordhnary Shares held by each of

themy),

3323 thd

{a) f the Realisation occurs on or before the fust anniversary of the
Adoption Date, the proceeds of such Realisatton shall as between
shareholders be allocated and paid as to 96 per cent 1o the Ordinary
Shareholders (such amount to be divided amongst ithe Ordinary
Shareholders in proportion 1o the number of Ordinary Shares held by
each of them} and two per cent |0 the A Special Sharcholder and two

per cent 1o the B Special Sharcholder, or

{b}  «f the Realisation occurs afier the first anmiversary of the Adopoien Date
but on or before the second annmiversary of the Adoption Date. the
proceeds of such Realisation shall as belween shareholders be allocated
and paid as to 95 per cent 1o the Ordinary Shareholders (such amount
to be divided amongst the Ordinary Shareholders in proportion to the
number of Ordinary Shares held by each of them) and three per cent to
the A Special Shareholder and 1wo per cent to the B Special

Shareholder, or

{c)  +f the Reahisanion occurs after the second anmversary of the Adophion
Date but on or before the third anniversary of the Adopuon Date, the
proceeds of such Realisation shall as between sharcholders be allocated
and pmd as 10 94 per cemt to the Qrdinary Shareholders (such amount
to be divided amongst the Ordinary Sharcholders in proportion to the
number of Ordinary Shares held by each of them) and four per cent to
the A Special Shareholder and two per cent 1o the B Special
Shareholder.

(d) f the Realisation occurs after the third gnmiversary of the Adoption
Date. the proceeds of such Reahisauion shall as between shareholders be
tllocoted and paid as to 93 per cent to the Ordinary Shareholders (such
armount 1o be divided amongst the Ordinary Shareholders in proportion
io the number of Ordinary Shares held by each of them) and five per
cent 10 the A Special Shareholder and two per cent. 10 the B Special
Shareholder
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333 On a return of capital whether on hquidation or capital reduction or otherwise (other
than a redemption of shares or the purchase by the Company of its own shares, in each
case made 1n accordance with these arnicles) the surplus assets and retained profits of
the Company remaining after the payment of 1its habihities shall be applied as f they

were the proceeds of a Realisation under this article 33

34 TRANSMISSION OF SHARES

341 If tile to a share passes 1o a transmitiee, the Company may only recognise the

transmitiee as having any uitle (o that share

342 A transmittee who produces such evidence of entitlement Lo shares as the directors may

properly require

3421 may. subject 10 the articles, choose etther to becomne the holder of those shares

or to have them transferred to another person, and

3422 subject to the articles, and pending any transfer of the shares to another

person, has the same rights as the holder had

343 Transmittees do not have the right to attend or vote at a general meeting, or agree 10 a
proposed written resofution, 1n respect of shares to which they are entitled, by reason of
the holder's death or bankruptcy or otherwise. unless they become the holders of those

shares
35 EXERCISE OF TRANSMITTEES' RIGHTS

351 Transmitiees who wish to become the holders of shares 10 which they have become

entitled must noufy the Company in writing of that wish

352 If the transmittee wishes to have a share transferred to another person, the transmitlee

must execute an instrument of transfer in respect of 1l

353 Any transfer made or executed under this arucle is to be treated as if 1t were made or
execuled by the person from whom the transmitiee has denived nghts 1n respect of the

share, and as 1f the event which gave nse to the transrmssion had not occurred
36 TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shareholder 1n respect of shares and a transmittee 1s entitled to those

shares, the transmittee 1s bound by the notice If 1t was given to the shareholder before the
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37

38

transmittee's name ar the namce of any person nominated under article 35 2 has been entered 1n

the register of members

PROCEDURE FOR DECLARING DIVIDENDS

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

372 A dividend must not be declared unless the derectors have made 2 recommendation as
to 1ts amount Such a dividend must not eacced Lhe amount recommended by the
directors

373 No dividend may be declared or paid unless it 1s in accordance with shareholders'

respective rights

374 Unless the sharcholders' resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are 1ssued. specify otherwise, 1t must be paid by reference (o

each shareholder’s holding of shares on the date of the resolution or decision to declare

or pay 1t

375 If the Company's share capital 1s divided into different classes, no interim dividend may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment,

any preferential dividend 15 1n acrear

376 The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to

them that the profits available for distnbution jusufy the payment

377 If the directors act i, good faith, they shall not incur any luability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment of

an interim dividend on shares with deferred or non-preferred rights

378 The A Special Sharc and the B Special Share shall have no entitlement to any dividends

or other distnbution.
PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

38.1 Where a dividend or other sum which 15 a distribution 15 pavable in respect of a share., 1t

must be paid by one or more of the following means

3811 transfer 1o a bank or building soctety account specified by the disinbution

recipient either in wriing or as the directors may otherwise decide,
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3812 sending a cheque made payable to the distribution recipient by post 1o the
distnibution rectpient at the distribution reciprent’s registered address to an
address specified by the disinbution recipient exther 1n wniting or as the

directors may otherwise decrde,

3813 sending a cheque made payable to such person by post to such person at such
sddress as the distribution recipient has specified either in wriing or as the

directors may otherwise decide, or

3814 any other means of payment as the directors agree with the distribution

rectpient either in wnung or by such other means as the directors dectde

382 In these articles the distribution reciptent means, 1n respect of a share in respect of

which a dividend or other sum 1s payable
3821 the holder of the share, or

3822 f the share has two or more joint holders, whichever of them 1s named first 1n

the register of members, or

3823 f 1he holder 15 no longer enutled 10 the share by reason of death or

bankruptey, or atherwise by operation of law, the transmitice
39 NOINTEREST ON DISTRIBUTIONS

The Company may not pay tnterest on any dividend or other sum payable in respect of a share

unless otherwise provided by.
391 the terms on which the share was 1ssued, or
392 the provisions of another agreement between the holder of that share and the Company
40 UNCLAIMED DISTRIBUTIONS
401 All dividends or other sums which are
4011 payable in respect of shares. and
4012  unclaumed after having been declased or become payable.

may be mvested or ctherwise made use of by the directors for the benefit of the

Company unul claimed
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41

402

403

The payment of any such <hvidend or other sum into a separate account does not mahke

the Company a trustee m respect of it
I

4031 twelve ycars have passed from the date on which a dividend or other sum

became due for payment. and
4032 the distribunion recipient has not claimed 1f,

the distnbunion reciptent 15 no longer entitled 10 that dividend or other sum and 11 ceases

to remain owing by the Company

NON-CASH DISTRIBUTIONS

411

412

Subject 10 the terms of issue of the share in question, the Company may, by ordinary
resofutton on the recommendanion of the directors decide to pay all or pant of a
dividend or other distnbution payable in respect of a share by transferring non-cash
assets of equivalent value (including, without hmitation, shares or other securities in

any company)

For the purposes of paying a non-cash distnibution, the directors may make whatever
arrangements they thunk fit. including, where any difficulty anses regarding the

disinbution.
4121  fixing the value of any assets

4122  paying cash to any distribution recipient on the basis of that value 1n order to

adjust the nights of recipients; and

4123  vesling any assels in trusiees

WAIVER OF DISTRIBUTIONS

Dustnibution recipients may waive therr entitlement 10 a dividend or other distribution payable in

respect of a share by giving the Company notice it writing to that effect, but if,

421

422

the share has more than one holder, or

more than one person is entitled to the share whether by reason of the death or

banhrupicy of one or mare joint holders, or otherwise,
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the notice 15 not effective unless 1t 1s eapressed to be given, and signed, by ail the holders or

persons otherwise entitled to the share

43  AUTIIORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

431

432

433

43 4

435

Subject 1o these articles, the directors may, 1f they are so authorised by an ordinary

resclution

4311 decide to capitalise any profis of the Company {whether or not they are
available for distribution} which are not required for paying a preferental
dhvidend. or any sum standing to the credit of the Company's share premium

account or capital redemption reserve, and

4312  approprate any sum which they so decide to capiiahise (a capitalised sum) 10
the persons who would have been entitled o it tf 1t were distnbuted by way of

dividend (the persons entitled) and in the same proportions
Capnahised sums must be applied
4321 on behalf of the persons entunled. and
4322  1in the same prapornons as a dividend would have been distribuled (o them

Any capitalised sum may be applied in paying up new shares of a nomnal amount
equal 10 the capitalised sum which are then alletted credited as fully paid to the persons

ennitled or as they may direct

A capnalised sum which was appropriated from profits available for disinbution may
be applied in paying up new debentures of the Cempany which are then alloited

crecited as fully paid 10 the persons entitled or as they may direct,
Subyect 1o the articles the directors may

43 5.0 apply capitalised sums 1n accardance wath articles 43 3 and 43 4 partly n one

way and partly 1n another,

4352 make such arrangements as they 1hink fit 1o deal with shares or debentures
becommng distnibutable in fracttons under this article (tacluding the 1ssuing of

fractional certificates or the mahing of cash payments), and

43 5.3 authorise any person (o enter Into an agreement with the Company on behalf

of all the persons entitled which 1s binding on them in respect of the allotment
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44

of shares and debentures to them under this arucle

CONVENING GENERAL MEETINGS

‘The directors may call general meetings and, on the requisition of shareholders pursuant to the

provisions of the Act, shall forthwith proceed to convene a general meeung 1n accordance with

the Act [f there are not within the United Kingdom sufficient directors to call a general meettng,

any director or the shareholders requisitioning the meeting (or any of them representing more

than half of the total voung rights of them all} may call a general meeting 1f the Company has

only a single shareholder, such shareholder shall be entitled to call a general meeting

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

451

452

453

454

45.6

A person 15 able 10 exercise the right to speak at a general meeting when that person 1s
In a posiion 1o communicate to all those atiending the meeung (including without
lirmtation by conference telephone or other form of communrcation equipment if al)
persens participating in the meeting are able to hear and speak 10 each other throughout
the meeting} during the meeung, any information or opintens which that person has on

the business of the meehing)
A person s able 1o exercise the night to vote at a general meetng when-

4521  that person s able 10 vote, during the meeting on resolutions put to the volte at

the meeting. and

45.2.2  1hat person's vote can be taken into account in determining whether or not
such resolutions are passed at the same nme as the votes of all the other

persons attending the meeting

The directors may make whatever arrangements they consider appropriate (o enable

those auending a general mecting 10 exercisc thewr rights to speak or vole at i,

In determining attendance at a general meeting, 1t 1s immaterial whether any two or

more members atlending 1t arc in the same place as each olher

Two or more persons who are not in the same place as each other altend 2 general
meeting 1f thewr circumstances are such that if they have {or were to have} nights to

speak and vote at that meeting, they are {or would be} able to exerise them

The A Special Sharcholder and the B Special Shareholder shall not be entstled to attend,

speak at or vote at any general meeting of the Company
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46

47

48

49

QUORUM I'OR GENERAL MEETINGS

46 1 Where the Company has only one shareholder. then that sole sharcholder's corporate

representative shall constitute a quorum

46 2 No business other than the appomiment of the chairman of the meeting 15 1o be

transacted ai a general meeting 1f the persons attending 1t do not constilute a quorum
CHAIRING GENLRAL MEETINGS

471 If the direciors have appointed a chairman, the chairman shall chair general meetings if

present and willing to do so

47 2 If the directors have not appointed a chairman, or 1f the chairman s unwilling to chair
the meeting or 15 not present within ten munutes of the time at which a meeting was due

10 start
47.21  the directors present, or
4722 (f no directors are present), the meeting,

must appoint a director or shareholder to chair the meenng, and the appointment of the

chairman of the meeting must be the first business of the meeting

473 The person chairing a meeting in accordance with this article 1s referred to as ‘the

chairman of the meeting’,
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

481 Directors may ottend and speak at general meenings, whether or not they are

shareholders
48.2 The chawrman of the meeting may permit other persons who are not
4821 shareholders, or

48,22 otherwise entiled 10 exercise the rights of shareholders in relauon 1o general

meelings to altend and speak at a general meeting

ADJOURNMENT

491 If the persons attending a general meeting within half an hour of the nme at which the

meeling was due 10 start do not constitute a quorum, or If during 4 meeung a quorum

¢ Wwsenlmatepplappdataecalimicrosaftiwendow siiemporzn inemdt files\content outlook\h8q2gledarucks + 2 Lhandocy Page 34



censes to be present, the chairman of the meeting must adyourn it

492 The chairman of the meeting may adjourn a general meeting at which a quorum s

present if
4921 the meeting consents to an adjournmeni, or

4322 it appears to the chairman of the meenng that an adjournment 15 necessary 1o
protect the safety of any person attending the meeung or ensure that the

business of the meeting 1s conducted 1n an orderly manner,

4% 3 The charrman of the meeting must adjourn a general meeting if directed 1o do so by the

meeling.
49 4 When adjourming a general meeting, the chairman of the mecting must |

4941  cuher specify the ume and place to which 1t s adjourned or state that it 15 (0

continue at a bme and place to be fixed by the directors, and

4942  have regard to any directions as to the time and place of any adjournment

which have been given by the meetung

495 If the connnuaton of an adjourned meetng 15 to take place more than 14 days after it
was adjourned, the Company must give at least seven clear days' notice of 1t {that 1s,

excluding the day of the adjourned meeting and the day on which the notice s given)

4951 10 the same persons to whom nouce of the Company's general meetings is

required to be given, and
4952  coniaimng the same information which such notice 1s required to contain

496 No business may be transacted at an adjourncd general meeting which could not

properly have been transacted at the meenng 1f the adjournment had not taken place
50 VOTING
501 A resolution put to the vote of a general meeting shall be decided on a show of hands
502 The A Special Share and the B Special Share shall be non-voting
51 ERRORS AND DISPUTES

511 No objection may be raised to the qualification of any person voling at a general
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512

meeting except al the meeung or adjourned meeting a1 which the vote objected to 15

tendered, and every vote not disallowed at the meeting 1s vahid

Any such objection must be referred to the chairman of the meeting. whose decision is

fina)

52  POLL VOTES

521

523

524

A poll oa a resolution may be demanded.

5211

5212

in advance of the general meeting where it 15 10 be pul 1o the vote, or

at a general meeting, either before a show of hands on thal resolution or

immediately after the result of a show of hands on that resolution s declared

A poll may be demanded by

5221

5222

the chairman of the mecuing,
the directors:

two or more persons having the nght 1o vote on the resolution, or

a person or persons representing net less than one tenth of the total voling

rights of all the shareholders having the right to votc on the resolution

A demand (or a poll may be withdrawn if

5231

5232

the poll has nol yet been taken, and

the chairman of the meeting consents 1o the withdrawal

A demand so withdrawn shall not invahdate the result of a show of hands declared

before the poll was made

Polls must be taken immediately and w such manner as the chairman of the meeting

directs

53 CONTENT OF PROXY NOTICES

531

Proxies may only validly be appornted by a notice tn wniting {a provy notice) which:

5311

states the name and address of the shareholder appoinuing the proxy.
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532

533

534

5312 denufes the person appointed to be that shareholder's proxy and the general

meeung nt relauon 10 which that person 1s appointed

5313 15 signed by or on behall of the shareholder appoinuing the proay, or 1s

authenticated in such manner as the directors may determine, and

5314 15 delivered to the Company n accordance wuth the arlicies not less than 48
hours before the tume appotnied for holding the meeuing or adjourned meeling
at which the night to vote 1s 10 be exerased and in accordance with any
instructions contained in the notice of the general meeting (or adjourned

meetng) 1o which they relate,

and o proxy notice which 1s not delivered 1n such manner shall be imvalid unless the

directors, i their chscretion, accept the notice a1 any i:me before the meeting.

The Company may require proy notices to be delivered 1n a particular form, and may

specily different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote {or that the

proay is to abstain from voting) on one or more resclutions
Unless a proxy notice sndicates otherwise, st must be treated as'

5341 allowing the person appointed under 1t as a proxy discretion as 10 how (o vote

on any ancillary or procedural resolutions put 10 the meeung. and

5342 appownung that person as a proay in relation to any adjournment of the general

meeting to which it relates as well as the meeting wsclf,

DELIVERY OF PROXY NOTICES

541

542

543

A person who 15 ennitled to attend, speak or vole (either on a show of hands or an a
poll) at a general meeung remains so cnuitled 1n respect of that meehng or any
adjournment of 11, even though a vahd proxy notice has been delivered te the Company

by or on behalf of thai person

An appomntment under a proxy notice may be revoked by delivering 1o the Company a
notice 1n writing given by or on behalf of the person by whom or on whose behalf the

proxy nolice was given

A notice revoking a provy eppointment only takes effect of 1t 1s delivered before the
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start of the meeting or adjourned meeting to which it relates

544 If a prony notice 15 noi eaccuted by the person appeinting the proxy. 1t must be
accompanied by wriiten evidence of the authoriy of the person who eaccuted it to

eaecute 1t on the appointor's behalf
55 CORPORATE RLPRESCNTATIVES

Subject 1o the Acl, a company which 1s a sharcholder may, by reselution of us directors or other
governng body, authonse one or more persens 1o act as 11s representative or representatives at a
meeting of the Company or at a separate mectng of the holders of a ciass of shares of the
Company (corporate representative) A director, Lthe secretary or any other person auvthorised
for the purpose by the directors may require a corporate representative o produce a certifred copy

of the resolution of authorsation before permuting him to exercise his powers
56 AMENDMENTS TO RESOLUTIONS

56.1 An ordinary resolution to be proposed ai a general meeting may be amended by

ordinary resolution f

56,11 notice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the general meeting at which 1115 10 be proposed not
Jess than 48 hours before the meening 15 to toke place {or such Jater ime as the

chairman of the meetung may determine), and

5612 the proposed amendment does not 1n the reasonable opinion of the chairman

of the meetng. matenally alter the scope of the resolution,

562 A special resolution 10 be proposed at a general meeting may be amended by ordinary

resolution. if

5621 the chairman of the meeting proposes the amendment at the general meeting

at which the resolution 1s (o be proposed, and

56.22  the amendment does not go beyond whal is necessary to correct a grammatical

or other non-subsianuve error 1n the resolulion

563 If the chairman of the meeting. acting n good fanh. wrongly decides thal an
amendment 10 a resolution 15 out of order, the chairman's error does not invalidate the

vole on that resolution
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57

59

60

WRITTEN RESOLUTIONS

A proposed wnitien resolution wall lapse if not passed before the period of 14 days beginmng with
the circulation date A written resolution shall be deemed 10 have been execuied on behalf of a
corporation If signed by one of us directors or its secretary, In the case of a share held by jont

holders the signature of any one of them shall be sufficient
MEANS OF COMMUNICATION TO BE USED

581 Subject to these articles, anything sent or supplied by or 1o the Company under these
articles may be sent or supplied in any way in which the Act provides for documents or
information which are authonised or required by any proviston of the Act to be sent or

supphed by or to the Company

582 Subject 1o these articles, any nouce or documeni to be sent or supplied to a director in
connection with the taking of decisions by dircctors may also be sent or supplied by the
means by which that dircctor has asked to be sent or supplied with such notices or

documents for the ttme being.

583 A director may agree with the Company that notices or documents sent to thal director
in a particular way ar¢ 10 be deemed 10 have been received within a specified ume of

thewr being sent. and for the specified time to be less than 48 hours
NOTICES

Where o notice 1s sent by first clags post, proof of the notice having been posted in a properly
addressed prepaid envelope shall be conclusive evidence that the notice was given and shall be
deemed te have been given at 10.00 am on the second business day after 1t was posted Where 2
nolice 15 sent by facsinule transmussion proof of the nouce having been sent to the correct
facstmile number shall be conclusive evidence thal the notice was given and shall be deemed 1o
have been given one hour after the ume of the transrmssion report if despatched before 4.00 pm
on any business day and (n any other case a1 1000 am on the business day following the
despalch A notice sent by electronic means shall, if properly addressed, by deemed to have been
given ane hour after the notice was sent and a notice sent by means of a websile shall be deemed
to have been sent when the notice 1s first made avaiable or (if later) when the recipient receives

(or 1s deemed to have received) notice that the notice 1s available on the website
COMPANY SEALS

601 Any common seal may only be used by the authority of the directors
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61

63

60 2 The directors may decide by what means and tn what form any common seal 1s to be

used,

603 Unless otherwise decided by the directors, if the Company has a common scal and st 15
affined 10 a document the document must also be signed by at least onc authonsed

person 1n the presence of a witness who attests the signature,
60 4 For the purposes of this articte, an authonsed person is

6041 any direcior of the Company;

6042 he secretary (f any), or

6043 any person authonised by the directors for the purpose of signing documents

to which the common seal 1s applied
RIGHT TO INSPECT ACCOUNTS AND OTIIER RECORDS

A shareholder shall be enutled 10 inspect any of the Company's accounting or other records or
documents at reasonable umes on giving reasonable notice to the Company by virtue of being a

sharcholder
PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide o mahke proviston for the benefit of persons employed or formerly
employed by the Company or any of 1ts subsidharies {other than a directlor or former director or
shadow director) in connection with the cessation or transfer ta any person of the whole or part of

the undertaking of the Company or that subsidary,
INSURANCE

The directors shall have the power 1o purchase and maintain insurance for or for the benefit of

any persons who are or were at any ime

631 directors, officers. employees or auditors of the Company, or of any other company
which 1s the holding company or of any body (whether or not incorporated) n which
the Company or such holding company or any of the predecessors of the Company has

any interest whether direct or indirect or which 1s in any way allied 1o or assoctated

632 with the Company, or to any subsschary undertabing of the Company of of any such

other body, or
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633 trustecs of any pension fund or employees' share scheme in which employees of the
Company or of any olher such company or subsidiary undertahing are interested
ncluding. without hmitanon, msurance against any lability incurred by any such
persons 1n respect of any act er omission 1n the actual or purported execution andfor
discharge of their duttes and/or the eacrcise or purported exercise of their powers and/or
otherwise 1n relatton 10 or in connection with therr duties, powers or offices 1n relation
to the Company or any other such company, subsichary underiaking or such pension
fund or employees' share scheme (and all costs, charges, losses. eapenses and habilities

incurred by him in relation to such matiers)
64 INDEMNITY

641 Subject to the provisions of, and so far as may be permuited by and consisient with, the
Act, every director and officer of the Company (other than the auduors) and every
direcior and officer of each of the Associated Compames of the Company {other than

the auditors) shall be indemmified by the Company out of its own funds agmins

6411 any hability incurred by or anaching to him in connection with any
neghgence, default, breach of duty or breach of trust by such director of the
Company or such director of an Associated Company n relalion to the
Company or any Associated Company of the Company {as the case may be)

other than
(o)  any liability to the Company or any Associated Company: and
(b} any hability of the kind referred to in section 234(3} of the Act, and

6412 any other liability incurred by or attaching to him 1n the actual or purported
execution andfor discharge of his dutes andfor the exercise or purported
exercise of his powers and/or otherwise in relation to or i connectien with his

duties, powers or office

64 2 Subject to the Act, the Company may indemnify a director, any officer of the Company
{other than the auditors) and any director or officer of any Associated Company of the
Company 1f it 15 the trusiee of an occupational penston scheme (within the meaning of

section 235(6) of the Act)

643 Where a direcior. officer of the Company (other than the auditors) or any director or
officer of an Associated Company of the Company 1s indemmiled against any habilsty

in accordance with this article 64, such indemnity shall extend to all related costs,
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charges, losses. expenses and habilities mcurred by such director or officer (as the case

may be)

63> DEFENCE EXPENDITURE

65.1 Subject 1o the provistons of and so far as may be permitted by the Act, the Company
may
6511 provide a director or officer of the Company or any director or officer of any

6512

Associated Company of the Company with funds 1o meet expenditure
incurred or to be incurred by him in defending any criminal or civil
proceedings in connection with any neghgence, default, breach of duty or
breach of trust by him n relation 10 the Company or an Associated Company
of the Company or in connection with any applicauon for relief under the

provisions mentianed 1n section 205(3} of the Act, and

do anything to enable any such person to avoud incurring such expenditure

652 The terms set oul 1n section 205(2) of the Act shall apply 1o any provision of funds or

other things done under article 65 1,

65.3 Subject 10 the provisions of and so far as may be permted by the Act. the Company

may

6531

6532

provide a director or officer of the Company or any director or officer of any
Associated Company of the Company with funds to meet cxpendilure
incurred or to be incurred by hum 1n defending himself i an investigation by a
regulatory authonity or against action proposed to be taken by a regulatory
authomity i connecuion with any alieped neghgenee, defavlt, breach of duy or
breach of trust by such director or officer of the Company or director or
officer of an Associated Company n relation to the Company or any

Assgciated Company of the Company (as the ease may be): and

do anything to enable any such direcior or officer of the Company or dircclor

or officer of an Associated Company to avoid incurring such expenditure

654 In this article, Associated Company shall have the meaning given to that expression by

section 256 of the Act,
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